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U.S. DEPARTMENT OF COMMIRCE
Patent and Trademark Office
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To the Honorable Commissioner of Patent. ..y trademarks: Please record the attached original documents or copy thereto:

1. Name of Conveying Party(ies):
INTRACEL CORPORATION,
BARTELS, INC.,

PERIMMUNE HOLDINGS, INC. and

PERIMMIUNE, INC.

2-22-00

Additional name(s) of conveying party(ies) attached? [] Yes

2. Name and address of receiving party(ies):

Name: INTRACEL ACQUISITION HOLDING COMPANY,
LLC
EN
Address: 2751 Centerville Road O\ P>
3

Wilmington, Delaware 1980 SO

3. Nature of Conveyance:
] Assignment
B Security Agreement
(] Other

Execution Date:

] Merger
[] Change of Name

March 20, 2000

Wt

4TLN7 \Y\QQ

\
\

Additional name(s) & address(es) attached? [] Yes

4. Application number(s) or patent number(s):

A. Patent Application No(s).
As set forth in Schedule II of the Security Agreement

enclosed herewith.

If the document is being filed together with a new application, the execution date of the application is:

B. Patent No(s).
As set forth in Schedule II of the Security Agreement enclosed

herewith.

Additional numbers attached? [] Yes

i

5. Name and address of party to whom correspondence

concerning document should be mailed:
MCDERMOTT, WILL & EMERY
Internal Address:

Name:

Street Address: 600 13" Street, N.W.

City:  Washington State:  DC Zip: 20005

6. Total number of applications and patents involved: 56
7. Total fee (37 CFR 3.41) $2,240.00
] Enclosed

X Authorized to be charged to deposit account
Deposit account number:
500417

|
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DO NOT USE THIS SPACE

01 IC'Slg eea0, 00t —
9" Statement and signature.

of the original document.

Willem F. Gadiano, Reg. No. 37,136

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy

1

March 22, 2000

Name and Registration No. of Person Signing ( / /

L4
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@ignamre @5 AL lé// 2.5

Total number of pages comprising cover sheet:

Date
1

CMB No. 0851-0011 (exp. 4/94)
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PO et s PR

SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of March 20, 2000 (as amended, supplemented,
restated or otherwise modified from time to time, this “Agreement”), made by INTRACEL
CORPORATION, a Delawarc corporation (“Intracel”), BARTELS, INC., a Declaware
corporation (“Bartels”), PERIMMUNE HOLDINGS, INC.., a Delaware corporation
(“PerImmune Holdings™), PERIMMUNE, INC., a Delaware corporation (“Perlmmune”, and
together with Intracel, Bartels and PerImmune Holdings being referred to herein, collectively, as
the “Borrowers™), and cach of the Additional Collateral Grantors (as defined in Sectiop 7.2(b)
hereof) (such Additional Collateral Grantors and thc Borrowers are collectively referred to
herein as the “Granfors” and individually as a “Grantor”), in favor of INTRACEL
ACQUISITION HOLDING COMPANY LLC, a Delaware limited liability company (the

“Lender”).
WITNESSETH:

WHEREAS, pursuant to a Term Loan Agreement, dated as of the date hereof (together
with all:amendments, supplements, restatements and other modifications, if any, from time to
time thereafter made thereto, the “Ldan Agreement™), by and among the Borrowers, thg
Additional Borrowers from time to time party thereto, and the Lender, the Lender has
extended a Commitment (such capitalized term and all other capitalized terrms not otherwise
defined herein to have the meanings provided for in Article ) to make Advances to thc

Borrowers;

WHEREAS, as a condition precedent to the making of the initial Advances under the
Loan Agreement, each Grantor is required to execute and deliver this Agreement; and

WHEREAS, each Grantor has duly authorized the exccution, delivery and performance
of this Agreement;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which arc hereby acknowledged, and in order to induce the Lender to make Advances
(including the initial Advances) to the Borrowers pursuant to the Loan Agreement, ecach
Grantor agrees, for the benefit of the Lender, as follows:

ARTICLE I
DEFINITIONS

SECTION 1.1. Certain Tems. The following terms (whether or not underscored)
when used in this Agreement, including its preamble and recitals, shall have the following
meanings (such definitions to be equally applicable to the singular and plural forms thereof):

“Account Debtor” means any Person obligated to pay any Receivable.

NYK 607759-4.05]1566,00)1a
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“Additional Collateral Grantors” is defined in clause (b) of Section 7.2.
“Assipned Agreements” is defined in clausc (f) of Section 2.1.
“Borrowers” is defined in the preamble.

“Collateral” is defined in Section 2.1.

“Collateral Account” is defined in clause (b) of Section 4.1.2.

“Commodity Account™ means an account maintained by a Commeodity Intermediary in
which a Commodity Contract is carried out for a Commodity Customer.

“Commodity Contract™ means a commodity futures contract, an option on a commodity
futures contract, a commedity option or any other contract that, in each case, is (a) traded on
or subject to the rules of a board of trade that has been designated as a contract market fqr
such a contract pursuant to the federal commodities laws or (b) traded on a foreign commodity
board of trade, exchange or market, and is carried on the books of a Commodity Intermedlary

for a Commodity Customer.

“Commodity Customer™ means a person for whom a Commodity Intermediary carries f
Commodity Contract on its books. y ;

“Commodity Intermediary” mcans (a) a Person who is registered as a futures
commission merchant under the federal commodities laws or (b) a2 Person who in the ordinary
course of its business provides clearance or seftlement services for a board of trade that has

been designated as a contract market pursuant to federal commodities laws.

“Computer Hardware and Software Collateral” means

(a) all computer and other electronic data processing hardware, integrated
computer systems, central processing units, memory units, display terminals, printers,
featurcs, computer elements, card readers, tape drives, hard and soft disk drives,
cables, clectrical supply hardware, generators, power equalizers, accessories and all
peripheral devices and other related computer hardware;

(d) all software programs (including both source code, object code and all
related applications and data files), whether now owned or bereafter acquired by each
Grantor, designed for usc on the computers and electronic data processing hardware
described in clausc (a) above;

(©) all licenses and leases of software programs;

(d) all firmware associated therewith;

NYK 6077554.051566.0014
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) all documentation (including flow charts, logic diagrams, manuals,
guides and specifications) with respect to such hardwarc, software and firrmware

described in the preceding clauses (a) through (¢); and

(f) all rights with respect to all of the forcgoing, including any and all
copyrights, licenses, options, warrantics, service contracts, program Serviccs, test
rights, maintenance rights, support rights, improvement rights, renewal rights and
indemnifications and any substiturions, replaccments, additions or model conversions of
any of the foregoing.

“Copyright Collateral” means all copyrights of each Grantor, whether stanitory or
common law, registcred or unregistered, now or hereafter in force throughout the world

including all of such Grantor’s right, title and interest in and to all copyrights registered in the
United States Copyright Office or anywhere ¢lsc in the world and also including the copyrights
referred to in Item A of Schedule IV attached hercto, and all applications for registration
thereof,; whether pending or in prepapytion, all copyright licenges, including each copyright
license 'referred to in Jtem B of W attached hercto, the right to sue for past, presert
and futire infringements of any therepf, #ll rights corresponding thereto throughout the world

all extensions and renewals of any” thereof and all proceeds of the foregoing, includin,F
licenses, royalties, income, paymeuts.!' c!q,ims damages and procgeds of suit. .

L]

{Entitlement Holder” meang § Person identified in the records of 2 Securitie
Intenneaiary as the Person having a '!Qgi;ﬁty Entitlement against the Securities Intermediary
If 2 Person acquires a Security Entitlgment by virtue of Section 8-501(b)(2) or (3) of the
U.C.C., such person is the Entitlement Holder. :

“Equipment” is defined in clausg (a) of Section 2.1.

“Financial Asset” means () g‘ Security, (b) an obligation of a Person or a share;
participation or other intcrest in a PCI'SOP or in property or an enterprise of a Person, which is,
or is of a type, dealt with in or traded op financial markets, or which is recognized in any arey
in which it is issued or dealt in as a medium for investment or (c) any property that is held by a
Securities Intermediary for another Person in a Securities Account if the Securitics
Intermediary has expressly agreed with the other Person that the property is to be treated as a
Financial Asset under Article 8 of the U.C.C. As the context requires, the term Financial
Asset shall mean either the interest itself or the means by which a Person’s claim to it is
evidenced, including a certificated or uncertificated Security, a certificate representing a
Security or a Security Entitlement.

“Fixtures” mcans all items of Equipment, whether now owned or hereafter acquired, of
any Grantor that become so related to particular real estate that an interest in them arises under
any real estate law applicable thereto.

“Grantor” and “Grantors” are defined in the preamble.
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“Intellectual Property Collateral” means, collectively, the Computer Hardware and
Software Collateral, the Copyright Collateral, the Patent Collateral, the Trademark Collateral

and the Trade Secrets Collateral.
“Inventory” is defined in clause (b) of Section 2.1.

“Investment Property” means all Securities (whether certificated or uncertificated),
Security Entitlements, Securities Accounts, Commodity Contracts and Commodity Accounts of
each Grantor, whether now owned or hereafter acquired by any Grantor.

“Lender” is defined in the preamble.
“Loan Agreement” is defined in the first recital.

“Obligations™ mecans all obligations (monetary or otherwise) of the Borrowers and the
Additiopal Borrowers arising er of ;p connection with the Agreement, the Notes and
cach otj,;:r Loan Document, ludlng fnncxpal interest (inclyding post-default interest
mterestlaccrumg after the co ncem;gt of any bankruptcy, i
descnb;d in Section 7.01(f) o Loq,q Agreement, whether or, not a claim for post-filing

oy

post-petition interest is allowed in (pr such proceeding), reigpbursement obligations, fi
mdcmn{ucs costs and expenses (inclydjng the fees and disb ts of counsel to the Lend
required to be paid by the Boxtowerl) d}lt are owing under the Joan Agreement and the oth
Loan uments, in each casg whcq;cL pow existing or here incurred, direct or indirect,
absolutg or contingent, and due or to be 4

yme due.

“Patent Collateral™ means:

(a) all letiers patent gnd applications for letters patent throughout the world,
including all patent applicationg {n preparation for ﬁlmg anywhere in the world and
including each patent and patept application referred to in Item A of Schedule Ig

attached hereto:

(b) all patent licenses, including each patent license referred to in Item B of
Schedule IT attached hereto;

©) all reissues, divisions, continuations, continuations-in-part, extensions,
renewals and recxaminations of any of the items described in clauses (a) and (b) above;
and

@ all proceeds of, and rights associated with, the foregoing (including
license royalties and proceeds of infringement suits), the right to sue third parties for
past, prcsent or future infringements of any patent or patent application, including any
patent or patent application referred to in Jtem A of Schedule ]I attached hereto, and for
breach or enforcement of any patent license, including any patent license referred to in
Item B of Schedule IT attached hereto, and all rights corresponding thereto throughout
the world.
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“Receivables™ is defined in clause (¢) of Section 2.1.
“ Related Contracts™ is defined in clause (c) of Section 2.1.
“Secured Obligations” is defined in Section 2.2.

“Securities” means any obligations of an issuer or any shares, participations or other
interests in an issuer or in property or an enterprise of an issuer which (a) are represented by a
certificate representing a security in bearer or registered form, or the transfer of which may be

registered upon books maintained for that purpose by or on behalf of the issuer, (b) are one of
a class or scrics or by its terms is divisible into a class or serics of sharcs, participations,

interests or obligations and (c) (i) are, or are of a type, dealt with or trade on securities
exchanges or securities markerts or (ii) are a medium for investment and by their terms

expressly provide that they are 2 security governed by Article 8 of the U.C.C.

“Securities Account™ shall megn an account to which a Financial Asset is or may be
credited in accordance with an agresgnent under which the person maintaining the account
undertakes to treat the person for Whoqx the account is maintained as entitled to exercise rxghp
that comprise the Financial Asset.

“Security Agreement Supplement is defined in clause (b) of Section 7.2.

"Securuy Enutlements'g shau :n‘tan the rights and pro interests of an Entitlemc?:
Holder wlth respect to a Finandial A,sq, & 3

“Securzty Intermediary” shqu (8) a clearing cprporauou or (b) a pcrsor}
including a bank or broker, that in ;!p ordinary course of its business maintains sccuritigs

accounts for others and is acting in l’.hat papacuy

$Trademark Collateral” meang ;::_"‘{‘

(2) all trademarks, tradc names, corporate names, company names, business
names, fictitious business names, trade styles, service marks, certification marks;
collective marks, logos, other source of business identifiers, prints and labels on which
any of the foregoing have appeared or appear, designs and general intangibles of a like
nature (all of the foregoing items in this clause (a) being collectively called a

“Trademark™), now existing anywhere in the world or hereafter adopted or acquired,
whether currently in use or not, all registrations and recordmgs thereof and all
applications in connection therewith, whether pending or in preparation for filing,
including registrations, recordings and applications in the United States Patent and
Trademark Office or in any office or agency of the United States of America or any
State thereof or any foreign country, including those referred to in [tem A of Schedule
III attached hereto;

) all Trademark licenses, including each Trademark license referred to in
Item B of Schedule III attached hereto,
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© all reissues, extensions or renewals of any of the items described in
clauses (a) and (b) above;

(d) all of the goodwill of the business connected with the usc of, and
symbolized by the itcms described in, ¢lauses (a) and (b) above; and

(e) all proceeds of, and rights associated with, the foregoing, including any
claim by each Grantor against third parties for past, present or future infringement or
dilution of any Trademark, Trademark registration or Trademark license, including any
Trademark, Trademark registration or Trademark license referred to in Jtem B of
Schedule III attached hereto, or for any injury to the goodwill associated with the use of
any such Trademark or for breach or enforcement of any Trademark license.

“Trade Secrets Collateral” means common law and statutory trade secrets and all other
confidential or proprictary information and all know-how obtained by or used in or
contemplated at any time for use in the business of each Grantor (all of the foregoing being
collectively called a “Trade Secret”), whether or not such Trade Secret has been reduced to a
writing or other tangible form, including all documents and things embodying, incorporating or
referring in any way to such Trade Secret, all Trade Secret licenses, including each Trade
Secret license referred to in Schedule V attached hereto, and including the right to sue for and
to enjoin and to collect damages for the actual or threatened misappropriation of any Trade
Secret and for the breach or enforcement of any such Trade Secret license.

“U.C.C.” means the Unpiform Commercial Code as from time to time in effect in the
State of New York or, with respect to any Collateral located in any statc or jurisdiction other
than the State of New York, the Uniform Commercial Code as from time to time in effect 1’1
such state or jurisdiction. ;

“Vehicles™ is defined in clause (g) of Section 2.1.

SECTION 1.2. Loan Agreement Definitions. Unless otherwise defined herein or the
context otherwise requires, terms used in this Agreement, including its preamble and recitals,
have the meanings provided in the Loan Agreement. In addition, as used herein, the words
“include”, “includes”, and “including” shall be deemed to be followed by the phrase “without

limitation”™.
SECTION 1.3. U.C.C. Definitions. Unless otherwise defined herein or the context

otherwise requires, terms for which meanings are provided in the U.C.C. are used in this
Agreement, including its preamble and recitals, with such meanings.

ARTICLE 11
SECURITY INTEREST

SECTION 2.1. Grant of Security. Each Grantor hereby assigns and pledges to the
Lender, and hereby grants to the Lender a security interest in, all of its right, title and interest
in and to the following, whether now or hereafter existing or acquired (the “Collateral™):

6
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(@ all equipment in ali of its forms of such Grantor, wherever located,
including all machinery, components, parts and accessories installed thereon or affixed
thereto and all parts thereof, all Fixtures and all acccssions, additions, attachments,
improvements, substitutions and replacements thereto and therefor, other than the
equipment identified in Schedule VIII attached hereto (any and all of the foregoing

being the “Egquipment”);
(b) all inventory in all of its formns of such Grantor, wherever located,
including:

) all merchandise, goods and other personal property which are
held for sale or lease, all raw materials and work in process therefor, finished
goods thereof, and materials used or consurned in the manufacture or production
thereof,

(ii) all goods in which such Grantor has an interest in mass or a joint
or other interest or right of any kind (including goods in which such Grantor has
an interest or right as consignee), and

(iii)  all goods which are returned to or repossessed by such Grantor,

and all accessions thereto, products thereof and documents therefor (any and all
such inventory, materials, goods, accessions, products and documents being the

“Inventory™),

(c) all accounts (including all bank accounts, collection accounts and
concentration accounts, together with all funds held thercin and all certificates and
instruments, if any, from time to time representing or evidencing such accounts),
contracts, contract rights, chatte]l paper, documents, ipstruments, rights to recciV?
Ppayment and general inhngihﬁd}éf such Grantor (including invoices, contracts, rights’
accounts receivable, notes, remaqs indemnitics, undertakings and all other obligationy
owing to such Grantor from any.Person), whether or not arising out of or in connection
with the sale or leasc of goods or the rendering of services, and all rights of such
Grantor now or hereafter existing in and to all security agreements, guaranrties, leases
and other contracts securing or otherwise relating to any such accounts, contracts,
contract rights, chattel paper, documents, instruments, and general intangibles (any and
all such accounts, contracts, contract rights, chattel paper, documents, instruments, and
general intangibles being the “Receivables”, and any and all such security agreements,
guaranties, lcases and other contracts being the “Related Corntracts™);

((:)) all Intellectual Property Collateral and other general intangibles (other
than general intangibles for monecy due or to become duc and described in clause (c)

above) of such Grantor;

(e all Investment Property of such Grantor;,
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69] all of such Grantor's right, title and interest in and to the agreements
specified in Schedule VI attached hereto, as such agrecments may be amended,
supplemented, restated, replaced or otherwise modified from time to time (collectively,
the “Assigned Agreements”), including (i) all rights of such Grantor to receive moneys
due and to become due under or pursuant to the Assigned Agreements, (ii) all rights of
such Grantor to receive proceeds of any insurance, indemnity, warranty or guaranty
with respect to the Assigned Agreements, (iii) all claims of such Grantor for damages
arising out of or for breach of or default under the Assigned Agreements and (iv) the
right of such Grantor to terminate the Assigned Agreements, to perform thereunder and
to compel performance and otherwise exercise all remedics thercunder;

(g) all trucks, cars and other motor vehicles owned or leased by such
Grantor, wherever located, and including all machinery, components, parts and
accessories installed thereon or affixed thereto, together with all accessions, additions,
attachments, improvements, substitutions and replacements thercto and therefor, the
foregoing to include, without limitation, the trucks, cars and motor vehicles identified
in Schedule VII attached hereto (collectively, the “Vehicles™);

) all books, records, writings, data bases, information and other property
relating to, used or useful in connection with, evidencing, embodying, incorporating or
referring to, any of the foregoing in this Section 2.1;

() all of such Grantor’s other property and rights of every kind and
description and interests therein; and

G) all products, offspring, rents, issues, profits, returns, income and
proceeds of and from any and all of the foregoing Collateral (including proceeds which
constitute property of the types described in clauses (a) through (i) above, proceeds
deposited from time to time in the Collateral Account of such Grantor, and, to the
extent not otherwise included, all payments under insurance (whether or not the Lender
is the loss payee thereof), or any indemnity, warranty or guaranty, payable by reason of
loss or damage to or otherwise with respect to any of the foregoing Collateral).

Notwithstanding the foregoing provisions of this Section 2.1, such grant of security
interest shall not extend to, and the term “Collateral” shall not include, any Assigned
Agreement to the extent that (A) such Assigned Agreement is not assignable or capable of
being encumbered as a manter of law or under the terms thereof (but solely to the extent that
any such restriction shall be enforceable under applicable law), without the consent of any
party thereto (other than a Grantor) and (B) such consent has not been obtained; provided,
however, that the foregoing grant of a security interest shall extend to, and the term
“Collateral” shall include, (1) any and all proceeds of such Assigned Agreement to the cxtent
that the assignment or encumbering of such proceeds is not so restricted and (2) upon any such
consent of such party with respect to such otherwise excluded Assigned Agreement, thereafter
such Assigned Agreement as well as any and all proceeds thereof that might theretofore have
been excluded from such grant of a security interest and the termm “Collateral”.
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SECTION 2.2. Security for Obligatiops. This Agrcement secures the prompt

payment in full of all Obligations, including all amounts payable by the Borrowers and the
Additional Borrowers under or in connection with the Loan Agreement, the Notes and cach
other Loan Document, whether for principal, interest, costs, fees, expenses, indemnities or
otherwise and whether now or hereafter existing (all of such obligations being the “Secured

Obligations™).

SECTION 2.3. Continuing Security Interest: Transfer of Notes. This Agreement

shall create a continuing security interest in the Collateral and shall

(a) remain in full force and effect until payment in full in cash of all Secured
Obligations and the termination of the Commitment;

b) be binding upon each Grantor, its successors, transferees and assigos;
and

(©) inure, together with the rights and remedies hereunder, to the benefit of
the Lender and its successors, transferees and assigns.

Without limiting the generality of the foregoing clause (c), the Lender may assign or otherwise
transfer (in whole or in part) any Advances held by it to any other Person, and such other
Person shall thereupon become vested with all the rights and benefits in respect thereof granted
1o the Lender under any Loan Document (including this Agreement) or otherwise, subject,
however, 10 any contrary provisions in such assignment or transfer. Upon the indefeasible
payment in full in cash of all Secured Obligations and the termination of the Commitment, the
security interest granted herein shall terminate and all rights to the Collateral shall revert to the
Grantors. Upon any such termination or release, the Lender will, at each Grantor’s sole
expense, execute and deliver to such Grantor such documents as such Grantor shall reasonably

request to evidence such termination.

SECTION 2.4. Grantors Remains Liable. Anything herein to the contrary
notwithstanding:

(a) each Grantor shall remain liable under the contracts and agreements

included in the Collateral (including the Assigned Agrecments) to the extent set forth
therein, and shall perform all of its dutics and obligations under such contracts and

agreements to the same extent as if this Agreement bad not been executed;

(b) each Grantor will comply in all material respects with all laws, rules and
regulations relating 1o the ownership and operation of the Vehicles and the other
Collateral, including, without limitation, all registration requirements under applicable
laws, and shall pay when due all taxes, feces and assessments imposed on or with
respect to the Vehicles and other Collateral, except to the extent the validity thereof is
being contested in good faith by appropriate proceedings for which adequate reserves in
accordance with GAAP have been set aside by such Grantor;

NYK 607759-4,051566.0014

PATENT
REEL: 010676 FRAME: 0810



(©) the excrcise by the Lender of any of its rights hereunder shall not release
any Grantor from any of its duties or obligations under any such contracts or

agreements included in the Collateral; and

(d) the Lender shall not have any obligation or liability under any such
contracts or agreements included in the Collateral by reason of this Agreement, nor
shall the Lender be obligated to perform any of the obligations or duties of any Grantor
thereunder or to take any action to collect or enforce any claim for payment assigned

hereunder.

SECTION 2.5. Security Interest Absolute. All rights of the Lender and the security
interests granted to the Lender hereunder, and all obligations of each Grantor hereunder, shall

be absolute and unconditional, irrespective of

(a) any lack of validity or enforceability of the Loan Agreement, any Note
or any other Loan Document;

(b) the failure of the Lender:

(i) to assert any claim or demand or to enforce any right or remedy
against any Borrower, any Additional Borrower or any other Person under the
provisions of the Loan Agreccment, any Note, any other Loan Document or

otherwise: or

(i1) to exercise any right or remedy against any other guarantor of, or
collateral securing, any Secured Obligation;

(©) any change in the time, manner or place of payment of, or in any other
term of, all or any of the Securcd Obligations or any other extension, compromise or
rencwal of any Secured Obligation, including any increase in the Secured Obligations
resulting from the extension of additional credit to any Grantor or otherwise;

(d)  any reduction, limitation, impairment or termination of any Secured
Obligation for any reason, including any claim of waiver, release, surrender, alteration
or compromise, and shall not be subject to (and each Grantor hereby waives any right
to or claim of) any defense or sctoff, counterclaim, recoupment or termination
whatsocver by reason of the invalidity, illegality, nongenuineness, irregularity,
compromise, unenforceability of, or any other event or occurrence affecting, any
Secured Obligation or otherwise;

(e) any amendment 1o, rescission, waiver, or other modification of, or any
consent to departure from, any of the terms of the Loan Agreement, any Note or any
other Loan Document;

69 any addition, exchange, release, surrender or non-perfection of any
collateral (including the Collateral), or any amendment to or waiver or release of or
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addition to or consent to departwre from any guaranty, for any of the Secured
Obligations; or

® any other circumstances which might otherwise constitute a defense
available to, or a Icgal or equitable discharge of, any Borrower, any Additional

Borrower or otherwise.

SECTION 2.6. Waiver of Subrogation. Each Grantor hereby irrevocably waives to
the extent permitted by applicable law, until the irrevocable payment in full in cash of all

Secured Obligations and the termination of the Commitinent, any claim or other rights which it
may now or herecafter acquire against any other Grantor that arises from the existence,
payment, performance or enforcement of such Grantor’s obligations under this Agreement,
including any right of subrogation, reimbursement, exoneration, or indemnification, any right
to participate in any claim or remedy against any other Grantor or any collateral which the
Lender now has or hercafter acquires, whether or not such claim, remedy or right arises in
equity, or under contract, statute or cornmon law, including the right to take or receive from
any other Grantor, directly or indirectly, in cash or other property or by set-off or in any
manner, payment or security on account of such claim or other rights. If any amount shall be
paid to any Grantor in violation of the preceding sentence, such amount shall be deemed to
have been paid to the Lender, and shall forthwith be paid to the Lender to be credited and
applied upon the Secured Obligations, whether matured or unmatured. Each Grantor
acknowledges that it will receive direct and indirect benefits for the financing arrangements
contemplated by the Loan Agreement and that the waiver set forth in this Section is knowingly

made in contemplation of such benefits.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

SECTION 3.1. Representations and Warranties. Each Grantor represents and

warrants unto the Lender as set forth in this Article.

SECTION 3.1.1. Location of Collateral, etc. Al of the Equipment and Invenrory of
such Grantor are located at the places specified in Jtem A and Jtem B, respectively, of
Schedule I hereto. None of the Equipment and Inventory has, within the four months
preceding the date of this Agreement, been located at any place other than the places specified
in ltem A and Item B, respectively, of Schedule ] hereto. The principal place of business and
chief executive office of such Grantor and the office where such Grantor keeps its records
concerning its Receivables, and the original copies of each Assigned Agreement and all
originals of all chattel paper which evidence Receivables are located at the places specified in
Item C of Schedyle I hereto. Except as set forth in Jtem D of Schedule I hereto such Grantor
has no trade names and during the 12-month period preceding the date hereof such Grantor has
not been known by any legal name different from the one set forth on the signature page
hereto, nor has such Grantor been the subject of any merger or other corporate reorganization.
All of the Vehicles identified on Schedule VII hereto are duly titled and registered in the places
specified therein, and the Grantor does not own or lease, directly or indirectly, on the date
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hereof any other Vehicle. If the Collateral of such Grantor includes any Inventory located in
the State of California, such Grantor is not a “retail merchant” within the meaning of Section
9102 of the Uniform Commercial Code - Secured Transactions of the State of California.
None of the Receivables is evidenced by a promissory note or other instrument. Except as
notified by such Grantor to the Lender in writing, such Grantor is not a party to any one or

more Federal, state or local government contracts.

SECTION 3.1.2. Ownership, No Liens, etc. Such Grantor owns its portion of the
Collateral free and clear of any Lien, except for the security interest created by this Agreement

and except as otherwisc permitted by Scction 6.02(a) of the Loan Agreement. No effective
financing statement or other instrument similar in cffect covering all or any part of the
Collateral is on file in any recording office, except (a) such as may have been filed in favor of
the Lender relating to this Agreement and (b) financing statements in respect of Liens
permitted under Section 6.02(a) of the Loan Agreement. The Grantor is the duly registered
owner or lessee, as the case may be, of each Vehicle and, with respect to each Vehicle owned
by such Grantor, has furnished to the Lender true, genuine original certificates of ownership
issued by the relevant Department of Motor Vehicles with respect to each Vehicle, on which
certificates of ownership the security interest of the Lender in each such Vehicle has been duly

noted in accordance with all applicable laws.

SECTION 3.1.3. Possession and Control. Such Grantor has exclusive possession
and control of its Equipment and Inventory, except to the extent any such Equipment or

Inventory is located on leased property.

SECTION 3.1.4. Negotiagble Documen truments, Ch aper and
Agreements. Such Grantor has, contemporancously herewith, delivered to the Lender
possession of all originals of all negotiable documents, instruments and chattel paper currently
owned or held by such Grantor (duly endorsed in blank, if requested by the Lender) and true,

correct and complete copies of cach Assigned Agreement.

SECTION 3.1.5. Intellectual Property Collateral. With respect to any Intellectual

Property Collateral that is material to the operarions of any Granrtor:

(a) such Intellectual Property Collateral is subsisting and bas not been
adjudged invalid or unenforceable, in whole or in part, apd is valid and enforceable;

(b) such Grantor has made all necessary filings and recordations to protect
its inrerest in such Intellectual Property Collateral, including recordations of all of its
interests in the Patent Collateral and Trademark Collateral in the United States Patent
and Trademark Office and in corresponding offices throughout the world and its claims
to the Copyright Collateral in the United States Copyright Office and in corresponding
offices throughout the world;

©) in the case of any such Intellectual Property Collateral that is owned by
such Grantor, such Grantor is the exclusive owner of the entire and unencumbered
right, titlc and interest in and to such Intellectual Property Collateral and, except as
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otherwise disclosed in the Information Statement, no claim has been made that the use
of such Intellecual Property Collateral does or may violate the asserted rights of any

third party:

(d)  in the case of any such Intellectual Property Collateral that is licensed by
such Grantor, such Grantor is in compliance with al]l the material terms of such license;

and

(e the Grantor has performed and will continue to perform all acts and has
paid and will continue to pay all required fees and taxes to maintain cach and every
item of such Intellectual Property Collateral in full force and effect throughout the

world, as applicable,

Such Grantor owns directly or is entitled to use by license or otherwise, all patents,
Trademarks, Trade Secrets, copyrights, licenses, technology, know-how, processes and rights
with respect to any of the foregoing used in or necessary for the conduct of such Grantor’s

business.

SECTION 3.1.6. Validity, etc. This Agreement creates a valid security interest in
the Collateral, subject to no other Liens other than Liens permitted under Section 6.02(a) of

the Loan Agreement, securing the payment of the Secured Obligations, and all filings and
other actions necessary or desirable to perfect and protect such security interest have been duly
taken (or, in the case of the filings referred to in Section 3,1,7, have been delivered to the
Lender pursuant to Section 4.01(a)(iv) of the Loan Agreement).

SECTION 3.1.7. Authorization, Approyal, etc. No authorization, approval or other
action by, and no notice to or filing with, any Governmental Authority (other than the filing of

financing statements in the U.C.C. filing offices of each jurisdiction referred to in Schedule I
hereto, the filing of this Agreement with the United Statecs Patent and Trademark Office and
the filing of this Agreement with the United States Copyright Office) is required cither

a) for the grant by such Grantor of the security interest granted hereby or
for the execution, delivery and performance of this Agreement by such Grantor; or

(b)  for the perfection of or the exercise by the Lender of its rights and
remedies hereunder,

SECTION 3.1.8. Due Execution, Validity, Ftc. Such Grantor has full power and

authority, and holds all requisite governmental licenses, permits and other dpprovals, to enter
into and perform its obligations under this Agreement. The execution, delivery and
performance by such Grantor of this Agreement does not contravene or result in a default
under such Grantor’s articles of incorporation or by-laws (or comparable organizational
documents) or contravene or result in a default under any contractual restriction, Lien or
governmental regulation or court decree or order binding on such Grantor other than under the
12% Notes and the Securities Purchase Agrecment pursuant to which such notes were issued
(which violations are covered by an agrecment to forbear the exercise of remedies related
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thereto). This Agreement has been duly executed and delivered on behalf of cach Grantor and
constitutes the legal, valid and binding obligation of each Grantor enforceable in accordance
with its terms, subject to the effect of any applicable bankruptcy, insolvency, reorganization,
moratorium or similar law affecting creditor’s right generally, and subject to the effect of
general principles of equity (regardless of whether considered in a proceeding in equity or at
law). In addition, each representation and warranty of each Grantor contained in ecach Loan
Document to which it is a party is true and correct (unless such representation and warranty is
stated to relate solely to an earlier date, in which case such representation and warranty is true

and correct as of such earlier date).

SECTION 3.1.9. Farm Products. None of the Collateral constitutes, or is the
proceeds of, farm products.
SECTION 3.1.10. Assipned Agreements. The Assigned Agreements of such

Grantor, truc and complete copies of which have been furnished tw the Lender, have been duly
authorized, executed and delivered by such Grantor, are in full force and effect and are
binding upon and enforccable against such Grantor in accordance with their terms. To the
knowledge of such Grantor, therc exists no default under any Assigned Agreement by any
party thereto. With respect to each Assigned Agreement for which the Lender has requested
such Gramtor to obtain a written consent to assignment, cach party to such Assigned
Agreement other than such Grantor has executed and delivered to such Grantor a consent, in
substantially the form of Exhibit A hereto, to the assignment of such Assigned Agreement to
the Lender pursuant to this Agreement.

ARTICLE IV
COVENANTS

SECTION 4.1. Certain Covenants. Each Grantor covenants and agrees that, so long
as any portion of the Secured Obligations shall remain unpaid or the Lender shall have any
outstanding Commitment, such Grantor will, unless the Lender shall otherwise consent in
writing, perform the obligations set forth in this Section.

SECTION 4.1.1. As to Equipment and Inventory. Each Grantor hereby agrees that

it shall

(a) keep all the Equipment and Inventory (other than Inventory sold in the
ordinary course of business) at the places thercfor specified in Section 3.1.1 or, upon
30 days’ prior written notice to the Lender, at such other places in a jurisdiction where
all representations and warranties set forth in Article ITI (including Section 3.1.5) shall
be true and correct, and all action required pursuant to the first sentence of Section
4.1.8 shall have been taken with respect to the Equipment and Inventory;

®) cause the Equipment to be maintained and preserved inthe same
condition, repair and working order as when new, ordinary wear and tear exccpted, and
make or cause to be made all repairs, replacements and other improvements in
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connection therewith which are necessary so that such Grantor may properly conduct its
business; and

(c) pay promptly when due all property and other taxes, assessments and
governmental charges or levies imposed upon, and all claims (including claims for
labor, materials and supplics) against, the Equipment and Inventory, except to the
extent the validity thereof is being contested in good faith by appropriate proceedings
and for which adequate reserves in accordance with GAAP have been set aside.

SECTION 4.1.2. As to Receivables.

(a) Each Grantor shall keep its principal place of business and chief
executive office and the office where it keeps its records concerning the
Receivables, and all originals of all chattel paper which evidence Receivables, located
at the places therefor specified in Section 3.1.1 or, upon 30 days’ prior written notice
to the Lender, at such other locations in a jurisdiction where all actions required by the
first sentence of Section 4.1.8 shall have been taken with respect to the Receivables;
not change its name except upon 30 days’ prior written notice to the Lender; hold and
preserve such records and chattel paper; and permit representatives of the Lender at
any time during normal business hours, upon reasonable notice, to mspcct and make
abstracts from such records and chatiel paper.

(b) Upon written notice by the Lender to any Grantor pursuant to this
Section 4.1.2(b), all proceeds of Collateral received by such Grantor shall be delivered
in kind to the Lender for deposit to a deposit account (the “Collateral Account™) of
such Grantor (but under the sole dominion and control of the Iender) maintained with a
commercial or savings bank designated by the Lender, and such Grantor shall not
commingle any such proceeds, and shall hold separate and apart from all other
property, all such proceeds in express trust for the benefit of the Lender until delivery
thereof is made 10 the Lender. The Lender will not give the notice referred to in the
preceding sentence unless there shall have occurred and be continuing a Default of the
nature referred to in Section 7.01(f) of the Loan Agreement or any Event of Default.
No funds, other than proceeds of Collateral, will be deposited in the Collateral
Account.

(© The Lender shall have the right to apply any amount in the Collateral
Account to the payment of any Sccured Obligations which are due and payable or
payable uvpon demand, or to the payment of any Secured Obligations at any time that
any Event of Default shall exist. Subject to the rights of the Lender, each Grantor shall
have the right on cach Business Day, with respect to and to the extent of collected funds
in the Collateral Account, to require the Lender to purchase any Pcermitted Investments,
provided that, in the case of certificated securitics, the Lender will retain possession
thereof as Collateral and, in the case of other Investment Property, the Lender will take
such actions, including registration of such Invesunent Property in its name, as it shall
determine is necessary to perfect its security intcrest therein. The Lender may at any
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time and shall promptly following any Grantor’s request therefor, if no Default of the
nature referred to in Section 7.01(f) of the Loan Agreement and no Event of Default
has occurred and is continuing, transfer to such Grantor’s general demand deposit
account at its bank any or all of the collected funds in the Collateral Account; provided,
however, that any such transfer shall not be deemed to be a waiver or modification of
any of the Lender’s rights under this Scction 4.1.2(c). None of the Grantors will,
without the Lender’s prior written consent, grant any extension of the time of payment
of any Receivable, compromise, compound or settle the same for less than the full
amount thereof, release, wholly or partly, any Person liable for the payment thereof or
allow any credit or discount whatsoever thercon, other than extensions, credits,
discounts, compromises or settlements granted or made in the ordihary course of
business and consistent with its current practices and in accordance with such prudent
and standard practices used in industries that are the same as or similar to those in

which such Grantor is engaged.

SECTION 4.1.3. As to Collateral.

(a) Until such time as the Lender shall notify the Grantors of the revocation
of such power and authority after the occurrence and continuation of any Default of the
nature referred to in Section 7.01(f) of the Loan Agreement or any Event of Default,
each Grantor (i) may in the ordinary course of its business, at its own expense, sell,
lease or furnish under the contracts of service any of the Inventory normally held by
such Grantor for such purpose, and use and consume, in the ordinary course of its
business, any raw materials, work in process or materials normally held by such
Grantor for such purpose, and sell or otherwise dispose of any other Collateral to the
extent permitted by Section 6.02(g) of the Loan Agreement, (ii) will, at its own
expense, endeavor to collect, as and when due, all amounts due with respect 10 any of
the Collateral, including the taking of such action with respect to such collection as the
Lender may reasonably request or, in the absence of such request, as cach Grantor may
deem advisable, and (iii) may grant, in the ordinary course of business, to any party
obligated on any of the Collateral, any rebate, refund or allowance to which such party
may be lawfully entitled, and may accept, in connection therewith, the remurn of goods,
the sale or lease of which shall have given rise to such Collateral. The Lender,
however, may, at any time following the occurrence and during the continuance of any
Default of the nature referred to in Section 7.01(f) of the Loan Agrecment or any Event
of Default, whether before or after any revocation of such power and authority or the
marturity of any of the Secured Obligations, notify any parties obligated on any of the
Collateral to make payment to the Lender of any amounts dus or to become due
thereunder and enforce collection of any of the Collateral by suit or otherwise and
surrender, release, or exchange all or any part thereof, or compromise or exiend or
rencw for any period (whether or not longer than the original period) any indebtedness
thereunder or evidenced thereby. Upon request of the Lender after the occurrence and
during the continuance of any Default of the nawre referred to in Section 7.01(f) of the
Loan Agreement or any Event of Default, each Grantor will, at its own expense, notify
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any parties obligated on any of the Collateral to make payment to the Lender of any
amounts due or to become due thereunder.

(b) The Lender is authorized to endorse, in the name of each Grantor, any
item, howsoever received by the Lender, representing any payment on or other
proceeds of any of the Collateral.

SECTION 4.1.4. As to Intellectugl Property Collateral.

(a) No Grantor shall, unless such Grantor shall cither (i) reasonably and in
good faith determine (and notice of such determination shall have been delivered to the
Lender) that any of the Patent Collateral is of negligible economic value to such
Grantor, or (ii) have a valid business purpose to do otherwise, do any act, or omit to do
any act, whereby any of the Patent Collateral may lapse or become abandoned or

dedicated to the public or unenforceable.

®) No Grantor shall, and no Grantor shall permit any of its licensees to,
unless such Grantor shall either (i) reasonably and in good faith determine (and notice
of such determination shall have been declivered to the Lender) that any of the
Trademark Collateral is of negligible economic value to such Grantor, or (ii) have a
valid business purpose to do otherwise,

(A) fail to continue to use any of the Trademark Collateral in order to
mzintain all of the Trademark Collateral in full force free from any claim of
abandonment for non-usc;

(B)  fail to maintain as in the past the quality of products and services
offered under all of the Trademark Collateral:

(C) fail to employ all of the Trademark Collateral registered with any
Federal or statc or foreign authority with an appropriate notice of such
registration;

(D)  adopt or use any other Trademark which is confusingly similar or
a colorable imitation of any of the Trademark Collateral;

(E)  usc any of the Trademark Collateral registered with any Federal
or state or foreign authority except for the uses for which registration or
application for registration of such Trademark Collateral has been made; or

& do or permit any act or knowingly omit to do any act whereby
any of the Trademark Collateral may lapse or become invalid or unenforceable.

(c) No Grantor shall, unless such Grantor shall cither reasonably and in
good faith determine (and notice of such determination shall have been delivered to the
Lender) thar any of the Copyright Collateral or any of the Trade Secrets Collateral is of
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negligible economic value to such Grantor, or have a valid business purpose to do
otherwise, do or permit any act or knowingly omit to do any act whereby any of the
Copyright Collateral or any of the Trade Secrets Collatcral may lapse or become
invalid or unenforceable or placed in the public domain except upon expiration of the
end of an unrenewable term of a registration thereof.

(d) Each Grantor shall notify the Lender immediately if it knows that any
application or registration relating to any material item of the Intellectual Property
Collateral may become abandoned or dedicated to the public or placed in the public
domain or invalid or uncnforceable, or of any adverse determination or development
(including the institution of, or any such delermination or development in, any
proceeding in the United States Patent and Trademark Office, the United States
Copyright Office or any foreign counterpart thereof or any court) regarding such
Grantor’s ownership of any of ;he Intellectual Property Collateral, its right to register
the same or to keep and mamtam and enforce the same.

;;‘ (e) In no evént shan w Grantor or any of ity agents, employees, designee’s
pr licensees file an applicatloq fm the registration of any llecrual Property Collater.fl
Wxth the United States Patent’ ;pq ‘Trademark Office, the Pnited States Copyright Office
or any similar office or agency in any other country or any political subdivision thereof,
unless it promptly informs the 'Lcndcr and, upon reques! of the Lender, exccutes
dchvers any and all agrccmcnis instmments documents papers as the Lender I::§
feasonably request to evtdepcg the Lender’s security!interest in such Intellectu
Property Collateral and the goodwﬂl and general intangibles of such Grantor relatlnF

thereto or represented thereby.

H Each Grantor shal] take all necessary steps, including in any proceedi
before the United States Patcu: and Trademark Office, the United States COpyngh
Office or any similar office or agcncy in any other country or any political subdivisioj
thereof, to maintain and pursue any application (and to obtain the relevant registratio
filed with respect to, and to fhaintain any registration of, the Intellectual Property
Collateral, including the filing of applications for renewal, affidavits of use, affidavits
of incontestability and opposition, interference and cancellation proceedings and the
payment of fees and taxes (except to the extent that dedication, abandonment or

invalidation is permitted under the foregoing clauses (a), (b) and (c)).

._E .
=G v

SECTION 4.1.5. Insurance. Each Grantor will maintain or cause to be maintained
insurance as provided in Section 6.01(c) of the Loan Agreement. Upon the occurrence and
during the continuance of any Default of the nature referred to in Section 7.01(f) of the Loan
Agreement or any Event of Default, all proceeds of insurance maintained by each Grantor so
covering the Collateral shall be retained by the Lender for application to the payment in full of
the Secured Obligations. Each Grantor irrevocably makes, constitutes and appoints the Lender
(and all officers, employees or agents designated by the Lender) as such Grantor’s truc and
lawful agent (and attormey-in-fact) for the purpose, during the continuance of any Default of
the nature referred to in Section 7.01(f) of the Loan Agreement or any Event of Default, of
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makKing, settling and adjusting claims in respect of Collateral under policies of insurance,
endorsing the name of such Grantor on any check, draft, instrument or other itern of payment
for the proceeds of such policies of insurance and for making all determinations and decisions
with respect thereto. In the event that any Grantor at any time or times shall fail to obtain or
maintain any of the policies of insurance required by Section 6.01(c) of the Loan Agreement or
to pay any premium in whole or part relating thereto, the Lender may, without waiving or
releasing any obligation or liability of the Grantors hereunder or any Default or Event of
Default, in its sole discretion, obtain and maintain such policies of insurance and pay such
premium and take any other actions with respect thereto as the Lender deems advisable. All

sums disbursed by the Lender in connection with this Section 4.1.5, including reasonable
attorneys’ fees, court costs, expenses and other charges relating thereto, shall be payable, upon
demand, by the Grantors to the Lender and shall be additional Secured Obligations secured

hereby.
SECTION 4.1.6. Transfers and Other Liens. No Grantor shall:

(2) scll, assign (by operation of law or otherwise) or otherwise dispose of
any of the Collateral, except as permirted by Section 4.1.3 hereof or Section 6.02(g) of

the Loan Agreement; or

®) create or suffer to exist any Lien upon or with respect to any of the
Collateral, cxcept for the security interest created by this Agreement and except those

permitted by Section 6.02(a) of the Loan Agreement.

SECTION 4.1.7. As to the Assigned Agreements.

(a) Each Grantor shall at its expense:

@) perform and observe in all material respects all the terms and
provisions of the Assigned Agreements to be performed or observed by it,
maintain the Assigned Agreements in full force and effect, enforce the Assigned
Agreements in accordance with their terms and take all such action to such end
as may be from time to time reasonably requested by the Lender; and

(ii) furnish 1o the Lender promptly upon receipt thereof copies of all
notices, requests and other documents received by such Grantor upder or
pursuant to the Assigned Agrecments, and from time to time furnish to the
Lender such information and reports regarding the Assigned Agreements as the
Lender may reasonably request.

(b) No Grantor shall, without the prior written consent of the Lender:

@) cancel or terminate any Assigned Agreement or consent to or
accept any cancellation or termination thereof:
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(ii) amend or otherwise modify any Assigned Agreement or give any
consent, waiver or approval thereunder;

(iii) waive any dcfault under or breach of any Assigned Agreement;

or

(iv)  take any other action in connection with any Assigned Agreement
that would impair in any material respect the value of the interest or rights of
such Grantor thereunder or that would impair in any material respect the interest
or rights of the Lender,

SECTION 4.1.8. As to Vehicles. Each Grantor hereby agrees that

(a) it shall keep all the Vehicles identified on Schedule VII herero in the
locauons specified therein, and will keep each certificate of ownership (duly evidencing
the Lender’s security interest in each such Vehicle) on file with the relevant Department
of Motor Vehicles in each such jurisdiction, or, upon 30 days’ prior notice to the
Lender, at such other places in a jurisdiction where all the representations and
warranties set forth in Article IIT (including Section 3.1.6) shall be true and correct,

and all actions required pursuant to the first sentence of Section 4,1.9 shali have beeP
taken with respect to the Vehicles; ‘

®) if it acquires any Vehicles other than the Vehicles specified on Schedule
VYII hereto, promptly (and, in any event, within five Business Days thereafter) notify
the Lender of the same, and in the case of any owned Vehicles, duly cause to be noted
on the rclevant certificate of ownership the security interest of the Lender, file the
relevant certificate of ownership with the relevant Department of Motor Vehicles and
provide copies of the foregoing to the Lender. In addition to, and not in limitation of,
the foregoing, the Grantor shall take all steps necessary so that the representation and
warranties set forth in Article ITT (including Section 3.1.6) shall be true and correct,
and all actions required pursuant to the first sentence of Section 4.1.9 shall have been
taken with respect to the Vehicles;

(c) it shall cause the Vehicles to be maintained and preserved in good repair
and working order, ordinary wear and tear excepted, and make necessary and proper
repairs, rencwals and replacements so that the business of the Grantor cartied on in
connection therewith may be properly conducted; and

d) it shall pay promptly when due all property and other taxes, assessments
and governmental charges or levies imposed upon or with respect to, and all claims
(including claims resulting from the use or opcration of the Vehicles) against or with
respect to the Vehicles, except to the extent the validity thereof is being contested in
good faith by appropriate proceedings for which adequate reserves in accordance with
GAAP have been set aside by the Grantor.
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SECTION 4.1.9. Further Assurances, etc. Each Grantor agrees that, from time to
time at its own expense, such Grantor will promptly execute and deliver all further instruments

and documents, and take all further action, that may be necessary or desirable, or that the
Lender may reasonably request, in order to perfect, preserve and protect any security interest
granted or purported to be granted hereby or to enable the Lender to exercise and enforce its
rights and remedies hereunder with respect to any Collateral (including the obtaining of written
consents to assignment of the namre referred to in Section 3.1.10 with respect to material
contracts of such Grantor). Without limiting the generality of the foregoing, each Grantor will

(a) mark conspicuously cach document included in the Inventory, each
Assigned Apgreement, each chattel paper included in the Receivables, each Related
Contract and each of its records pertaining to the Collateral with a legend, in form and
substance satisfactory to the Lender, indicating that such document, Assigned
Agrecment, chattel paper, Related Contract or Collateral is subject to the security

interest granted hereby;

(b) if any Receivable shall be evidenced by a promissory mote or other
instrument, negotiable document or chattel paper, deliver and pledge to the Lender
hereunder such promissory note, instrument, negotiable document or chattel paper duly
endorsed and accompanied by duly executed instruments of transfer or assignment, all
in form and substance satisfactory to the Lender:

(c) exccute and file such financing or continuation statements, or
amendments thereto, and such other instruments or notices (including any assignment of
¢laim form under or pursuant to the federal assignment of claims statute, 31 U.S,C. §
3726, any successor or amended version thereof or any regulation promulgated under
Oor pursuant to any version thercof), as may be necessary, or as the Lender may
reasonably request, in order to perfect and preserve the security interests and other
rights granted or purported to be granted to the Lender hercby; and

@) furnish to the Lender, from time to time at the Lender’s request,
statements and schedules further identifying and describing the Collateral and such
other reports in connection with the Collateral as the Lender may rcasonably request,
all in reasonable detail.

With respect to the foregoing and the grant of the security interest hercunder, each Grantor
hereby authorizes the Lender to file one or more financing or continuation statements, and
amendments thereto, and make filings with the United States Patent and Trademark Office or
United States Copyright Office (or any successor office or any similar office in any other
country), in such case for the purpose of perfecting, confining, continuing, enforcing or
protecting the security interest granted by each Grantor, without the signature of any Grantor,
and naming any Grantor or the Grantors as debtors and the Lender as secured party. A
carbon, photographic or other reproduction of this Agreement or any financing statement
covering the Collateral or any part thereof shall be sufficient as a financing statement where
permitted by law.
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SECTION 4.1.10. Inspections and Verification. The Lender shall have the right, at

the Grantors’ own cost and expense, to inspect the Collateral, all records related thereto (and
to make extracts and copics from such records) and the premises upon which any of the
Collateral is located, to discuss the Grantors’ affairs with the officers of the Grantors and their
independent accountants and to verify under reasonable procedures the validity, amount,
quality, quantity, value, condition and status of, or any other matter relating to, the Collateral,
including, in the case of Receivables or Collateral in the possession of any third Person, by
contacting Account Debtors in the event of and during the continuance of an Event of Default
or the third person possessing such Collateral for the purpose of making such a verification.

ARTICLE V
THE LENDER

SECTION 5.1. de inted Attormey-in-Fact. Each Grantor hereby
irrevocably constitutes and appoints the Lender and any officer or agent thereof, with full
power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and
authority in the place and stead of such Grantor and in the name of such Grantor or in its own
name, for the purpose of carrying out the terms of this Agreement, to take, upon the
occurrence and during the continuance of any Default of the nature referred to in Section
7.01(f) of the Loan Agreement or any Event of Default, any and all appropriate action and to
execute any and all documents and instruments that may be necessary or desirable to
accomplish the purposes of this Agreement, and, without limiting the generality of the
foregoing, each Grantor hereby gives the Lender the power and right, on behalf of such
Grantor, without notice to or assent by such Grantor, upon the occurrence and during the
continuance of any such Default or any Event of Default, to do any or all of the following:

(a) in the name of such Grantor or its own namne, or otherwise, take
possession of and indorse and collect any checks, drafts, notes, acceptances or other
instruments for the payment of moneys due under any Receivable or with respect to any
other Collateral and file any claim or take any other action or proceeding in any court
of law or equity or otherwisc deemed appropriatc by the Lender for the purpose of
collecting any and all such moneys duc under any Receivable or with respect to any
other Collatcral whenever payable;

(b) in the case of any Intellectual Property Collateral, execute and deliver,
and have recorded, any and all agreements, instruments, documents and papers as the
Lender may request to cvidence the Lender’s security interest in such Intellectual
Property Collateral and the goodwill and general intangibles of such Grantor relating
thereto or represented thereby;

(©) pay or discharge taxes and Liens levied or placed on or threatened
against the Collateral, effect any repairs or any insurance called for by the terms of this
Agreement and pay all or any part of the premiums therefor and the costs thereof;
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(d) execute, in connection with any sale or other disposition provided for in
Section 6.1, any endorsements, assignments or other instruments of conveyance or

transfer with respect to the Collateral; and

(e) (i) direct any party liable for any payment under any of the Coliateral to
make payment of any and all moneys due or to become due thereunder directly to the
Lender or as the Lender shall direct; (ii) ask or demand for, collect, and reccive
payment of and give receipt for, any and all moneys, claims and other amounts due or
to become due at any time in respect of or arising out of any Collatera)]; (iii) sign and
indorse any invoices, freight or express bills, bills of lading, storage or warehouse
receipts, drafts against debtors, assignments, verifications, notices and other documents
in connection with any of the Collateral; (iv) commence and prosecute any suits,
actions or procecedings at law or in equity in any court of compctent jurisdiction to
collect the Collateral or any portion thereof and to enforce any other right in respect of
any Collateral; (v) defend any suit, action or proceeding brought against such Grantor
with respect to any Collateral; (vi) settle, compromise or adjust any such suit, action or
proceeding and, in connection therewith, give such discharges or releases as the Lender
may deem appropriate; (vii) notify, or require any Grantor to notify, Account Debtors
1o make payment directly to the Lender and change the post office box number or other
address to which the Account Debtors make payments; (viii) assign any Intcllectual
Property Collateral (along with the goodwill of the business to which any such
Intellectual Property Collateral pertains), throughout the world for such term or terms,
on such conditions, and in such manner, as the Lender shall in its sole discretion
determine; and (ix) geperally, sell, transfer, pledge and make any agreement with
respect to or otherwise deal with any of the Collateral as fully and completely as though
thc Lender were the absolute owner thereof for all purposes, and do, at the ILender’s
option and such Grantor’s expense, at any time, or from tirne to time, all acts and
things that the Lender decms necessary to protect, preserve or realize upon the
Collateral and the Lender’s security interests therein and to effect the intent of this
Agreement, all as fully and effectively as such Grantor might do.

Each Grantor hereby acknowledges, consents and agrees that the power of attorney granted
pursuant to this Section is irrevocable and coupled with an interest.

SECTION 5.2. Lender May Perform. If any Grantor fails to perform any agreement
contained herein, the Lender may itself perform, or cause performance of, such agreement,
and the reasonable expenses of the Lender incurred in connection therewith shall be payable by

such Grantor pursuant to Section 6.2.

SECTION 5.3. Lender Has No Duty. In addition to, and not in limitation of, Section
2.4, the powers conferred on the Lender hereunder are solely to protect its interest in the
Collateral and shall not impose any duty on it to exercise any such powers. The Lender's sole
duty with respect to the custody, safekecping and physical preservation of the Collateral in its
possession, under Section 9-207 of the U.C.C. or otherwise, shall be to deal with it in the
same manner as the Lender deals with similar property for its own account. Neither the
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Lender nor any of its officers, directors, employees or agents shall be liable for failure to
demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be
under any obligation to sell or otherwisc dispose of any Collateral upon the request of any
Grantor or any other Person or to take any other action whatsoever with regard to the
Collateral or any part thereof (including the taking of any necessary steps to preserve rights
against prior partics or any other rights pertaining to any Collateral). The Lender shall be
accountable only for amounts that it actually receives as a result of the exercise of such
powers, and neither the Lender nor any of its officers, directors, employees or agents shall be
responsiblc to any Grantor for any act or failure to act hereunder, except for their own gross

negligence or willful misconduct.

ARTICLE VI
REMEDIES
SECTION 6.1, Certain Remedies. If any Event of Default shall have occurred and

be continuing:

(a) The Lender may exercise in respect of the Collateral, in addition to other
rights and remedies provided for berein or otherwise available to it, all the rights and
remedies of a secured party on default under the U.C.C. and also may

6)) require each Grantor to, and each Grantor hereby agrees that it
will, at its expense and upon the request of the Lender forthwith, assemblc all or
part of the Collateral as directed by the Lender and make it available to the
Lender at a place to be designated by the Lender which is reasonably convenient

to both parties;

(ii) without demand of performance or other demand, preseniment,
protest, advertisement or notice of any kind (except any notice required by law
referred to below) to or upon any Gtantor or any other Person (all and each of
which demands, defenses, advertisements and notices arc hereby waived), sell,
lease, assign, give option or options to purchase, or otherwise dispose of and
deliver the Collateral or any part thereof (or contract to do any of the
foregoing), in one or more parcels at public or private sale, at any of the
Lender’s offices or elsewhere, for cash, on credit or for future delivery, and
upon such other terms as the Lender may deem commercially reasonable. Each
Grantor agrees that, to the extent notice of sale sball be required by law, at least
ten days’ prior notice to such Grantor of the time and place of any public sale or
the time after which any private salc is to be made shall constitute reasonable
notification. The Lender shall not be obligated to make any sale of Collateral
regardless of notice of sale having been given. The Lender may adjourn any
public or private sale from time to time by announcement at the time and place
fixed therefor, and such sale may, without further notice, be made at the time
and place to which it was so adjourned;
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(ili)  with respect to the Intellectual Property Collateral, on demand, to
cause the security interest to become an assignment, ransfer and conveyance of
any of or all such Collateral by the applicable Grantors to the Lender, or to
license or sublicense, whether general, special or otherwise, and whether on an
exclusive or non-exclusive basis, any such Collateral throughout the world on
such terms and conditions and in such manner as the Lender shall determine
(other than in violation of any then existing licensing arrangements to the extent
that waivers cannot be obtained); and

(iv)  with or without legal process and with or without prior notice or
demand for performance, to take possession of the Collateral and without
liability for trespass 1o enter any premises where the Collateral may be located
for the purpose of taking possession of or removing the Collateral.

(b) All cash proceeds received by the Lender in respect ofany sale of,
collection from, or other realization upon all or any part of the Collateral may, in the
discretion of the Lender, be held, to the extent permitted under applicable law, by the
Lender as additional collateral security for all or any part of the Secured Obligations,
and/or then or at any time thereafter shall be applied in whole or in part by the Lender
against all or any part of the Secured Obligations in such manner as the Lender
determines in its sole discretion. Any surplus of such cash or cash proceeds held by the
ILender and remaining after payment in full of all the Secured Obligations, and the
termination of the Commitment, shall be paid over to the Grantors or to whomsoever
may be lawfully entitled to receive such surplus.

(c) The Lender may excrcise any and all rights and remedies of each
Grantor under or in connection with the Receivables, the Related Contracts and the
Assigned Agreements or otherwise in respect of the Collateral, including any and all
rights of such Grantor to demand or otherwise require payment of any amount under,
or performance of any provision of, any Receivables, Related Contracts or Assigned
Agreements.

SECTION 6.2. Indemnity and Expenses.

(a) Each Grantor agrecs to jointly and severally indemnify the Lender from
and against any and all claims, losses and liabilities arising out of or resulting from this
Agreement (including enforcement of this Agreement), except claims, losses or
liabilities resulting from the Lender’s gross negligence or wilful misconduct as
determined by a final judgment of a court of competent jurisdiction.

) Each Grantor will upon demand pay to the Lender the amount of any and
all reasonable expenses, including the reasonable fees and disbursements of its counsel
and of any experts and agents, which the Lender may incur in connection with

(6)) the administration of this Agreement,
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(i1) the custody, preservation, use or operation of, or the sale of,
collection from, or other realization upon, any of the Collateral,

(iii) the exercise or enforcement of any of the rights of the Lender
hereunder, or

(iv) the failure by any Grantor to perforin or observe any of the
provisions hereof.

ARTICLE V11
MISCELLANEOUS FPROVISIONS

SECTION 7.1. Loan Document. This Agreement is a Loan Document executed
pursuant to the Loan Agrcement and shall (unless otherwise expressly indicated herein) be

construed, administered and applied in accordance with the terms and provisions thereof.

SECTION 7.2. Amendments, etc.; Additional Grantors: Successors and Assipgns.

@) No amendment to or waiver of any provision of this Agreement nor
consent to any departure by any Grantor herefrom, shall in any ecvent be cffective
unless the same shall be in writing and signed by the Lender and, with respect to any
such amendment, by the Grantors, and then such wajver or consent shall be effective

only in the specific instance and for the specific purpose for which given.

®) Upon the execution and delivery by any Person of a security agreement
supplement in substantially the form of Exhibit B hereto (each a “Security Agreement
Supplement”), (i) such Person shall be referred to as an “Additional Collateral
Granfor” and shall be and become a Grantor, and each reference in this Agreement to
“Grantor” shall also mean and be a reference to such Additional Collateral Grantor and
(ii) the schedule supplements attached to each Security Agreement Supplement shall be
incorporated into and become a part of and supplement Schedules I through V hereto,
as appropriate, and the Lender may attach such schedule supplements to such
Schedules, and each reference to such Schedules shall mean and be a reference to such
Schedules, as supplemented pursuant hereto. The Grantors shall cause each Additional
Borrower to execute a Security Agreement Supplement on the date that such Additional
Borrower executes and delivers to the Lender a Borrower Supplement Agreement
pursuant to Section 6.01(i) of the Loan Agreement.

(c) This Agreement shall be binding upon each Grantor and its successors,
transferees and assigns and shall inure to the benefit of and be enforceable by the

Lender and its successors, transferees and assigns; provided, however, that no Grantor
may assign its obligations hereunder without the prior written consent of the Lender.

SECTION 7.3. Addresses for Notices. All notices and other communications
provided for hercunder shall be in writing and mailed, delivered or transmitted by facsimile to

either party hereto at the address sct forth in the Loan Agreement, or at such other address as
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shall be designated by such party in a written notice to each other party. Any notice, if mailed
and properly addressed with postage prepaid, shall be deemed given threc Business Days after
posting; any notice sent by prepaid overnight express mail shall be deemed delivered on the
next following Business Day; and any notice transmitted by facsimile shall be deemed given
upon electronic confitmation of transmission by the sender thereof.

SECTION 7.4. Section Captions. Section captions used in this Agreement are for
convenience of reference only, and shall not affect the construction of this Agreement.

SECTION 7.5. Severability. Wherever possible each provision of this Agreement
shall be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Agreement shall be prohibited by or invalid under such law, such provision
shall be ineffective to the extent of such prohibition or invalidity, without invalidating the

remainder of such provision or the remaining provisions of this Agreement.

SECTION 7.6. Counterparts. This Agreement may be executed by the parties hereto
in several counterparts, each of which shall be deemed to be an original and all of which shall

constitute together but ope and the same agreement.

SECTION 7.7. Governing Law, Entire Apreement, etc. THIS AGREEMENT

SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK, EXCEPT TO THE EXTENT
THAT THE VALIDITY OR PERFECTION OF THE SECURITY INTEREST
HEREUNDER, OR REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR
COLLATERAL ARE GOVERNED BY THE LAWS OF A JURISDICTION OTHER
THAN THE STATE OF NEW YORK. THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS CONSTITUTE THE ENTIRE UNDERSTANDING AMONG THE
PARTIES HERETO WITH RESPECT TO THE SUBJECT MATTER HEREOF AND
SUPERSEDE ANY PRIOR AGREEMENTS, WRITTEN OR ORAL, WITH RESPECT
THERETO.

SECTION 7.8. Forum Selection and Consent to Jurisdiction. ANY LITIGATION

BASED HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH,
THIS AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER ORAL OR WRITTEN) OR ACTIONS OF THE LENDER
OR ANY GRANTOR SHALL BE BROUGHT AND MAINTAINED IN THE FEDERAL
AND STATE COURTS LOCATED IN THE BOROUGH OF MANHATTAN OF THE
STATE OF NEW YORK; PROVIDED, HOWEVER, THAT ANY SUIT SEEKING
ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER PROPERTY SHALL
BE BROUGHT, AT THE LENDER’S OPTION, IN THE COURTS OF ANY
JURISDICTION WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE
FOUND. EACH GRANTOR HEREBY EXPRESSLY AND IRREVOCABLY SUBMITS
TO THE NON-EXCLUSIVE JURISDICTION OF SUCH COURTS FOR THE PURPOSE
OF ANY SUCH LITIGATION AS SET FORTH ABOVE AND IRREVOCABLY
AGREES TO BE BOUND BY ANY JUDGMENT RENDERED THEREBY IN

27

NYK 607759-4,051566.0014

PATENT
REEL: 010676 FRAME: 0828



CONNECTION WITH SUCH LITIGATION SUBJECT TO ANY RIGHTS OF APPFEAL
OF ANY JUDGMENT RENDERED BY THE HIGHEST COURT IN THE STATE OF
NEW YORK OR THE UNITED STATES DISTRICT COURT FOR THE STATE OF
NEW YORK, AS THE CASE MAY BE. EACH GRANTOR FURTHER
IRREVOCABLY CONSENTS TO SERVICE OF PROCESS BY REGISTERED MAIL,
POSTAGE PREPAID, OR BY PERSONAL SERVICE WITHIN OR WITHOUT THE
STATE OF NEW YORK. EACH GRANTOR HEREBY EXPRESSLY AND
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH IT MAY HAVE OR HEREAFTER MAY HAVE TO THE
LAYING OF VENUE OF ANY SUCH LITIGATION BROUGHT IN ANY SUCH
COURT REFERRED TO ABOVE AND ANY CLAIM THAT ANY SUCH LITIGATION
HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. TO THE EXTENT THAT
ANY GRANTOR HAS OR HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM
JURISDICTION OF ANY COURT OR FROM ANY LEGAL PROCESS (WHETHER
THROUGH SERVICE OR NOTICE, ATTACHMENT PRIOR TO JUDGMENT,
ATTACHMENT IN AID OF EXECUTION OR OTHERWISE) WITH RESPECT TO
ITSELF OR ITS PROPERTY, SUCH GRANTOR, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES SUCH
IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS AGREEMENT.

SECTION 7.9. Waiver of Jury Trial. THE LENDER AND EACH GRANTOR
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY
RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN
CONNECTION WITH, THIS AGREEMENT, OR ANY COURSE OF CONDUCT,
COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
ACTIONS OF THE LENDER OR ANY GRANTOR. EACH GRANTOR
ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL AND
SUFFICIENT CONSIDERATION FOR THIS PROVISION (AND EACH OTHER
PROVISION OF EACH OTHER LOAN DOCUMENT TO WHICH IT IS A PARTY)
AND THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER
ENTERING INTO THE LOAN AGREEMENT AND EACH SUCH OTHER LOAN
DOCUMENT. IN NO EVENT SHALL THE LENDER BE LIABLE FOR ANY
CONSEQUENTIAL DAMAGES WHICH MAY BE ALLEGED IN CONNECTION
HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 7.10 Waiver of Certain Claims. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, NO GRANTOR SHALL ASSERT, AND HEREBY WAIVES, ANY
CLAIM AGAINST THE LENDER ON ANY THEORY OF LIABILITY FOR SPECIAL,
INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO
DIRECT OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR
AS A RESULT OF, THIS AGREEMENT OR ANY INSTRUMENT CONTEMPLATED

HEREBY.
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IN WITNESS WHEREOF, each Grantor has caused this Agreement to be duly
executed and delivered by its officer thereunto duly authorized as of the date first above

written.
INTRACEL CORPORATION

By
Name: &f . Afwprasn T&-
Charr mpap « JW¥pt~ CED

BARTELS, INC.

vy AT FE—Q
??tfl?: M.C. Hamvws P
T Charrmar < Poteen CED

PERIMMUNE HOLDINGS, INC.

ny 2T - A—

?.am_c: M. E- s P

itle: . .
Chptgweis < Jhrirre~ CED

PERIMMUNE, INC.

By NW#——-;
T:tﬁe/” é: At pr 77;
Clhiawmn o FN¥Vpr CE2
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Acknowledged and Accepted.

INTRACEL ACQ N HOLDING COMPANY, LLC

)%, W%’f‘/
&g( pewT

By:
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SCHEDULE I to SECURITY AGREEMENT

Item A. Location of Equipment

Grantor

Bartels

Intracel

Intracel — Canada

Perlmmune Holdings, Inc.
Perlmmune, Inc.

Item B. Location of Inventory

Grantor

Bartels

Intrace]

Intracel — Canada

Perlmmune Holdings, Inc.
PerImmune, Inc.

Item C. Principal Place of Business/Chief Executive Office

Perlmmune, Inc.

Item D. Trade Names
Qrantor

Bartels

Intracel

Intracel — Canada
Perlmmune Holdings, In¢.
Perlmmune, Inc.

Mailing Address County State/Province
2005 NW Sammamish Road, #107, Issaquah, King Washington
WA 98027 .
2005 NW Sammamish Road, #107, Issaquah,  King Washington
WA 98027
13351 Commerce Parkway, Suite 1113, n/a Vancouver
Richmond, BC V6VY-2X7 Canada
1330 Piccard Drive, Rockville, MD 20850 Montgomery Maryland
1330 Piccard Dnive, Rockville, MD 20850 Montgomery Maryland
Mailing Address it° County State
2005 NW Semmamijsh Road, #107, Issaquah,  King Washingtqn
WA 98027 o
2005 NW Sammami{sh Road, #107, Issaquah,  King Washington
WA 98027 -
13351 Commerce Parkway, Suite 1113, na Vancouvera
Richmond, BC V6WV-2X7 Canada
1330 Piccard Drive, Rockville, MD 20850 Montgomery Maryland
1330 Piccard Drive, Rockville, MD 20850 Montgomery Maryland
1330 Piccard Drive, Rockville, MD 20850 Montgomery Maryland
d es Other Legal Names Mergers, ctc,

Bartels n/a na/

Intracel n/a n/a

Intracel-Canada n/a n/a

Perlmmune Holdings, Inc. n/a n‘a

Perlmmune, Inc. n/a n/a
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SCHEDULEIII to SECURITY AGREEMENT

Trademarks of
Intracel Corporation;
Perimmune, Inc.;
Perimmune Holdings, Inc.; and
Bartels, Inc.
(As of 2/10/00)

AccuD,

ASli

Apo-Tek Lp(a)

Apo-Tek Apo E

BCl immune Activator

Biovitro Registered In U.S.
Flextrans Registered In U.S.
HumaRAD-HN

HumaRAD-OV

HumaRESP

HumaSPECT Registered In U.S.
HumaSTAPH :
HumATA4

HumaENTERO

HumalLYM

KLH Immune Activator

OncoVAX Registered In U.S., United Kingdom, Denmark, Ireland, Sweden, Finland,
Benelux, Germany and France

Zymmune - Registered in U.S., Australla, United Kingdom, Japan, Benelux, Germany,
Korea, Israel, Mexico, Talwan, Italy, China, France, Spaln, Greece,
Thailand, Brazil and Switzerland. [nactive [n Canada.

Zynaxis Reglstered In France and Swiczerfand
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SCHEDULE IV TO SECURITY AGREEMENT

Copyrights

None.
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SCHEDULE V TO SECURITY AGREEMENT

Trade Secrets and Proprietary Information of Intracel Corporation
Hollow Fiber antibody production

Purification process for human monocional antibodies of multiple isotypos

HumaSPECT manufacturing proccss

OncoVAX manufacturing process

BRI-2 celi culture media formulation

Radiolabeling process for HumaSPECT and HumaRAD

KL H Limpet aquaculture process and exsanguination methods.

Trade Secrets and Proprielary Information of Bartels, Inc.

None

Trade Secrets and Proprietary Information of PerImmune Holdings, Inc.

None

Trade Secrets and Proprietary Information of Perlmmune, Inc.

None
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Schedule VI

Assigned Agreements

Research, Collaboration and Distribution Agreement between Perlmmune, Inc. and
Mentor Corporation, dated as of December 22, 1997

Distribution Agreement between Perlmmune, Inc. and Mentor Corporation, dated as of
June 16, 1997

-

REST1,;5110:1:3/15/00
29897-1
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SCHEDULE VII to SECURITY AGREEMENT

Vehicles

Make Title and Registration with Qwned or License No. Registration No.

DRepartment of Motor Vehicles Leased
Chevrolet Registered Owner: Bartels, Inc. Owned 83805W (WA) 2GBJG3IMOH411667
(Converted Van) 5
Chevrolet Registered Owner: Bartels, Inc. Owned 5777IN (WA)  2GCEG25H8K4125460
(Van)
Lincoln Registered Owner: First Union Leased MO062360 (MD) SLMPU28L4WLI2770
(Navigator) Bank of Maryland ¢/o Perlmmune 4
Chevrolet Registered Owner: Bionetics Owned 984951 (MD) IGCEG25K1H7120013
(Van) Research, Inc.
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SCHEDULE v

to
Security Agreement

Eguipment
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SCHEDULE VIII to
Security Agrcement

EQUIPMENT

All “Collateral” as defined in the Loan and Security Agreement, dated September 30,
1997, by the Washington Economic Development Finance Authority, Intracel Corporation, and
Transamerica Business Credit Corporation.

Newy1:187148:1:3/1600
29997-%
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EXHIBIT A
to
Sccurity Agreement

FORM OF CONSENT AND AGREEMENT

The undersigned hereby acknowledges notice of, and consents to the granting of a
security interest in favor of, Intracel Acquisition Holding Company, LLC, a Delaware limited
liability company (together with its successors, transferces and assigns, the “Lender™),
pursuant to the Security Agreement, dated as of March _ , 2000 (as amended, supplemented
or otherwise modified from time to time, the “Security Agreement”), by Intracel Corporation,
Bartels, Inc., PerImmune Holdings, Inc., Perlmmune, Inc., and certain other persons
(collectively referred to as the “Grantors” and individually as a “Granfor™), and hereby agrees
with the Lender that, upon the receipt of a written notice from the Lender that it is exercising
its rights under the Agrcement, dated , 19__ (the “Assigned

Agreement”):

(a) The undersigned will make all payments to be made by it ynder or in
connection with the Assigned Agreement directly to Lender or as otherwise specified
by the Lender. All such payments shall be made by the undersigned irrespective of,
and without deduction for. any counterclaim, defense, recoupment or set-off and shall
be final, and the undersigned will not seck to recover from the Lender or any person it
is acting on behalf of for any reason any such payment once made.

(b) The Lender shall be entitled to exercise any and all rights and remedies
of cach Grantor under the Assigned Agreement in accordance with the terms of the
Security Agreement, and the undersigned shall comply in all respects with such
exercise,

(c) The undersigned will not, without the prior written consent of the
Lender, cancel or terminate the Assigned Agreement or consent to or accept any
cancellation or termination thereof (whether as a result of a bankruptcy or insolvency
proceeding in respect of any Grantor, or otherwise), provided that the applicable
Grantor (or the Lender or its representatives on behalf of such Grantor) continues to
perform its obligations under the Assigned Agreement.

This Consent and Agreement shall be binding upon the undersigned and its successors
and assigns, and shall inure to the benefit of the Lender and its successors, transferees and
assigns. This Consent and Agreement shall be governed by and construed in accordance with
the laws of the State of New York.
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IN WITNESS WHEREOF, the undersigned has duly executed this Consent and
Agreement as of the date set opposite its name below.

Dated: , 20 [NAME OF OBLIGOR]

—

By:

Name:
Title:
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EXHIBIT B
to
Sccurity Agreement

FORM OF SECURITY AGREEMENT SUPPLEMENT

Intracel Acquisition Holding Company, LLC
2751 Centerville Road

Wilmington, Delaware 19808

Attention: President

Re: Intracel Corporation

Ladies and Gentlermen:

Reference is made to the Sccurity Agrecment, dated as of March _ , 2000 (as
amended, supplemented or otherwise modified from time to time, the “Security Agreement”;
the terms defined therein being used herein as therein defined), by Intracel Corporation,
Bartels, Inc., Perlmmune Holdings, Inc., PerImmune, Inc., and the Additional Collateral
Grantors from time to time party thereto (the foregoing being collectively referred to as the
“Grantors” and individually as a “Grantor™), in favor of Intracel Acquisition Holding
Company, LLC, a Delaware limited liability company (the “Lender™).

The undersigned hereby agrees, as of the date first above written, to become a Grantor
under the Security Agreement as if it were an original party thereto and agrees that each
reference in the Security Agrecment to a “Grantor” shall also mean and be a reference to the

undersigned.

The undersigned hereby assigns and pledges to the Lender, and hereby grants to the
Lender, as collateral for the Secured Obligations, a pledge and assignment of, and a security
interest in, all of the right, title and interest of the undersigned in and to its Collateral, whether
now owned or hereafter acquired, subject to all of the terms and provisions of the Security
Agreement, as if such Collatcral of the undersigned had been subject to the Security
Agreement on the date of its original execution.

The undersigned bas attached hereto supplements to Schedules I through VI to the
Security Agreement, and the undersigned hereby certifies that such supplements have been
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prepared by the undersigned in substantially the form of the Schedules to the Security
Agreement and are accurate and complete as of the date first above written.

The updersigned hereby makes each represcntation and warranty sct forth in Article IIT
of the Security Agreement as o itself and as to jts Collateral to the same extent as each other
Grantor and hereby agrees to be bound as a Grantor by all of the terms and provisions of the
Security Agrecement to the same extent as all other Grantors.

This letter shall be governed by and construed in accordance with the laws of the State
of New York.

Very truly yours,
[NAME OF ADDITIONAL
GRANTOR]

By:

Name:
Title:

Address:

Acknowledged and Accepted:
INTRACEL ACQUISITION HOLDING COMPANY, LLC

Name :
Title:
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