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U5, DEPARTMENT QF COMMERCE
United States Patent and Trademark O

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the U5, Patent and Trademark Office: Please record the attached documents or the new address(es) balow.

1. Name of conveying party(iesyExecution Date{s):

Exargy, Inc,

Execution Date(s) October 15, 2004
Additional name(s) of conveying party(ies) attached?D Yes E No

3. Nature of conveyance:

[ ] Assignment [ ] Merger

Security Agreament [] Change of Name
D Government Interest Assignment
D Executive Order 9424, Confirmatory License

[ other

2. Name and address of receiving party(ies)
Name; Wasabi Enargy, Lid.

Internal Address:

Street Address: 139 Victoria Strest

City: Mosman Park

State: wa

Country:_Australia Zip: 6012

Additional name(s) & address(es) attached? |:| Yes No

4. Application or patent number(s):
A Patent Application No.(s)

[ ] This document is being filed together with a new application.

Additional numbers attached? DYes No

B. Patent No.(s)
4,586,340; 4,604,867; 4.732.005, 4,890 ,545; 4 982 568; 5,029,444;
5,095,708; 5,440,882 5450 821; 5,572,871; 5,588,298; 5,640 426;
5,822,990; 5,950,433, 5,953,918

4586320

5. Name and address to whom correspondence
concerning document should be mailed:

Namea:Luke W. DeMare

Internal Address: Seyfarth Shaw LLP

Street Address: 55 E. Monroe Strest

6. Total number of applications and patents
involved: 15

7. Total fee (37 CFR 1.21(h) & 3.41) $_600.00

191351

D Autherized to be charged by credit card
Autheorized to be charged to deposit account

[] Enclosed

E’ None required (government interest not affecting title)

o
e
g
g
0
]
I
Q

Phone Number: 312.348.8000
Fax Number: 312.269.8868

Email Address: ldemartai@seyfarth.com

Suite 4200
City: Chicago 8. Payment Information
. a. Credit Card Last4 Numbers
Stater L Zip: 60603

Expiration Date

b. Deposit Account Number 191351

Authoarized User Name Seyfarih Shaw

9. Signature:m

December 3, 2004

Signature
Luke W, DeMare

Date

Total number of pages including covar

19

Name of Person Signing

shaet, altachments, and documents:

Documants to be recarded {including caver sheat) should be faxed to (703) 306-5925, or mailed to:
Mall Stop Assignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450

700135943
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PATENT SECURITY AGREEMENT

THIS PATENT SECURITY AGREEMENT (the “Agreement™), is made and entercd into 85 of
October 15, 2004, by and between Exergy, Inc., a Californla corparation (the “Debtar™), and
Wasabi Energy, Ltd. (ffk/a ihsurance My Way L1d.), an Austrafian company (the “Secured Party™).

RECITALS:

WHERAS, Debtor previously tssued to Secured Party the Prior Notes (as defined below);
and

WHEREAS, the Debtor desires Secured Party w0 cxiended a line nf eredit punivant to the
Revalving Nota;

WHEREAS, in order 1o incontlvize Secured Party to exiend a line of credit pursuant to the
Revolving Note, Debtor desires to provids Secured Party with a security interest in the “Collateral™
(as defined below), to secure payment of the Prior Notes and the Revelving Notes,

Debtor and Securcd Party hercby agree as fol lbws:

SECTION 1. Definitions; [aterprotariog,

(s}  Terms Defined in Notes, All capitalized terms used in this Agresment and myl othorwise
defined hersin shal! have the meanings assigned to them in the Notes.

()  Cenain Defined Terms. As used in this Agreement, the following terms shal] have the
Tollowing meanings:

“Collateral™ has the meaning et forth In Sectiog 2.

“Documcnts” means this Agreement, the Notes, and ali other cestificates, documents,
ggreemants and instruments delivered to Secured Party under the natws of in connection with the
Ubligadans.

“Lien" means any martgage, decd of rrust, pledge, security interest, eszignment, deposit
arrangement, charge or encumbrance, lien, or other typs of preferential arrangement.

“Notes” means, collcctively, The Prior Natas and the Revolving Note,

“Obligations” means the indebtedness, Jiabilities and nther obligations of Debtor 10 Secured
Party under or in connection with ihjs Agresment, the Notes, and the other Daocuments, including,
without limitation, all unpaid principal of the Notes, all interest acorued thereon, all fees and all
other amounts payable by Debtor to Secured Party thorcunder or In connection therewith, whether
naw existing or hurcatter avising, and whether due or to become duc, absolute or contingent.
liquidated or unliquidated, determined or undclerntined; which tertn shall include all acerued
witerest and all costs and expenses, including reasnnable attorncy”s ooy, coms and expenses relating

EF1 38IM08T.2
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10 the appraisal and/or valuation of asset and all costs and vxpehses incurred or paid by Secured
Parly in exercising, preserving, defending, collecting, enforcing, or protecting any of thzir righis
under the Obligations or hereunder or with respeet to the Collateral or in any litigation urising out
of the transactions evidenced by the Obligations.

“Prior Notes™ means, collectively, (3) that certain Promiszory Mote dated as ot January 9,
2002 in the principal amuunt of $30,000 issued by Debror v Secured Party, and (ii) th 2t certain
Promissory Note dated as of May 2§, 2002 in the principal amount of $82,923.94 issued by Debtor
to Secared Party, each a3 amcnded, modified, renawed, exrendsd of replaced from time {o tine,

“PTO" means the United States Patent and Trademark Office,

_ "Revolving Note” means that cortain Revolving Crudit Note dated of cven date horewith in
the principal amount of $1,500,000 issued by Debtar to the Sccured Party, and

“UCC" means the Uniform Commercial Code as in offeet in the State of Californis

(0 Terms Deflned in UCC, Whers applicable in the context of this Agreement and axcept as
otherwise defined herein, terms used fn this Agreement shall have the meanings assigned 16 thee in
the EICC, -

(d)  Construction, In this Agreement, the Following rules of constrction and interpretariun shall
be applicable: (i) no reforenes 1o “procesds™ In this Agreement authorizes any sale, transfer, or
other disposition of any Collateral by Debror: (i) “includes” and “including” are not limiti wg; (iii)
“or” is not exclusive: and (iv) “all” includes “any” and “any” ineludes “all.” TO the extent not
inconsistant with the foregoing, the rules of construction and interpretation applicable 1o th: Notes
shall alst: be applicable 1o this Agresment and are incorporated herein by this reference.

SECTION 2. Securjty Interes:,

(@  Grant of Sacurity Intercat. As security for the payment end pecformance of the Obligations,
Debtor hereby assigns, tansfers and conveys 1o Secured Party, and prants to Secured Party 3
security intercst In and mortgage 1o, all of Debtor's right, ritle and intorest in, Lo and under the
fallowing prapeny, in each case whether now or hereafier existing or arising or in which Debtor
new hag or hereafter owns, acquires or develops an intcrest and wherever located {collectivaly, the

“Collateral™):

()] all patents and patent applications, domestic or Foreign, all licenses relating te any of
the foregoing and all income and royullics with respect to any licenses (including sach paten = and
patent applications as described in Schedule A), all rights to sue for past, present or furlire
infringsment thereof, all rights arising therefrom and pertaining therato and all rvissues, divicions,
confinuations, rertewals, extensions and continuations-in-part theteot:

() =il genaral intangibles and all Intangible intellocwal o ather similar property of
Debror of any kind or naturs, associnted with or arlsing out of any of the aforsmentioned properties
and asscts and not otherwise described above; and

SFT 281920572

PATENT
REEL: 015418 FRAME: 0759



04=Dec-03  04:15pm  From=-Seyfarth Shaw +3123468000 T-330 P.006/019  F-550

.4
TIONAL 08 S385 0430 P
Mov 11 04 23:07 WISEPEAX INTERNA

(iii)  all proceeds of any and all of the foregoing Collaters! (including license 1oyaliics,
rights to payment, accounis and proceads of infringement suits) and. 1o the extent ant atherwise
includad, all payments under insurance (whether or not Securad Party is the loss payee thereof) or
any indemnity, warranty or guacanty payable by reason of loss or damage to or otherwise with

respect (o the foregoing Collateral,

{(d)  Continulng Security Interest, Debtor agrees thar this Agreement shall creata a cortinuing
sacurity interest in the Collateral which shall remain in offict untif terminated in accordance with

Section 11,

SECTION 3. Supplement 1o Notes. This Agreement has been entered into in conjunction with the
security Interests granted to Secured Party under the Notes or other sesurity documents referred to
therein, The rights and remedies of Secured Party with respect to the security interests grented
herein ure without prejudice to, and are in addition to those sct forth in the Nuotes or any oher
seeurity documents referred to therein, all terme and provisions of which are incorporated herein by

reference,

SECTION 4. Represeptations and Warrantics. Debtor represents and warrants to Secured Party that
a true and correct Iist of all of the existing Collatcral consigting of 11.5. patents and patent

applicetions or repisrations owned by Debtor, in whole or in part, is set forth in Schaduale A,

SECTIUN 5. Evenie of Defanlt. Any of the following events shall be an Event of Default:

{z2}  Debior fails to make and payment of principal o Interest or any other payment on
any Obligation when due and payable, by acceleration or otherwise: and

(b}  the acsurrence of an Event of Lefault a¢ that torm is defined in the Noes,

SECTION 6. Specific Remedies. Upon the occurrence of any Event of Default:

(a) Sccured Party may cease advancing mency or extending credit to or for the benefit of
Debtor under the Notes or under any other agreement between Debtor and Secured Party.

{t)  Sesured Party may declare all Obligations to be due and payable immediately, whercupon
they shall {mmediately become due and payable without presentment, demand, protest or notice of
any kind, all of which are hereby expreasly waived by Debtor;

{c) Securcd Pamy may set off against the Oblipations all Collateral, balancas, eredits, deposiis,
accounts or moneys of Debtor then or thereafter held with Sveured Party, including amounts

rapresented by certificates of deposit:

dFI 261929572

PATENT
REEL: 015418 FRAME: 0760



04=Dec=03 04:15pm From=3myfarth Shaw +3123468000 T=330  P.007/019  F-BGQ
-
Hov 11 O4 E3: oA WISEPERAK INTERHAT IOHAL 08 9ass 0430 F

(d)  Secured Pary may notify licensges to make royalty puyments on license agreements
directly to Securcd Party:

{el Secnred Party may scll or assign the Collateral and associated goodwill at public or private
sale for such amounts, and at such me or imes as Secured Pary doems advisable. Any
tequirement of reasonable notice of any disposition of the Collateral chell be satisficd it sucl notlce
ia acnt to Debior ek (10) days prior to such disposition. Debtor shall be credited with the nct
proceeds of such sale only when they are actually reccived by Secured Party, and Dichtor shall
continue to be {iable for any deficiency remaining after the Collawerul 15 sold or coliecred.

(3] [E the sale is to be 2 public sale, Secured Party shall also give notice of the time ar d place by
publishing a notiee one time ot keast ton (105 calendar days bafore the date of the salc in a
newspaper of general circulation in the county in which the sale is Lo be held; and

(&  To the maximum extent permitted by applicable law, Secured Party may be the purchager of
any or ull of the Collateral and assoristed goodwill at any public zale and shall be entitled, for the
purpose of hidding and making settlement or payment of the purchase price 1or all ot any portion of
the collatera! sold at any public sale, 10 use and apply all or any part of the Obligarions as 3 credit
on aceount of the purchase price of any Collateral payable by Secured Party at such sale.

SECTION 7, Further Acts. On a continuing basis, Debtor shall make, execitie, ackmowledye and
delivar, and file and record In the proper filing and recording placss, all such instruments and
dosuments, and take all such action as may be necessary or advissble or may be requested by
Secured Party to carry out the intent and puspoeses of thiz Agreemont, or fur assuring, confnning or
protecting the grant or perfection of the security interest granted or purported to be grantsd hereby,
to ensure Debtor's complianee with this Agreement or 10 enable Secured Party w exerciss and
enforce its rights and remedies herounder with respect 1 the Collateral, including any documents
for filing with the PTO or any applicable state office. Secures] Party may record this Apresinent, an
abstract thereof, or any other document deseribing Secured Party's interest in the Collatoral with the
PTO, at the exponec of Debror., In addition, Debtor authorizes Secured Party to file financing
statements deseribing the Collaterl in any UCC filing office deemed appropriate by Sccured Party.
Tf'the Deltor shall st any time hold or acquire & commercial tort elaim arising with respect 1o the
Collatcral, the Debtor shall immediately notify Secured Party in a writing signed by the Debitor of
the brief derails thereof and grant to the Secured Party in such writing a security interest thecein and
in the proceeds thercof, all upon the tarms of this Agreeraent, with such writing to be in formn and

substance satisfactory to the Secured Party.

SECTION 8, Anthorization to Supploment, If Debtor shall obtain rights to any new patenrakle
inventions or become entitled to the benefit of any patent application or patent for any reissue,
division, or continuation. of any patent, the provisions of this Agreement shafl automatically apply

thereto, Debtor shall give prompt notice in writing to Secured Party with respeet to any such new
patent rights, Withowt limiting Teblor's eblipations under thiy Section 6, Debtar gulthorizes Secured

Party unilaterally to modify this Agreement by amending Schedule A 1o include any such new
patent rights. Notwithstanding the forcgoing, no failure fo go modify this Agrecment or amend

ar] 281929572
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Schedule A shall in any way affact, invalidato or detract ftom Secured Party's continuing scourity
interest in all Collateral, whether or not listed on Schedule A.

SECTION 9. Binding Effect, This Agreement shail be hinding upon, inure to the benefit of and be
cnforceable by Debtor, Secured Party and their respective suceassors and assigns. Dubuor may not
asaign, wans[er, hypothecate or otherwise convey its rights, benefits, obligations or dutie:;
heraunder excopt ay specifically permitted by the Notes,

SECTION 10. Governing Law, This Agreement shall ba governed by, and construed in aceordance
with, the [aw o Fthe Stata of Califonia, cxcept as required by mandatory provisions of Jaw or Lo the
extent the perfection or priority of the security interests hereunder, or the remedics hereur der, in
respect of any Collatersl are governed by the law of 2 lurisdiction other than California,

SECTION 11. Enti T ni_Amendment. This Agrsoment arxl the Notes. together with the
Schedules hereto and tharcto, contains the entire agrecment of the parties with respect 1o the subject
maxter hercof and supersedes all prior drafts and communications relating to such subject marter.
Neither this Apreement nor any provision hiereof may be modifiad, amended or waived exuept by
the writicn agreement of the parties, as provided in the Notes, Notwithstanding the foregoing,

Secured Party unilaterally may re-execute this Agrcement ot modify, amend or supplement the
Schedule hoteto a3 provided In Section 6 hercof, To the extent that any provision of this Agrecment

conflicts with any provision of the Notes, the provision giving Eccured Party greater rights ar
remedies shall govem, it being understood that the purpose of this Agrcement Is to ada to, and not
dexracy fiom, the rights granted to Sceured Panty unider the Notes.

SECTION 12. Countermarts. This Agreement may be executed in any number of counferparts apd
by different parties hereto in scparate counterparrs, each of which when s executed shall be
deemed to bo an eriginul and all of Which taken together shall constitute bur one and the sarae
agreement. Delivery of an exceuted coumterpart of this Agreeiment by facsimile shall be equally as
effective a5 delivery of a menually cxecuted counterpart. Any party bercto delivering s counterpart
vl'this Agreement by facsimile shall also deliver = manually executed counterpart, but the failure 1o
so doliver a manually eXxecuted counterpart shall not affect the validity, enforceability, or binding

effeet hervof,

SECTION 13. Termipation, Upon payment and performance in full of all Obligations, the security
interests created by this Agreement shall terminate and Secured Party (at Debtor's expense) shall
promptly cxecute and deliver o Debtor such documants and Instruments reasonably requested by
Debtor as shall be neccssary to evidence termination of 8] such security interests given by Debtor
to Seoured Party hereunder, including cancellation of this Agreement by written notica from
Secured Party to the PTO,
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SECTION 14 No Ingonsistent Raauirements, Debror acknowled i
. . ! ges that this Agreement and the
other documents, agrevments and [nstruments entered into or executed in cannection herewith may

contain covenants and othcr terms and provisions variously stated regarding the same or similar
maners, and Dabtor agress that a_ll such covenants, terms end provisions are cumulative and all
shall be performed and satisfied in accordance with their respactive terms,

SECTION 15. Severability. If ane or moce provisions contained in this Agreement shall be invalid
illegal or unenforecable In any respect in any jurisdiction or with respect to any party, such '
. Invalidity, illegality or unenforceablilty in such jurisdiction or with respect W such pﬂ,rty shall, to
the fullest md‘.er!t permitted by applicable law, not invalidate or render illegal or unﬂnfﬂmcnbl; an
such provision in any other juriadiction or with respect to any other party, or any other prn\.'ision&y

of thiy Agreement.
SECTION [6. Notices. All notices and other communications hereunde —

H I h Il "
shall be mailed, sent or delivered i accordance with the Notes, shall bo in writing and

IN WITNESS WHEREOQF, the patics hereto have dul :
first above written. Fa y exeouted this Agreement, as of the date

EXERGY, INC.

WASA?NEMY, LTD
By; “"“"“'7 _
Namg: F /%Ly [ E~7 &

Title: MairUstdrmve 51 &8R% C7eF
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