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PATENTS UNL ¥

Ta the Director of the U.5. Patent and Trademark Office: Pleasa recard the attached documens or the new address{as) helow

1. Name of conveying party(ies) 2. Name and address of receiving party(ies)
A Ciphargen Biosystems, InG. Name: Quest Diagnostics Incorporated

DY

Internal Address:

Additicnal name(s) of conveying pamy(ies) anacnad?[] Yos Mo

F 2P

3. Nature of conveyance/Execution Date(s): Street Address: 1250 Wail Streeer West
Execution Date(s) July 22, 2005

[] Assignment [ ] Merger

Security Agreement [ ] change of Name | Gty Lynenurst

D Joint Research Agreement State: New Jersey

[ ] Government Interest Assignment

Country: USA Zip:07071
D Executive Order 9424, Confirmatory License untry P
|:| Other, Additional name(s) & address(es) attached? [ ves No
4. Application or patent number(s): [} This document is being filed together with a new application,
A. Patent Application No.(s) B. Patent No.(s)
Flease see list attached. Flease s list anachad.

Adcitional numbers attached? [v]ves [ INo

5. Name and address to whoem correspondence 6. Total number of applications and patents
concerning document should be mailed: involved: 43

Name: Michael J. Penner, Esq. Bakar & McKenzie LLP

7. Total fee (37 CFR 1.21(h) & 3.41) $.1,720.00

Internal Address: |:| Authorized to be charged by credit card
| [ ] Authorized to be charged to deposit account
Street Address;_Twa Embarcagero Canter 24th Floor Enclosed
D None required (government interest not affecting title)

8. Payment information

a. Credit Card Last 4 Numbers
Expiration Date

City: San Franeisco

[(TABE

State: California Zip: 84111

Phone Number:_ 415 576 3000

b. Daposit Account Number

Fax Number:_415 576 3028

Authorized Liser Name

Email Address:

9. Signature: XY let! ,‘,“/ __, duly 27, 2005

Signature et 0 L07 Date
i " " Tatal nymber of pages ingluding cover
JOLI2005 TBYRNE—O0000HH4-6040+037 Michae! J. Panner, Esq. At BEHSS i 26
Name of Person Signing - f‘P‘*‘ atRchments .and.Aocumants:
. FLid02t b recorded (including cover ahaet) should be faxed 1o (571} 273-0140, or malled to

Mail Stop Assignment Recordation Services, Director of the USPTO, P.0.Box 1450, Alaxandria, V.AC 22313-1450
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Patent Applications Numbers and Patent Numbers
(includes expirad and/or abandoned registrations)

SERIAL NUMBER STATUS

1. | 60/401,837 Expired

2. | 60/441,727 Expired

3. | 60/460,342 Expired

4. | PCT/US2003/24659 National phase
5. | PCT/US2003/24636 Abandoned
6. | 10/635,308 Pending

7. | 60/558,422 Expired

8. | 60/632.474 Expired

9. | PCT/USHS/10733 Pending

10. | 60/662,090 Pending

11. | 60/693,755 Pending

12.| 60/510,769 Pending

13.1 60/692,241 Pending

14, 1 60/370,239 Expired

15. | PCT/US2003/10489 National phase
16. | 10/508,781 Pending

17. | 60/158,422 Expired

1%. | PCT/US2000/27682 Nartional phase
19. | 10/08%,970 Pending

20. | 60/518,360 Expired

21, | 60/526,753 Expired

22.1 60/547,250 Expired

23,1 60/572,617 Expired

24. | 60/586,503 Expired

25. | PCT/US2004/37994 Pending

26. | 10/982,545 Pending

27. | 601673.277 Pending

Note:

P.0T/33

The patents are more particularly described in Schedule B of the Patent Security Agreement

attached hereto.
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PATENT SECURITY AGREEMENT

THIS PATENT SECURITY AGREEMENT (this “Agreement”), dated as of July 22,
2005, is made berween Ciphergen Biosystems, Inc., a Delaware corporation (“Grantor™), and Quest
Diagnostics Incorporated, a Delaware carparation (“Secured Party™).

Grantor and Secured Party hereby agree as follows:

SECTION 1 Definitions; Interpratation.

(a) Terms Defined in Credit Agreement. All capitalized terms used in this Agreement
and not otherwise defined herein shall have the meanings assigned to them in the Credit Agreement or

the Strategic Alliance Agreement. as applicable,

(b) Certain Defined Terms. As used in this Agreement, the following terms shall have
the following meanings:

“Collateral” has the meaning set forth in Secrion 2.

“Credit Agreement” means that certain Credit Agreement dated as of the date hereof
between Grantor, as borrower, and Secured Party, as lender, as amended, modified, renewed, extended
or replaced from time to time.

“Docyments” means this Agreement, the Credit Agreement, the Notes, and all other
certificates, documents, agreements and instruments delivered to Secured Party under the Credit
Agreement.

“Event of Default” has the meaning set forth in Section 9.

“Lien” means any mortgage, deed of trust, pledge, security interest, assignment, deposit
arrangement, charge or encumbrance, lien, or other type of preferential arrangement,

“Nores” means those certzin promissory notes entered into from time to time by
Grantor, as maker, in favor of Secured Party, as payee, under and in accordance with the terms of the
Credit Agreement, each as amended, maodified, renewed, extended or replaced from time 1o fime.

“Obligations™ means the indebtedness, liabilities and other obligarions of Grantor to
Secured Party under or in connection with this Agreement, the Credit Agreement, and the other
Documents, including, without limitation, all unpaid principal of the Notes, all interest accrued
thereon, all fees and all other amounts payable by Grantor 1o Secured Party thereunder or in connection
therewith, whether now existing or hereafier arising, and whether due or 1o become due, absolute or
contingent, liquidated or unliquidated, derermined or undetermined, and including interest that accrues
after the commencement by or against Grantor of any bankrupicy or insolvency proceeding naming
such Person as the debtor in such proceeding, For clarity, the rerm “Obligations™ shall not include any
liahilities or other obligations under the Swategic Alliance Agreement, the Stock Purchase Agreement,

SFODMS/6454924.2 1. PATENT
REEL: 017345 FRAME: 0089
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the Observer Rights Agreement, or any Supply Agreement or technology escrow agreement entered
into in accordance with Article 9 of the Strategic Alliance Agreement.

“Person” means an individual, corporarion, partnership, joint venture, trust,
unincorporated organization, governmental agency or authoriry, or any other entity of whatever nature.

“PTO” means the United Srates Patent and Trademark Office.

“Sprategic_Alliance Agreement” means that certain Swategic Alliance Agreement
effective of even date herewith berween Grantor and Secured Party, as amended from time to time.

"UCC” means the Uniform Commercial Code as the same may, from time to time, be in
effect in the State of California.

{c} Terms Defined in UCC. Where applicable and except as otherwise defined herein,
terms used in this Agreement shall have the meanings assigned to them in the UCC.

(d) Interpretarion. In this Agreement, (i) the meaning of defined terms shall be equally
applicable o both the singular and plural forms of the terms defined; and (ii) the captions and headings
are for convenience of reference only and shall not affect the construction of this Agreement.

SECTION 2  Security Interest.

(a) Grant of Security Interest. As security for the payment and performance of the
Obligations, Grantor hereby assigns, transfers and conveys to Secured Party, and grants a security
interest in and mortgage to Secured Party, all of Grantor’s right, title and interest in, to and under the
following property, in each case whether now or hereafter existing or arising or in which Grantor now
has or hereafier owns, acquires or develops an interest and wherever located (collectively, the
“Collateral™):

@) all Biomarker Patents claiming Biomarkers that are (i) expected 1o be used in the
Licensed Laboratory Test, Test Kit or Propriety Supplies that are the subject of the related
Development Program, domestic or foreign, owned by Grantor (solely or jointly with others) or (ii)
otherwise directed to the Applications described on Schedule B, including those Biomarker Patents
described in Schedule B, as may be modified from time 1o time as described in Sections 2(c), 5(k) or
3(1) below (the “Secured Patent Rights™), together with all rights 1o sue for past, present or future
nfringement thereof, all rights arising therefrom and pertaining therete and all reissues, divisions,
continuations, renewals, extensions and continuations-in-part of such thereof:

(i)  all commercial tort claims associated with or arising out of the properies and
assets described in this Section 2(a);

(iii}  all accounts, all imangible intellectual or other similar property and other
general intangibles associated with or arising out of any of the propertics and assers described in this
Section 2(a} and not otherwise described above, including all license payments and payments under
insurance (whether or not Secured Party is the loss payee thereof) or any indemnity, warranty or
guaranty payable by reason of loss or damage to or otherwise with respect o any of the properties and
assets described in this Section 2(a); and

PATENT
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,
[l

(iv)  all producrs, proceeds and supporting obligations of or with respect to any and
al} of the properties and assets described in this Section 2(a).

(b) Contimung Security Interest. Grantor agrees that this Agreement shall create a
continuing security interest in the Collateral which shall remain in effect until terminated in accordance

with Section 14.

(c) Substipwrion of Collateral. Provided no Event of Default has occurred and is
continuing, Grantor may from time to time propose the substitution of certain of the Secured Patent
Rights within the Collateral with other Biomarker Patents (the “Substirute Patem Righits”) in
accordance with the terms of this Section 2(c) below. In such event, Grantor shall provide written
notice 10 Secured Party referencing this Section 2(¢), which notice shall: (i) identify the Secured
Patent Rights o be substituted, (ii) identify in reasonable detail the proposed Substitute Patent Rights,
together with a copy of the corresponding issued patent(s) or patent application(s) (which in the case of
non-published patent applications shall be deemed to be the Confidential Information of Grantor), (iii)
provide a valuation calculation for the proposed Substitute Patent Righrs, calculated in the same
manner a3 was used in determining the valuation of the Sccured Patent Rights as of the Effective Date
(as shared between the parties), which valuation calculation shows a dollar value for the proposed
Substitute Patent Rights greater than the dollar value for the Secured Patent Rights to be substinyed.
Secured Party shall have twenty (20) business days to notify Grantor of its acceptance or rejection of
the proposed Subsimte Patent Rights, Secured Party may reject the proposed Secured Patent Rights by
written notice to Grantor if Secured Party in its reasonable judgment determines that (x) the dollar
value of the proposed Substitute Patent Rights identified in the value calculation is less than the dollar
value of the Secured Patent Rights 1o be substituted, or (y) the proposed Substitute Parent Rights do not
constitute reasonably equivalent collateral for any other reason. If Secured Party does not accept the
proposal within such twenty (20) day period, then such proposal shall be deemed rejected. If Secured
Party accepts such proposal, Secured Party hercby agrees to modify, amend, and supplement
Schedule B to (A) remove the Secured Paient Rights described in the applicable notice as required in
clause (i) above (B) include the Substitute Patent Rights described in such notice as required in clanse
(i) above and (C) release the Lien with respect to the such Secured Patent Rights so removed.
Notwithstanding the foregoing provisions of this Section 2(c) and for clarity, Grantor may noi
substitute any Secured Patent Rights that are Biomarker Patents claiming Biomarkers used in or
expected to be used in any Licensed Laboratory Test, Test Kit or Proprietary Supplies that are subject
of a Development Program without the prior writien consent of Secured Party, which consent may be
withheld at the sole discretion of Secured Party.

(d) Additional Collateral. In the event that Gramtor fails to timely meet any
development milestone specified in the applicable Development Program under the Strategic Alliance
Agreement and, at the time of such failure, the roial value of the Collateral (calculated in the same
manner as was used in determining the valuation of the Secured Patent Rights as of the Effective Date
(as shared between the parties)) equals less than 150% of the rotal principal and interest then
outstanding under the Credit Agreement (the "Minimum Collateral Value™), then Secured Party shall
have the right 1o require Granror to include additional Biomarker Patents (reasonably acceptable to
Secured Party) within the Collateral under this Agreement in accordance with the terms of this Section
2(d) such thar the total value of the existing Collateral and such addirional Collateral meers the
Minimum Collareral Value. In such event, Secured Party shall provide Grantor written notice
referencing this Section 2(d) rogether with a third party valuation calculation of the then-existing
Collateral and a statement of the shortfall in Collateral value from the Minimum Collateral Value. No

PATENT
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later than thirty (30) days after receipt of such wiritten request for such additional Collateral, Grantor
shall take all actions reasonably necessary 1o include such additional Collateral under this Agreement
and subject the same to the liens in faver of Secured Party as provided hereunder.

SECTION 3 Financing Starerpents. Ere. Grantor shal] execute and deliver to Secured
Party concurrently with the execurion of this Agreement, and Grantor hereby authorizes Secured Party
to file (with or without Grantor’s signature), at any time and from time to time thereafier, all financing
statermnents, assignments of financing statements, continuation financing statements, termination
statements and other documents and instruments, in form reasonably satisfactory to Secured Party, and
take all other action, as Secured Party may reasonably request, to perfect and continue perfected,
maintain the priority of or provide notice of the security interest of Secured Party in the Collateral and
to accomplish the purposes of this Agreement. Without limiting the generality of the foregoing,
Grantor ratifies and authorizes the filing by Secured Party of any financing statements filed prior to the
dare hereof.

SECTION 4 Representations and Warranties. Grantor represents and warrants 1o
Secured Party that:

(8) Grantor is duly organized, validly existing and in good standing under the law of the
jurisdiction of its organization and has all requisite power and authority to execute, deliver and perform
its obligations under this Agreement.

(b) The execution, delivery and performance by Grantor of this Agreement have been
duly authorized by all necessary action of Grantor, and this Agreement constitutes the legal, valid and
binding obligarion of Grantor, enforceable against Grantor in accordance with its terms.

(c) No aurhorization, consent, approval, license, exemption of, or filing or registration
with, any governmenta} authority or agency, or approval or consent of any other Person, is required for
the due execution, delivery or performance by Grantor of this Agreement, except for any filings
necessary to perfect any Liens on any Collateral.

(d) Grantor’s chief executive office and pnncipal place of business (as of the date of
this Agreement) is located at the address set forth in Schedule A; and Grantor’s exact legal name is as
set forth in the first paragraph of this Agreement.

(¢) Grantor has rights in or the power to transfer the Collateral and Grantor is the sole
and complete owner, joint owner or exclusive licensor of the Collateral, free from any Lien other than
Permined Liens.

(f) A true and correct list of all of the existing Collateral consisting of U.S. patents and
patent applications and/or registrations owned or licensed by Grantor, in whole or in part, directed to
Biomarkers that are expected to be used in any Licensed Laboratory Test or Test Kit involving the
Applicarions is sef forth in Schedule B.

SECTION 5 Covenanrs, S0 long as any of the Obligations remain unsatisfied,
Grantor agrees, except as otherwise permiuted in the Strategic Alliance Agreement, that:

(a) Grantar shall appear in and defend any action, suit or proceeding which may affect
10 a material extent uts fitle to, or right or interest in, or Secured Party’s right or interest in, the
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Collateral, and shall do and perform all commercially reasonable acts thar .may be necessary and
appropriate to maintain, preserve and protect the Collateral.

(b) Grantor shall comply in all marerial respects with all laws, regulations and
ordinances, and all policies of insurance, relating in a material way to the possession, operanon,
maintenance and control of the Collateral.

* (c) Grantor shall give prompt written notice 1o Secured Party (and in any event not later
than 30 days following any change described below in this subsection) of: (i) any change in the
locarion of Grantor's chief execurive office or principal place of business; (ii) any change i its name;
(iii) any changes in its identity or structure in any manner which might make any financing statement
filed hereunder incorrect or misleading; (iy) any change in its registration as an organization (or any
new such registration); or (v) any change in its jurisdiction of organization; provided that Grantor shall
not change its jurisdiction of organizarion 10 a jurisdiction outside of the United States.

(d) Grantor shall keep separate, accurate and complete books and records with respect
1o the Collateral, disclosing Secured Party’s security interest hereunder.

(e} Grantor shal] keep the Collateral free of all Liens, except Permitted Liens.

{f) Grantor shall pay and discharge all taxes, fees, assessments and governmental
charges or levies imposed upon it with respect to the Collateral prior to the date on which penalties
attach thereto, excepr to the extent such taxes, fees, assessments or governmental charges or levies are
being contested in good faith by appropriate proceedings.

(g) Grantor shall maintain and preserve its legal existence, its rights to transact business
and all other righis, franchises and privileges necessary or desirable in the normal course of its
business and operations and the ownership of the Collateral, except in connection with any rransactions
expressly permitted by the Credit Agreement.

(h) Grantor shall at any reasonable time and from time to time permit Secured Party to
visit the Premises of Grantor and inspect the Collateral and to examine and make copies of and
abstracts from the records and books of account of Grantor related to the Collateral.

(i) Grantor shall (i) notify Secured Party of any material claim made or asserted against
the Grantor or the Collateral by any Person and of any other event which could materially adversely
affect the value of the Collateral or Secured Party’s Lien thereon; (ii) fumnish to Secured Party such
information in connecrion with the Collateral as Secured Party may reasonably request, all in
reasonable detail; and (ii1) upon reasonable request of Secured Party make such demands and requests
for information and reporrs as Grantor is entitled to make in respect of the Collateral.

(j) Atsuch time as Secured Party makes a Development Election with respect to a Plan,
Grantor (i) shall promptly notify Secured Party thereof of all Biomarker Patents claiming Biomarkers
that are expected to be used in the Licensed Laboratory Test, Test Kit or Propriery Supplies that are the
subject of the related Development Program and (ii) hereby authorizes Secured Party ro modify,
amend, or supplement Schedule B from time to time to include any such Biomarker Patents and make
all necessary or appropriate filings as provided in this Agreement with respect thereto. To the extent
that a Development Election is made with respect 1o an Application other than an Application for
which Biomarker Patents claiming Biomarkers directed to such Application are listed in Schedule B,
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then at the rime thar Schedule B is modified, amended or supplement 1o include the Biomarker Patents
claiming Biomarkers that are expected 1 be used in any Licensed Laboratory Test, Test Kit or
Proprietary Supplies that are the subject of the related Development Program as provided in this
Section 5(j) above, upon writien request of Grantor, the Secured Party shall release the Lien with
respect to all Biomarker Patents claiming Biomarkers for one Application then listed in Schedule B
and designared by Grantor in such request that is not subject of a Development Election.

(k) ¥f and when Grantor shall obtain rights to any new Biomarker Parents claiming
Biomarkers used in or expected to be used in any Licensed Laboratory Test, Test Kit or Proprietary
Supplies that are subject of a Development Program or otherwise acguire of become entitled to the
benefit of, or apply for regisiration of, any of the foregoing, in each case that would constimie
Collateral, Grantor (i) shall promptly notify Secured Party thereof and (ii) hereby authorizes Secured
Party 1o modify, amend, or supplement Schedule B from time to time to include any of the foregoing
Biomarker Patents and make all necessary or appropriate filings as provided in this Agreement with
respect thereto. Withour limiting Grantor's obligations under Section 3() or this Section 5(k), Grantor
authorizes Secured Party to modify this Agreement by amending Schedule B 1o include any such new
Biomarker Parents as expressly provided herein. Notwithstanding the foregoing, no failure to so
modify this Agreement or amend Schedule B shall in any way affect, invalidate or detract from
Secured Party’s continuing security interest in all Collateral, whether or not listed on Schedule B,
subject to the second to last sentence of Section 2(c) and the last sentence of Section 5(j).

()  Nothing contained herein shall prohibit Grantor from entering into any
agreement in the ordinary course of business (including any license or royalty agreement with any
third party) pertaining to any of is patents in a manner that would not violate the terms of the Straregic
Alliance Agreement. Notwithstanding any provision to the contrary contained herein, in the Credit
Agreement or in the Straiegic Alliance Agreement, in no event shall Grantor abandon any patent or
patent application (or fail to prosecute any patent application) constituting Collateral without the prior
written consent of Secured Party.

SECTION 6 Further Acts. On a conunuing basis, Grantor shall make, execute,
acknowledge and deliver, and file and record in the proper filing and recording places, all such
instruments and documents, and take all such action as may be reasonably requested by Secured Party
to perfect the security interest granted hereby or purported to be granted hereby or 1o enable Secured
Party to exercise and enforce its rights and remedies hereunder with respect (o the Collateral, including
any documents for filing with the PTO and/or any applicable state office. Secured Party may record
this Agreement, an abstract thereof, or any other document describing Secured Party’s interest in the
Collateral with the PTO, a1 the expense of Grantor.

SECTION 7 [Reserved]

SECTION & Authorization; Secured Party Appointed Atomey-in-Fact. Secured
Party shall have the right to, in the name of Grantor, or in the name of Secured Party or otherwise,

upon notice to but withour the requirement of assent by Grantor, and Grantor hereby constitutes and
appoints Secured Party (and any of Secured Party’s officers, employees or agents designated by
Secured Party) as Grantor’s true and lawful anomey-in-fact, with full power and autherity to: (i) sign
and file any of the financing statements and other documents and instruments which must be execured
or filed to perfect or continue perfected, maintain the priority of or provide notice of Secured Party’s
security interest in the Collateral; and (ii) execute any and all such other documents and instruments,
and do any and all acts and things for and on behalf of Grantor, which Secured Party may deem
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reasonably necessary or advisable to maintain, protect, realize upon and preserve the Collateral and
Secured Parry’s security interest therein and to accomplish the purposes of this Agreement. Secured
Party agrees that, except upon and during the continuance of an Event of Default, it shall not exercise
the power of attomey, or any righis granted fo Secured Party, pursuani to clause (ii). The foregoing
power of attomney is coupled with an interest and imevocable so long as the Obligations have not been
paid and performed in full. Grantor hereby ratifies, to the extent permitted by law, all that Secured
Party shall lawfully and in good faith do or cause to be done by virtue of and in compliance with this

Secuon 8.

SECTION 9 Events of Default. Any of the following events which shall occur and be
continuing shall constitute an "Event of Default™

(2) An Event of Default shall occur and be continuing under the Credit Agreement.

(b) Grantor shall (i) liguidate, wind up or dissolve (or suffer any lignidation, wind-up or
dissolution), except to the extent expressly permitted by the Credit Agreement, (ii) suspend ifs
operations other than in the ordinary course of business, or (iii) take any action to authorize any of the
actions or events set forth above in this subsecrion (b).

(c) Any marerial impairment in the validity or priority of Secured Party’s Lien
hereunder.

(d) Any levy upen, seizure or attachment of any of the Collateral which shall not have
been rescinded or withdrawn within thirty (30) days of such event.

SECTION 10 Remedies.

(a) Upon the occurrence and continuance of any Event of Default, Secured Party may
declare any of the Obligations to be immediately due and payable and shall have, in addition 1o all
other rights and remedies granted 1o it in this Agreement, the Credit Agreement or any other
Document, all rights and remedies of a secured party under the UCC and other applicable laws.
Without limiting the generality of the foregoing, (i)} Secured Party may secure the appoinument of a
receiver of the Collateral or any part thereof (to the extent and in the manner provided by applicable
law); (ii) Secured Party may sell, resell, lease, use, assign, license, sublicense, transfer or otherwise
dispose of any or all of the Collateral in its then condition or following any commercially reasonable
preparation or processing (wrilizing in connection therewith any of Grantor’s assets, without charge or
liability 10 Secured Party therefor) at public or private sale, by one or more contracts, at the same or
different rimes, for cash or credir, or for future delivery without assurnption of any credit risk, all as
Secured Party deems advisable; provided, however, that Grantor shall be credited with the net proceeds
of sale only when such proceeds are finally collected by Secured Party. Secured Party shall have the
right upen any such public sale, and, to the extent permitied by law, upon any such private sale, 1o
purchase the whole or any part of the Collateral so sold, free of any right or equity of redemption,
which right or equity of redemption Grantor hereby releases, to the extent permitted by law. Secured
Party shall give Grantor such notice of any private or public sales as may be required by the UCC or
other applicable law.

(b) Solely for the purpose of enabling Secured Party to exercise its rights and remedies
under this Section 10 or otherwise in connection with this Agreement, Grantor hereby grants to
Secured Party an irmevocable, non-exclusive and assignable license (exercisable without payment or

PATENT

, 7,
SFODMS/6454924.2 REEL: 017345 FRAME: 0095



03-20-06  01:04PM  FROM-BAKER & MCKENZIE 415-576-3099 T-510 P.21/33 F-183

royalty or other compensation 1o Granter) to use, license or sublicense any intellectual property
Collateral.

(c) Secured Party has no obligation 10 antempt 1o sausfy the Obligations by collecting
them from any other Person liable for them and Secured Party may release, modify or waive any
Collateral provided by any other Person to secure any of the Obligations, all without affecting Secured
Party’s rights against Grantor. Grantor waives any right it may have to require Secured Party to pursue
any third Person for any of the Obligations. Secured Party may comply with any applicable state or
federal law requirements in connection with a disposition of the Collareral and compliance will not be
considered adversely 10 affect the commercial reasonableness of any sale of the Collateral. Secured
Party may sell the Collateral without giving any warranties as to the Collateral. Secured Party may
specifically disclaim any warranties of title or the like. This procedure will not be considered
adversely 1o affect the commercial reasonableness of any sale of the Collateral, If Secured Party sells
any of the Collateral upon credit, Grantor will be credited only with payments actually made by the
purchaser, received by Secured Party and applied ro the indebtedness of the purchaser. In the event the
purchaser fails to pay for the Collateral, Secured Party may resell the Collateral and Grantor shall be
credited wirh the proceeds of the sale.

(d) The cash proceeds actually received from the sale or other disposition or collection
of Collareral, and any other amounts received in respect of the Collateral the application of which is
not otherwise provided for herein, shall be applied first, 1o the payment of the reasonable costs and
expenses of Secured Party in exercising or enforcing its rights hereunder and in collecting or
arrempting to collect any of the Collateral, and to the payment of all other amounts payable ro Secured
Party pursuant to Secrion 14 hereof; and second, to the payment of the Obligations. Any surplus
thereof which exists after payment and performance in full of the Obligations shall be promptly paid
over ta Grantor or otherwise disposed of in accordance with the UCC or other applicable law. Grantor
shall remain liable to Secured Party for any deficiency which exists after any sale or other disposition
or collection of Collateral,

SECTION 11 Centain Waivers, Grantor waives, 1o the fullest extent permitted by
law, (i) any right of redemption with respect to the Collateral, whether before or after sale hereunder,
and all rights, if any, of marshalling of the Collateral or other collateral or security for the Obligations;
(ii) any right to require Secured Party (A) 1o proceed against any Person, (B)to exhaust any other
collateral or security for any of the Obligations, (C) to pursue any remedy in Secured Party’s power, or
(D) 10 make or give any preseniments, demands for performance, notices of nonperformance, profests,
notices of proiests or notices of dishonor in connection with any of the Collateral; and (iif) all claims,
damages, and demands against Secured Party arsing out of the repossession, retention, sale or
application of the proceeds of any sale of the Collateral,

SECTION 12 Binding Effect. This Agreement shall be binding upon, inure 10 the
benefit of and be enforceable by Grantor, Secured Party and their respective successors and assigns as
permitted under the Strategic Alliance Agreement and shall bind any Person who becomes bound as a
debror to this Agreement. Grantor may not assign, transfer, hypothecare or otherwise convey s rights,
benefits, obligations or duties hereunder except as specifically permitted by the Credit Agreement or
the Straregic Alliance Agreement. Any such purported assignment, transfer, hypothecation or other
conveyance by Grantor not so permired shall be void,
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SECTION 13 Notices. All notices or other communications hereunder shall be in
writing (including by facsimile transmission or by email) and delivered in accordance with the terms of
the Srraregic Alliance Agreement.

SECTION 14 Costs and Expenses.

(a) Grantor agrees 1o pay on demand all reasonable costs and expenses of Secured
Party, and the fees and disbursements of counsel, in connection with the enforcement or anempted
enforcement of, and preservation of any rights or interests under, this Agreement, the Credit
Agreement and the Notes, including in any out-of-court workout or other refinancing or restructuring
or in any bankruptcy case, and the protection, sale or collection of, or other realizarion upon, any of the
Collateral, including all expenses of sales and collections of Collateral.

(b) Any amounts payable to Secured Party under this Section 14 or otherwise under this
Agreement if not paid upon demand shall bear interest from the date of such demand until paid in full,
ar the default rate of interest set forth in the Credit Agreement or any Note,

SECTION 15 [Reserved]

SECTION 16 Goveming Law. This Agreement shall be governed by, and construed in
accordance with, the law of the State of Delaware, except as required by mandatory provisions of law
and to the extent the validity or perfection of the security interesis hereunder, or the remedies
hereunder, in respect of any Collateral are governed by the law of a jurisdiction other than Delaware.

SECTION 17 Amendment; Conflict. This Agreemen is subject to modification only
by a writing signed by the parties, except as provided herein. To the extent that any provision of this
Agreement conflicts with any provision of the Credit Agreement, the provision giving Secured Party
greater rights or remedies shall govern, it heing understood that the purpose of this Agreement is to add
to, and nor detract from, the rights granted to Secured Party under the Credit Agreement.

SECTION 18 Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in separate counterpars, each of which when so executed
shall be deemed to be an original and all of which taken together shall constitute but one and the same

agreement.

SECTION 19 Termination. Upon payment and performance in full of all Obligations,
the security interests created by this Agreement shall terminate and Secured Party shall promply
execute and deliver to Grantor such documents and instruments reasonably requested by Grantor as
shall be necessary to evidence termination of all such security interests given by Grantor 10 Secured
Party hereunder, including cancellation of this Agreement by wrinten notice from Secured Party 1o the
PTO.

SECTION 20 Conflicts. In the event of any conflict or inconsistency between this
Agreement and the Credit Agreement, the rerms of this Agreement shall control,

[Remainder of page intentionally left blank.]
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SCHEDULE A
to the Patent Security Agreement

1. Chief Execurive Office and Principal Place of Business:

6611 Dumbarton Circle
Fremont, California 94555
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