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REPRESENTATION AND ACKNOWLEDGEMENT REGARDIN G
INTELLECTUAL PROPERTY

~ This Representation and Acknowledgement is made on this December 27, 2000, by Dr.
Dorziah Page (“Maker”), a sharcholder and/or employee of Ceryx Incorporated (“Ceryx”), for
the benefit of Dow Credit Corporation, its former, current and future corporate parents,

X predecessors, affiliates, subsidiaries, all persons acting by, through or in concert with any of

them, and all successors and assignees (collectwely, “Dow™).

WHEREAS

A Dowis the holder of a Ceryx Promissory Note dated September 15, 2000 (the
: “Note”) pursuant to which Dow has transferred to Ceryx the amount of $5,000,000, in part as
amounts loaned by Dow to Ceryx pursuant to the Note, and in part contributed by Dow for the
development of diesel emissions reductlons systems for the Ongmal Equipment Manufacturer
(“OEM”) market; :

_ B. Dow and Ceryx are partles toa Patent, Trademark and License Security
Agreement dated September 15, 2000 (the “Security Agreement™) granting Dow a security
interest in certain intellectual property identified thc Security Agreement and the Schedules

thereto . : : :

C. . Pursuant to the Note, Dow and Ceryx have pamc1pated in negotiations to attempt
to reacha mutually acceptable definitive agreement based on the terms listed in the Ceryx/Dow
- Term Sheet attached as Exhibit B to the Note (the “Term Sheet”), and have failed to reach any

such mutually acceptable definitive agreement; R

D. Dow and Ceryx have entered into an Agreement Amending Promissory Note
dated as of December 27, 2000, which provides in paragraph 4 for Ceryx to deliver to Dow
acknowledgements relating to Ceryx s ownership of certam intellectual property; and

E. Maker wishes to execute this Representation and Acknowledgement as an
inducement to Dow’s performance under the Agreement Amendmg Promissory Note;

THEREFORE:

| 48343251 122200 1114C 42005705
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1. . Maker represents and acknowledges that, except as expressly set forth in the Security
Agreement, and to the best of Maker’s knowledge, information, and belief, Ceryx is the owner or
licensee of all of the patents, licenses, trademarks and other intellectual property identified in the
Security Agreement and the Schedules thereto, and of all other confidential, proprietary, or
protectable intellectual properfy used by Ceryx in connection with any of Ceryx’s products, -
processes, or other technologies relating to diesel emissions reductions systems. Maker further
represents that Maker asserts no claim of ownership on his or her own behalf in any such -
intellectual property.

EXECUTED ON THIS ¢ &) 1,28

@4’9

Printed Name; , ’/m,A/

4384325.1 122200 1114C 42005705
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THIS PATENT, TRADEMARK AND LICENSE : :
| “Agreement”) s -mads wd _cnevd . i this £ day “of, Seg CERYX.
 INCORPORATED,, v Nevedz corparation with ite principal plae€ ot -basis East Main

Streat, Santn Puuls, Californin 93060 (*Debtor’), in favor £ 4i
carperation with it principal place of business located at Dé

. . WI{ER.E.AS, 2x & condition pr«'accdmg o Secm:d Pxrty qm&qg:& lhap‘gavhim of{hc‘-N'-ou;" - .- S
Secured Party hes red :ba_t Dobtar, ind Débtor has sgréed to, execute aad daliver this Agrecment to | s

Sequred Pary; - - . : .
NOW, 'IHEREPOR.E. in considerston of the prcrmscl .and for ctbcr goad 'Ar'xd va]uah]a . .

considecition, ihe rectipt and suffielency of which are hercby acknowledged, Debtor beichy covirmts |

e wmrgc&vcinebmlgagbygmi;mmsmz’mya’ o
. N ot Debtar's right, tile and imtcrest & alli pateies,” tademarks, - - .
cop,nghf:mdaﬂw : "._:ndzﬂ.:pplicnim.ﬁ:t.-reg!sh_'nthm_gfmdHccu&.'df[hé . To-
» for:ggxng.unduﬂcmuﬁwunmﬁuaspcdﬁmdmmdcmﬁcmmmdzumcg-e&ﬁc& el
.marks’ and goodwill, whether now owned and cxisting of hercafer created, ‘anquired or atising, .
consttuting the following describied property: e T Tta A
B (ﬂ"ﬂ'pumtmdpsm‘wﬁmdmm&éiu@dﬁaﬁﬂﬁnprwmqlu R :
m&hﬂzﬂ&md&r&pﬁu&.wm‘md(ncummtedhqrciabymf_srm_(is,ﬁac R
nmgma_y,beammdcdgmmhamﬁanﬁmcwdmc)mda)ﬁwmimcqﬁvims. o .
' mmm.mm.mmmmﬁmmﬂw-muumm Lo
. m#msmmgwuﬁqdmamﬁbtechwﬂﬁmw.mww' e T
limitation, icenss royalties, dastegar and pryments for past or future infririgements theceod, (5T
‘the right o me for past, "preacnt and funwe fufingements’ thersof-and (iv) all* tights
corrssponding thorcta thwanghott the warld (all of the forcgoing patents 2ad itjc
together with the {rems described in clauses () through (7v) of this subsestion (&) are hepeindfisr
collectively refered o bacindsths “Bhtemg™; =~ - - - ;. .
© B all rademarie (exoluding *Ceryx™), carvice inatks, tadenisté or tervies mmack
togictrations, tedomuark or sorvics mark applisstisas md brend’ names, ibcluding, without .
. Mmfmtlon, campon. Jaw Tights snd-each hiwk ehd epplication Usted oo -Scheitulez C anid I, LT
_Mwb.wm,m-mwhmwmmmmmmm LR
- theregf, () all Income, dimages and paymicuts now tad hereafier duc or paysble widirespect. .- - .
ﬁu':tn.wlndiqg,ﬁﬁwt!_imibﬁoqliomiﬁyddqdummsmdmymdiufoipd&fmﬁ:ﬁ ’a ..
ettt S
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" jnfringemems rb:mqf, (jif) foe right ta sue for past, pt:sont pud fumre m&mgmesus ﬂ;cmgr md
(iv) ull ng&m camreponding thereto throughout the warld (all of the faregoing tzdcmuk;, wade

. mamer, service trarks snd apphications and registetons thereol together with the flems deseribed
" in elauses (i) thwough (iv) ofﬂns suhsccuon (b) nchuunaﬁn-muwuvcryrcfmdm herein g -
- .M_“MEEEEE").- . _ : -

S (e) the Iwcnm(a) fisted on ﬂzdx.dz.ﬁ at:zdmd bm -.nd l.nccrpmted horeis by
reforence tnd all other liconse agreemenis (1o the eciomt euch license agreements sosy’ b
7 axsignod without Violaring the terms of amy' soch license agreament) with rezpect ta any’ of the
 Patentg ordn:'rmdamn:kzcrmyahupam traderanark, wm&kurauytppltclhcnor T
Tegisuation thercof betwem Debior and any other party, whether Débtor is licensar'or licedsde -
(211 of the {forgoing Heonsc agreements apd Debinr's nghts um::uuda are’ hu'clnaﬂcr callccuvcly

' mfcrrcdbmhc“hm") .

_ - (d) ths ;oodm'll of Déblcrs bumms comected vn:h md symba]:ud by the

. (c'} “all pmt:ceds. mcludmz. mthout huutaﬂon,proaced:v-hmh coustituts property. of oo
thutypccdcscrﬁndm(a) (b),(c)md(d)Mchdmyrmmdpmﬁmofwnfdwﬁregmng TR
items whether cash or nanczsh, imtmediate or remots, mdmmnc:pmead:.mddfpmducts

af (v, (&); (¢) and (d) above, end sny Mdenmities, Warmanties and ;um:uhes pcyublc by reason

oﬂou crdmgemcrodzrmsvmdzrﬁpaxmmyofﬂufmgomzim - L.

. mmﬂcha.ymmto{mymdaﬂnftbcpmrmdﬁmm abhganousmumttaxhcwou:

@mmmnmuvdym&admuWhm’J; . 2 :
2. Represestyticns, Wampnties 2nd Covenmnts of Debry. wawm

_ wmnutnﬂc::\zcdl‘xny mdcuvmmtsand:gr:nmﬂu&an'ed?u‘m!hac R
(n) mofmhmTudmmdwmmdydsEng-me:d
Izve not been adjudged invalid pr tnenforc2abl, in whold or in pert, sid #o the bestof Debtar's ~ -
. lmowlcdge,mwn&umﬁnmmormycbau«gehthwmwormmmbmty
R -(cxxpta:mhmcfpedﬁanydzulomdbymbmrbcmh). :

Y mmamorwmsmummuf&mmmmum U
'isvaildmdcnforceablc' N _ A

. (c) Exmptasspec:ﬁaﬂydxnlosedhmtamabdtofbﬁor‘thudedge_ﬁ)no

... ... Elsimtas been mads thes the nie of asty oF the Patcats, Tredemaxks o¢ Licensos does ormay

. 'wom&enghtsdwﬁmdpmufonodmsfurpdentmﬁmmmm

. _mmmmmmmmmwdmmmrnmwmmmmm
baves beén mw&mmmnonadhmwaﬂ::?nﬂmm . .

. @ Ex:q:tu:peqﬁn!lydisdoscdhmncbuistﬁcsolcmdcxchmwmer

.- ddwmmumdmuwnﬁdcddghguﬁenﬂmaumm&wachofﬁahmwmrh
ead Licenszz, free and Elear 6f sy and all'liens, cherges and caoumivances, inchuding, withat . . [

. huzuﬂommymdaupldmnmgm!wmdmwmmﬂ SIS
mbmemmwwmmmme:mmmdb

Secured Pasty; - S -,'

ww«:mmm o Y 2N

srepd pen® et
t
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() Deblor bas the unqualified right ta entef inta

terms,;

. PrOpeY stAtutory notice in comnection with its use of the Patents, Trademarks and Licenses;
. (2). | Bxcopt as otherwise provided tn the Schedule E hertto, Debtor has the ciclusive,
" royalty-free right and Hoehse fo usc Yw Patents, Trademarky and L{ceqscs',md agrecsnot-io.

|  this Agresment, cxecpt inthe ordinary course of jts business; and

wansex ey vights of inorolt i a0y Of the Patents, Trademarkx ar Licenses during the term of -, -

: '_ -(k)' Excq:tasspcaﬁcaﬂy disciosed htzei'l.chtor h2s-na natice ot'm;mi-is.ér. .

- actians commeziecd or Unreatoned with referance to any of the Patents, Tradomerks orLicenses,

5. -, mm&gﬁslimzagﬂgz Debvtor will nmt;?t. nfm at {ean one (1)D€m

-Business Day’s priec ol or wiitten notice from Sccwred Ppsty to Debtar (provided, howaver, that no

.such .notics need be given by Securéd Ferty if any Defiult under 'the Note has nectored and 35
ccntinning), inspection of Debtor's facifitics which manufacture, fuspect or ftore produces sld tnder any
.of the Patrats, Trademarks of Licenses and inpection of the produces and recotds rolating thereto by - - .
Secured Party ducing permal business hours and st other roasonable imes, :Debtor will reimburse

Sccured Paxty upoa démand for 2ll costs and exponsas jncumed by Becured Party’in conmection with sy * "7

such -ingpection conducied by Secured Party while sty Default amder_the, Note has occurred and i3

confinuing. A repreienmtive of Doblor may be present during any #uch inspection: provided that.a - "

" - pardéular represcatative’s availability orunavailibstity shull nat inhibiter delay sush inspection. Dobtor
agrees, (i) 10 paintain the quality of any snd 2ll prodaets in connsttion with which the Tridemarks gre - -
* . ‘used, cansigtent with commeroially-teasonshle prachees, and<(it) provids Secred Party, upoh Secured .

. Farty’s request from time 1o time, 'with & certificiic of any afficer ‘of Dobtar ectifying Debrar's

Y
. o e
.

< tigutans i

campliance withtha fargoing. .. - .. -
4 Pumher Agpigmess.” Debtor sgress that, wtl @) all of the 8

Bave bon pald in ull, GY) 5o Lettors of Credit issoed on tha eredit of the Secured Party for the benefif ot - -5 -
. Deptie shall bs outcanding aud (3if) Seatred Party has no finther cammignent or cbligation to makaany  ©

edditional Joans or advehecs ar dther extenelons of credit o Debrar tndér the Nofs, it will ot enter futo

sxy wgresment (for example, ¥ Hesnse or sublicemse agreament) which Is inconsistent with Debter's ©
"obligaticns wider this Agreement ar the Not, without the prior written conesint’of Stcured Party aod  ©. -
Debidr ggrees that it éhall'not tike xgy sotion or permit naxy action 10 be tken by ethers subjestta it ..
. coutrol, tcluding lictnsees, ar fall ta take sny-sion ‘which would affsct the validity or enforctmintaf
© the rights wansferred to Secured Party sndor this Agreement. Debtor farther agress that at any time and
. &mmm&nquﬁ:mxdwm,wmmdym“&dcﬁmwSccm;pd_Pm'y.'
any and-all fxthier bmtruments and docuthents and take 20y and 8]l finther actian Gut may beneceasary, . .

o that Secuped Pacty may reszongbly request, in onder t perfeet ind protect e solutity mmicrest granted

-hei-cbjmddrmpectmtbcm_cuu,Tndeuwhmgums_aaﬂp eugble Secired Paty to exercise its

rights xnd remedics hercundar with respect to the swme. Securnd Pty Herchy. consents 10'and sgiees

that Debtar miy euter o, distibutoshdp egreements or other. contrsennal ‘relationships. for 448 ~ -~
raznofacture o sale of the dicytl emission reduction echnalogy for aftermirket described on'the ‘Tetm -

Shecx gitsched zs Exhibit B fo the Now and ther Debtor may grant Nesnees to the rights ia such iesst

: ¥

‘ redustion technalogy to fird parties, - o ) . s ? :

&wmmlmm o 3. 0 S C e
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5., Addiviens] Paomts, Tyademarke sid Licenses. If.Deblor shall (i) ‘become awars of any
- Jexising Parnts, Trademarks or Licenses of winch Debtor hes oot previcusly informed Secured*Party, '
@) obmin Tights © any now pateuteble nventions, Patents, Tredenmrks or Licenses. or (iil) become - -
. - entitied ta the beaefit of any Patener, Trademarks or Liocnsts which benefit is ot in existencé ap tie
‘datz bertaf, the provicions ¢f this Agresmant shall aytamatically upply thafeto -and Debtor shall-give
.- Becured Party prampt writlez notice thereof. _ ' . - S

& Uss of Patcots, Teademarks and Licenses. . So long &8 no Default has occurred and i
continuing, Debtor may usc the Pawntd and Trademarks snd cxercisc it rights under the Licenses in any

- lawful mennar not incoasisteht with this Agresinant-an end in comneotion with products sold by Debior,
- for Pebtor's own bemefit aad accotnt end farnenc ofler. © T T

X 7. . . Pefanlt Iy Desault shell have oéourzed and b continuing, Secured Party shilf haves, -
in sddition ‘to al] dther rights sod ramedics-given it by tids Agicoment, those allowed by lawnnd the -
.. Yights and remedics of a sttwred psrty under the Uniform Cooaharcial ‘Codc as ‘enacted i agy -
Jjurisdiction in which tha Pateats, Trademarks and Liceases may be Jocated and, withaut Himiting the -~ - o
genenlity of the foregoing, Secered Pmity may. immediately, withonr detand of performamee and . -
without othér notise (cxcept. 22 5ot foxth next below) of derand whamsoever (o, Debtor, sl of-which are
- heyoby expreasly waived, and sithaur advettiseroet, sell &t public of private sale or ofherwise fedlize |
wpon,” all or from Ume to time any of the Patents, Trademerks (togpether with the goodwill of Debtor -
+ + -asgociated tharmwith) or Liceases, ar soy interest whish Debtor may bave thercin, ‘and after deducting . - -
froen the procecds of sale or pther dispesition af {he Patents, Trademarks' or Liconses oll expenses -+« .
", Gincluding, without liritation, all expenses for brokers’ feevand logal services); shall epply ‘the reafdue * s
of such proceeds toward the payment of the Sccured Dligationa. -Noatice of a0y sale or ofex divposition =
" of any of the Patents, Trademarks or Licenses shall bo given-to' Debtor et Jeist Bvé (5§ Domestic. .~
Business Deys befors the time of xy intended publis or private wle ot other disposition of such Pitents, |
" Tradémurks and/or Licenses is to be made, which Debtor bereby agress shelf be reasonsble aotfee of - .-
- such sals or other dispositior. At axy such aske er oither disposition, the Secured Party tay, o the extont - :
~ - ;pesTaissivle under tophicable law, purchase e whols of say pact of ths Pafents, Thpdemiarks Selldéchwes 2+~
*s0ld, free fram amy right of redempiion on the part of Dobtar, which tight is hareby waived and released. LT
Alterpatively, upon Defmule, Sccared Party tony both confitue 5 wss the Patents, Trademarks sad * - :
‘Licenses xod pursus any other remedics, including without Hmitation, bring sudl, o Tecovir eny sorma doe
smmatmm&,wmm@mmummﬁmqmw@& '
_Toyeltios or, other refated charges’ from Secured Pacty w0 Debter. I & Default shall ocenr.shdbe - .
cenfinuing, Secured Party sball have'the’righr, but shall in no way be obligt1ed, o bring ast i i own
name o enforee any sad all of the Parends, Trademadks and Lizenses, ‘snd, H Seoured Piirty 454l
., “commence auy such sult, Debtoc ihall, 2t the reqpest of Socored Party, do any and sl lwfil 1cts amid
.. .gxesuis exy and all proper docrpents required by Seawred Party in aid of suck’ enforeemcnt sad the
. Debror shall' promply, upan demand, reimburve and indemmify Sesnred Pacry’ for 2l costs grid CRPENSEs .
incurred by Secured Padty in the exerdise of its righte under this Agteemont. “All of Secwdd Bartys -
» Tights end remedias wish vecpect 16 the-Patents, Trademarks mnd Licenses, whather esablished bereby of:
bytqyotﬁ:ér;grec:ncutwbykﬁﬁmubeahdu{u&&emdm}ybcéndwdﬂnzdadywmﬂnﬁﬂy:' .

.8 Touninadon of Agecment. Al sach time 35 () Debtor shall'piy all of the;S3aued - < o
Obligadens in"full, (i) Sccured Panty shall heve no further commiunent or obligation to ma¥e by - R
wdditionul Joans or advences or otier exteusions 6T crodit 1o Debtor tnder the Not and (ilf):the Notz - .
shall be terminated, this Agretment thall terminate and Scoured Party shall excaing snd deliver 16 Pelitor - - Do
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anln:mxmmrsumybanomxyormgamamgmsh!h:SaaMPaﬂy:mmym&mxbadu,.-:

. =ifhau !;u;zunon, the Sling ot recording of any documents (including 3)} taxey, i connsetion therewith)
_in puklic offices, ﬁlcpzymcru ordm::hu'gcot'm\ytxxu counsel fcc.:,mum:nccﬁ:s, encumbrznees v

L S«::xmd_zm
a:mtxmnng, Debrar haveby zutharizes and empowers Secured Party to mukes, constinite and amoint any

' "%v&nﬁgsigmdbynmmmpm . : RSO

%MMVMM“ N L I S T

sub;aut la ::.zy digposition’ thamfwmchmathhm made by Smurd Wmthﬂm
9., Eipopses. Any and a1l fees, coms md:xpmscs nfwba.ncver hnd of nature, mcludmg

or other mmounts in cemnection with pmwctxnz. maintaiming or preacrving fhe Patents, Trademsria.
" and/or IJC:OS!:S, or in defonding or prosecuting any actions or proceodings arising out of ar relited to the
FPareaty 'Ihdmbmdlarl.&ccnm,s}nﬂbubcmcmdpudbychmrondanmdbyBccmndPaﬂymd
mz:‘hopmd Mhd&dw&wmimwfﬂn!@m : .

10,  Proservition of Pasents, Trademasks and Licerises. Dabmnhnllhvc doduy @i fe - .
mdmdxhgmﬁymypmmdam:torzﬂiccmzr}:appllmnam.pmdqgu of the dute hereol” - oo
orhctmﬁar(ﬁ)mmxkcapplzcaﬂouommpamu:dbdpet:mblcmvcnﬁansmdontndmﬂsmd S
. &ervice midrks, ¥s commercially reesomable and (i) to preserve mid maitsin -AIL dghts i the Pacsieg, - .
- Trademarls and Licemes, 3¢ commercially recsansble. Any expenses mmm:d in :omsaﬁon mth T
ch!crsohhgauoumdnrmu Section’10 :!ullbcbomchybcbtnc. ~ ; R

L ss Am&tﬂmg:h&ct I¥ acy Defaule shall Neve ocourad sind b

" officer of sgent 6f Secnscd Piny &3 Secured Party may seloct, in-ify sole discrafion; as Debwi'vtnieshd . -.
. Jawifud atforney-in-fact, with the powerto endorse Debtar's name on 8l applicaons, documedts, papets -
mdmszmmcntsu:ae&myfocsmmwnsc:b:l‘ac:uis,ﬁzdcmnhmdbccnsw,ormma‘ .

-:isspie any excluzive ar non-eccefugive Hesnse ander tae Patears, Tradermnacks and Liconsss 1o anyoné olss,
arnmrylhrSmadPaﬂywumplcdgqconwyorb&mtm&rhﬂémotdxs;mcf‘ﬂ:c".. Lo
Fateqts, Tredomad a0 Liconses 1o myone else, Debtoe horchy jatifies all that such sttormey shall R
lawfilly do er causs to be doue by Virmue hereof, mspowdmmzyismupbdwhhmmwmd :
zbaﬂbomvwlcﬁxﬁadmmnﬂﬁisl@m ) '

© 12 . No gm,uocmnfduhn;wmmtormd&madrm.wmyfuhnb
mmwdchyfnmmg.mﬂwmdsmhﬂy any Tight, 'power or privilege
wwumutmmmﬁwwwmmmﬂmdwnm.ma
mwﬁpwmwowu&ﬁammw«ﬁwmdm olh:r:tgh:;
pownrp:wilcze. . ) .

- . 13. Bevephbility. ﬁscpmvmousofﬁ:uhgmcmommmhl:.mdtfuychusact .
;:mvmnmxh;ﬂb:h:ldmwhdmdmmfm&!ctnwbalcnfiupmtnmysmsdzcnon,ﬁmswh <L,
mwﬁdiq«mfmbﬂwm:ﬂeatanlymchdmamammpmﬁwﬁmm
Jumdicban.mdxhnnotmmymmcnﬂ'camchckuscorprmmmmynﬁwcrjmsdicbmormy .
-udz:rclzus:utptnﬂmotﬁﬂSAgmmBntmmyj_umdicnm T

- L4.. Amendments. 'nnSA;maucuc is mb;c:tmnmdmca:ormudiﬁdnmmﬂybyn LT

T 15' WMMAM:MhMWMmmme .
afmcpmhmwmma&tcmwmmdmmm@eﬁmnchbrwndu&nm IR
ddcghmormobhpﬂnumﬁsm . T B

. . : ’ : ..: ' ”W; AN

vt . oS
. . .
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r
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