503841195 05/24/2016

PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1

Stylesheet Version v1.2

EPAS ID: PAT3887843
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SEQUENCE:

1

CONVEYING PARTY DATA

Name Execution Date

VINDRAUGA HOLDINGS, LLC 04/05/2016

RECEIVING PARTY DATA

Name: VINDRAUGA HOLDINGS, LLC

Street Address: 1565 HOTEL CIRCLE SOUTH, SUITE 310
City: SAN DIEGO

State/Country: CALIFORNIA

Postal Code: 92108

PROPERTY NUMBERS Total: 40

Property Type Number
Application Number: 60748824
Application Number: 12305950
Application Number: 60784322
Application Number: 60796585
Application Number: 11850550
Application Number: 13446382
Application Number: 13903346
Application Number: 60824471
Application Number: 60910217
Application Number: 61033726
Application Number: 12921349
Application Number: 61033721
Application Number: 61033731
Application Number: 61036013
Application Number: 12922365
Application Number: 61105641
Application Number: 12579733
Application Number: 61115710
Application Number: 12620831
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Property Type Number
Application Number: 13892714
Application Number: 61298443
Application Number: 13014413
Application Number: 61165662
Application Number: 12753022
Application Number: 61166986
Application Number: 12754770
Application Number: 61798910
Application Number: 14211560
Application Number: 61420141
Application Number: 13312553
Application Number: 14154989
Application Number: 62020033
Application Number: 14299303
PCT Number: US2009060895
PCT Number: US2009064967
PCT Number: US2011022573
PCT Number: US2010029720
PCT Number: US2010030104
PCT Number: US2014027774
PCT Number: US2011063522

CORRESPONDENCE DATA
Fax Number:

(626)395-0694

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

6263957801
rcallery@adrianoassociates.com
SARAH B. ADRIANO

690 EAST GREEN STREET, SUITE 300
PASADENA, CALIFORNIA 91101

ATTORNEY DOCKET NUMBER:

30450.1USL1

NAME OF SUBMITTER:

SARAH B. ADRIANO

SIGNATURE:

/Sarah B. Adriano/

DATE SIGNED:

05/24/2016

Total Attachments: 83
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Dkt. 30450.1USL1/RTD/SBA
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Inre: The Patent Applications, Patents, and Trademarks identified in the Security Agreement

referred to herein

AFFIDAVIT OF DEAN T. KIRBY, JR.

I, Dean T. Kirby, Jr., declare:

1. I am an attorney duly admitted to practice in the State of California. I am member of
the law firm of Kirby & McGuinn, A P.C., 707 Broadway, Suite 1750, San Diego,
CA 92101, attorneys for Vindrauga Corporation and for Vindrauga Holdings, LLC.
Kirby & McGuinn represented both parties in relation to the foreclosure proceedings
referred to below, and is the legal representative of those parties for this purpose. I
have personal knowledge of the facts stated herein and could and would competently

testify thereto if called as a witness.

2. A default has occurred with respect to the indebtedness secured by that certain
Security Agreement dated as of November 7, 2013 which was recorded with the
Patent Office under Reel 031601 and Frame numbers: 0321-0342 (for patents and
patent applications) (Exhibit 1) and Trademark Office under Reel 005150 and Frame
numbers: 0861-0882 (for trademarks) (Exhibit 2). The security interest created
thereunder was perfected by the filing of a UCC-1 Financing Statement with the
California Secretary of State on November 8, 2013 as Document No. 2013 4419884
(Exhibit 3), as amended by a UCC-2 Amendment filed April 23, 2015 as Document
No. 2015 1744746 (Exhibit 4).

3. Prior to any disposition of collateral under the Security Agreement, the secured
indebtedness was assigned by Vindrauga Corporation to Vindrauga Holdings, LLC,
as evidenced by that certain Assignment dated April 4, 2016 (Exhibit 5) and
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Declaration of Dean Kirby, Jr.
Page 2

perfected by the filing of a UCC-2 Financing Statement Amendment filed with the
California Secretary of State on April 4, 2016 as Document No. 2016 1991577
(Exhibit 6).

4. By reason of the default, a disposition of the intellectual property collateral described
in the recorded Security Agreement, including without implied limitation the specific
items listed in the collateral description attached to the Security Agreement (the
“Intellectual Property Collateral”) has taken place. A Notification of Intended
Disposition of Collateral (Exhibit 7) was duly served, and at public auction held on
April 5, 2016, the collateral was sold to the Secured Party, Vindrauga Holdings,
LLC, by credit bid. To evidence the transfer of title to the collateral which occurred
at the foreclosure sale, a Secured Party Bill of Sale (Exhibit 8) was executed. Also
attached hereto is an Amended and Restated Secured Party Bill of Sale including an
amended Exhibit “A” which more particularly describes certain items of the
Collateral which were included in the general description attached to the original

Secured Party Bill of Sale.

5. The Intellectual Property Collateral has thus been legally foreclosed upon under
applicable California state law resulting in a complete transfer of ownership interest

to the Secured Party, Vindrauga Holdings, LLC.

6. As evidenced by the Bill of Sale, and by the Amended and Restated Bill of Sale,
Vindrauga Holdings, LLC is the owner of the Intellectual Property Collateral

identified therein.

I declare under penalty of perjury under the laws of the United States that the foregoing is true and

correct and that this Declaration was executed on May 23, 2016 at-San gy, California.

PATENT
REEL: 038831 FRAME: 0154



Exhibit 1
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Assignment

Page 1 of 3

PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY AGREEMENT
CONVEYING PARTY DATA

| Name " Execution Date l
IRIDGE DIAGNOSTICS, INC. 111/07/2013 |
RECEIVING PARTY DATA

Name: VINDRAUGA CORPORATION

Street Address: 1565 HOTEL CIRCLE SOUTH, SUITE 310

City: SAN DIEGO

State/Country: CALIFORNIA

IPostal Code: 192108
PROPERTY NUMBERS Total: 29

Property Type II Number

Patent Number: 8158374

Patent Number: 8450077

Patent Number: 18440418

Application Number: 60748824

Application Number: 12305950 |
| Application Number: 60784322 |
| Application Number: 60796585 |
| Application Number: 160910217 |
| Application Number: 161033726 |
| Application Number: 112921349 |
| Application Number: 161033721 l
| Application Number: 161033731 |
| Application Number: 161036013 |
| Application Number: 112922365 |

Application Number: 61105641

Application Number: 12579733
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Assignment Page 2 of 3

Application Number: 61115710

Application Number: 13892714
Application Number: 61298443

Application Number: 13014413
|Application Number: 61165662

| Application Number: 112753022
| Application Number: 161166986

| Application Number: 112754770
| Application Number: 161798910

| Application Number: 161420141
| Application Number: 113312553

| Application Number: 113903346
| Application Number: 60824471

CORRESPONDENCE DATA

Fax Number: (619)702-6858

Phone: (619) 685-3067

Email: hotaling(@scmv.com

Correspondence will be sent via US Mail when the email attempt is unsuccessful.
Correspondent Name: ANDREW D. BROOKS

Address Line 1: 750 B STREET, SUITE 2100

Address Line 2: SELTZER CAPLAN MCMAHON VITEK
Address Line 4: SAN DIEGO, CALIFORNIA 92101

NAME OF SUBMITTER: ANDREW D. BROOKS

Signature: /Andrew D. Brooks/

Date: 11/08/2013

Total Attachments: 20
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Assignment Page 3 of 3
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RECEIPT INFORMATION

EPAS ID: PAT2608459
Receipt Date: 11/08/2013
Fee Amount: $1160
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTL
ss of November &, 20 g'g NG, ) m“ﬁwn
{Pledpor™) i faver of V F\i‘*& RL \.(}M’(}RA %.“3{}}\ a .{ﬂ.:.giﬁ:}“}i&i s,»zar;mmmm CLender™,

\\\\\\\ RSN A

with reference o the facts set forth hz.\inw

A Plodeoy has obtained & loan {“Loan™ from VINDRAUGA CORPORATHIN, a

; on (CLender™ and i connechion therewith has executed and delivered »
Promussory Node dated of even date herewith {the “"No™) m faver of Lender.  Excopt s
atherwise provided i this Agrestrent, terney with nitial capital letters herein shall have the same
meanings as set Ruth in the Note and thad cerlain Losn Agreement, dated of even date herewith
{ihe “Loan Agreemegnt™)

R. As p condition to making the Loan, Lender reynires that Pledgor gram & security
tterest in and to certan pruperty o Lewder for purposss of securing all of the obligations to he
performed by Pledgor porsssat W the Loan Agreement.  Pledpor berehy acknowledges and
agrees thay it will derive ;}mwt il benefit by Lender making the loan © Pledgor puwsuant to the
Loan Doecoments {defined below),

i To induce Lender to make the Loan, Pledgor 1e willing to grant a secunity mierest
s to such property to Lender on the provistons and conditions hereinafier set forth,

N, THEREFORE to mduce Leader o make the Loan and in consideration for the
making of the Loan, Pledpor aurees as st forth belown

1. Defintnons: Intsrprsdation.

{2} Defined Teoms. Asoused in this Agreement, the following rorms shal] have
the following meanings:

“Business” shall mesn the current business operstions of Pledgor aad all
futare business operations of Pledgor

HCotateral™ hag the mearing st forth in Section 2

“Copvrighty” has the meaning sot forth 1w Sectica 2

“Event of Default™ has the mchning ssortbed thereto i Section 7.

TRaisting Interest Holdees™ means sy of the Parsons holding the Existing

Interests,
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“Existing Interests” means any interests in the Collateral or portions
thereof existing on the date hereof in favor of any of the Persons as listed on Schedule “B”
pursuant to the agreements referred to therein.

“Lender” shall have the meaning ascribed to such term in the introductory
paragraph of this Agreement.

“Lien” means any pledge, security interest, assignment, charge or
encumbrance, lien (statutory or other), or other preferential arrangement (including any
agreement to give any security interest).

“Loan Agreement” shall have the meaning ascribed to such term in the
introductory paragraph of this Agreement and shall include all modifications, amendments,
renewals, replacements and extensions thereof.

“Loan _Documents™ shall mean the Loan Agreement and all other
documents executed by Pledgor or any other party in connection with evidencing or securing the
Loan.

“Material Adverse Effect” means a circumstance or event or any set of
circumstances or events which has or could reasonably be expected to have any material adverse
effect upon: (a) the condition, operations, assets, business or prospects of Pledgor; (b) Pledgor’s
ability to pay and perform the Obligations; (c) the value or priority of Lender’s security interest
in any Collateral; and/or (d) the practical realization of the benefits of Lender’s rights and
remedies under this Agreement and the other Loan Documents.

“Obligations” shall have the meaning ascribed to such term in Section 3 of
this Agreement.

“Patent Collateral” has the meaning set forth in Section 2.

“Patents™ has the meaning set forth in Section 2,

“Person” means an individual, corporation, partnership, limited liability
company, joint venture, trust, unincorporated organization or any other entity.

“Pledgor Documents” means this Agreement together with any collateral
assignments of licenses made by Pledgor in favor of Lender, any security agreements for licenses
made by Pledgor in favor of Lender, and all other similar documents relating to licenses executed
by Pledgor in connection with the Loan Documents.

“Pledgor” shall have the meaning ascribed to such term in the introductory
paragraph of this Agreement.

“Proceeds” means whatever is receivable or received from or upon the
sale, lease, license, sublicense, franchise, subfranchise, collection, use, exchange or other
disposition, whether voluntary or involuntary, of any Collateral, including “proceeds™ as defined
at UCC Section 9-102 (whether in the form of goods, money, instruments, chattel paper,

2
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documents, accounts, deposit accounts, investment property, insurance, general intangibles,
rights to proceeds of written letters of credit or otherwise), all insurance proceeds and all
proceeds of proceeds. Proceeds shall also include: (i) any and all accounts, chattel paper,
instruments, license fees, franchise fees, management fees, distributorship fees, royalties,
required or permissible product purchase payments, general intangibles, cash and other proceeds,
payable to or for the account of Pledgor, from time to time in respect of any of the Collateral
and/or Pledgor’s Business; (ii) any and all proceeds of any insurance, indemnity, warranty or
guaranty payable to or for the account of Pledgor from time to time with respect to any of the
Collateral; (iii} any and all claims and payments (in any form whatsoever) made or due and
payable to Pledgor from time to time in connection with any requisition, confiscation,
condemnation, seizure or forfeiture of all or any part of the Collateral by any Person acting under
color of governmental authority; and (iv) any and all other amounts from time to time paid or
payable under or in connection with any of the Collateral or for or on account of any damage or
injury to or conversion of any Collateral by any Person.

“PTQO” means the United States Patent and Trademark Office and any
successor thereto.

“Trade Secret Collateral” has the meaning set forth in Section 2.
“Trade Secrets” has the meaning set forth in Section 2.
“Trademark Collateral” has the meaning set forth in Section 2,
“Trademarks™ has the meaning set forth in Section 2.

“UCC” means the Uniform Commercial Code as in effect from time to
time in the State of California.

“United States” and “U.S.” each mean the United States of America.

(b) 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.

(©) Interpretation. In this Agreement, except to the extent the context
otherwise requires: (i) any reference to a Section or a Schedule is a reference to a section hereof,
or a schedule hereto, respectively, and to a subsection or a clause is, unless otherwise stated, a
reference to a subsection or a clause of the Section or subsection in which the reference appears;
(i1) the words “hereof,” “herein,” “hereto,” “hereunder” and the like mean and refer to this
Agreement as a whole and not merely to the specific Section, subsection, paragraph or clause in
which the respective word appears; (iii) the meaning of defined terms shall be equally applicable
to both the singular and plural forms of the terms defined; (iv) the words “including,” “includes™
and “include” shall be deemed to be followed by the words “without limitation™; (v} references
to agreements and other contractual instruments shall be deemed to include all subsequent
amendments and other modifications thereto; (vi) references to statutes or regulations are to be
construed as including all statutory and regulatory provisions consolidating, amending or

3

CUsers\Qwnen\AppData\Local\Microsoft\Windows\ Temporary Internet Files\Content.Outlook\2 DEO5S9KS\IP Security Agmt 3 1903.doc

PATENT
REEL: 038831 FRAME: 0161




replacing the statute or regulation referred to; and (vii) any captions and headings are for
convenience of reference only and shall not affect the construction of this Agreement.

2. Security Interest. To secure the Obligations (as defined in Section 3 below),
Pledgor does hereby irrevocably pledge, assign and grant to Lender a security interest in all of
Pledgor’s worldwide right, title and interest in and to all of the following property, now adopted,
used, registered, unregistered, owned or hereafter acquired or created (collectively, the
“Collateral™):

{(a) Trademark Collateral. (i) All common law, state, federal and
internationally registered trademarks, service marks, trade names, corporate names, company
names, business names, fictitious business names, product names, slogans, trade styles, trade
dress, color marks and designs, logos, domain names, other source or business identifiers,
designs and general intangibles of like nature, now existing or hereafter adopted or acquired in
any way relating to the Business or otherwise, together with and including all licenses therefor
held by Pledgor, and all registrations and recordings thereof, and all applications filed or to be
filed in connection therewith, and all extensions and renewals thereof, including, without
limitation any of the foregoing identified on Schedule “A” hereto (as the same may be amended,
modified or supplemented from time to time), together with the goodwill of the Business
symbolized by or associated with all of the foregoing (collectively, the “Trademarks™); (ii) all
modifications, variations, derivative marks and names based upon the Trademarks used in
Pledgor’s Business now or in the future, and the goodwill of the Business associated with such
names and marks or other Trademarks; (iii) all income, royalties and payments now or hereafter
due and/or payable under and with respect to the Trademarks, including license fees and
royalties under license and other agreements; (iv) all claims, causes of action, damages and
recoveries for past, present and future infringements or unauthorized use of any of the
Trademarks and all rights arising therefrom and pertaining thereto; (v) all rights corresponding to
the Trademarks throughout the world; (vi) all general intangibles (as defined in the UCC) and all
intangible intellectual property or other similar property of Pledgor of any kind or nature,
whether now owned or hereafter acquired or used, associated with or arising out of any of the
Trademarks (including without limitation all license, distributorship and/or franchise agreements
and rights under any Existing Interests) not otherwise described herein and all of the goodwill of
Pledgor’s Business symbolized by the Trademarks or associated therewith; (vii) any jointly held
rights in any of the foregoing, whether by contract or otherwise; and (viii) all Proceeds and
products of any and all of the foregoing (all of the foregoing, collectively, the “Trademark
Collateral™).

(b) Trade Secret Collateral. (i) All trade secrets, confidential information,
know-how and other intellectual property used in the Business of Pledgor now or in the future
and all renewals, modifications, derivatives and improvements relating thereto (collectively, the
“Trade Secrets™); (ii) all income, royalties and payments now or hereafter due and/or payable
under and with respect to the Trade Secrets, including license fees and royalties under license
and other agreements; (iii) all claims, causes of action, damages and recoveries for past, present
and future infringements or unauthorized use of any of the Trade Secrets and all rights arising
therefrom and pertaining thereto; (iv}) all rights corresponding to the Trade Secrets throughout
the world; (v) all general intangibles (as defined in the UCC) and all intangible intellectual
property or other similar property of Pledgor of any kind or nature, whether now owned or
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hereafter acquired or developed, associated with or arising out of the Trade Secrets (including
without limitation all license, distributorship and/or franchise agreements and rights under any
Existing Interests) and not otherwise described herein; (vi) any jointly held rights in any of the
foregoing, whether by contract or otherwise; and (vii) all Proceeds and products of any and all of
the foregoing (all of the foregoing, collectively, the “Trade Secret Collateral™).

(c)  Copyright Collateral. (i) All published and unpublished works of
authorship that Pledgor owns or uses in its Business or will in the future adopt and so use
(including all advertising and promotional materials, franchise agreements and franchise
operation manuals) all original and derivative works of authorship and works protectable by
copyright that are presently or in the future may be, owned, created, authored, acquired or used
(pursuant to a license or otherwise) by Pledgor or by its employees, independent contractors,
third parties or acquired by Pledgor, all of Pledgor’s proprietary object code, source code, source
data files and documentation in any way related to the Business and any modifications and
derivative works related thereto, all copyright registrations and applications for copyright
registration that previously have been or may hereafter be issued thereon or applied for in the
U.S. or anywhere in the world, all registrations resulting from such copyright applications, and
all renewals, modifications, extensions, derivative works and collective works thereof or related
to any of the foregoing, throughout the world, together with all copyright licenses held by
Pledgor, and all common law rights, copyrights, rights of authorship and moral rights related to
any of the foregoing, including without limitation, any of the foregoing identified on Schedule
“A” hereto (as the same may be amended, modified or supplemented from time to time)
(collectively, the “Copyrights™); (ii) all income, royalties and payments now or hereafter due
and/or payable under and with respect to the foregoing, including license fees and royalties under
license and other agreements; (iii) all claims, causes of action, damages and recoveries for past,
present and future infringements or unauthorized use of any of the Copyrights and all rights
arising therefrom and pertaining thereto; (iv) all rights corresponding to the Copyrights
throughout the world; (v} all general intangibles (as defined in the UCC) and all intangible
intellectual property or other similar property of Pledgor of any kind or nature, whether now
owned or hereafter acquired or developed, associated with or arising out of any of the Copyrights
(including without limitation all license, distributorship and/or franchise agreements and rights
under any Existing Interests) and not otherwise described herein; (vi) any jointly held rights in
any of the foregoing, whether by contract or otherwise; and (vii) all Proceeds and products of
any and all of the foregoing (all of the foregoing, collectively, the “Copyright Collateral™).

(d)  Patent Collateral. (i} All patents and patent applications (including,
without limitation, the inventions, devices, specifications and improvements described and
claims therein) filed in the U.S. or in any other country, owned, held or used by Pledgor in whole
or in part, and all patent and invention disclosures related thereto, together with all reissuances,
divisions, continuations, continuations-in-part, renewals, extensions, re-examinations,
supplementary protection certificates, modifications, derivatives and improvements thereof and
the inventions disclosed therein, and all new or separate patents that may be issued in connection
with the foregoing, and all other inventions (whether patentable or unpatentable, whether or not
reduced to practice or developed alone or jointly with others), and together with and including all
patent licenses held by Pledgor, and all other rights, including the right to make, use, license,
sell, exploit and otherwise transfer the inventions disclosed therein, including without limitation,
any of the foregoing identified on Schedule “A” hereto (as the same may be amended, modified
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or supplemented from time to time) (collectively the “Patents™); (ii) all income, royalties and
payments now or hereafter due and/or payable under and with respect to the Patents, including
license fees and royalties under license and other agreements; (iii) all claims, causes of action,
damages and recoveries for past, present and future infringements thereof or unauthorized use of
any of the Patents and all rights arising therefrom and pertaining thereto; (iv) all rights
corresponding to the Patents throughout the world; (v) all general intangibles (as defined in the
UCC) and all intangible intellectual property or other similar property of Pledgor of any kind or
nature, whether now owned or hereafter acquired or developed, associated with or arising out of
any of the Patents (including without limitation all license, distributorship and/or franchise
agreements and rights under any Existing Interests) and not otherwise described herein; (vi) any
jointly held rights in any of the foregoing, whether by contract or otherwise; and (vii) all
products and Proceeds of any and all of the foregoing (all of the foregoing, collectively, the
“Patent Collateral™).

3. Obligations Secured. This Agreement and the security interest granted by this
Agreement secure (in such order of priority as Lender may determine, in its sole discretion) the
payment, performance, observance and satisfaction by Pledgor of all of its obligations under all
of the following and all modifications, amendments, renewals, replacements and extensions of
each of them (collectively, the “Obligations™): (a) the Loan Documents; (b) all obligations of
Pledgor under the Pledgor Documents; (c) all other indebtedness and obligations of Pledgor to
Lender whether currently existing or hereafter arising; (d) all amounts that Lender may advance
or spend for the maintenance or preservation of the Collateral, and any other expenditures that
Lender may make pursuant to the provisions of this Agreement or for the benefit of Pledgor; and
(e} any of the foregoing that arises after the filing of a petition by or against Pledgor pursuant to
the United States Bankruptcy Code, even if the Obligations do not accrue because of the
automatic stay under Bankruptcy Code Section 362 or otherwise.

4, Further Assurances; Appointment of Lender As Attorney-In-Fact. Pledgor, at its
expense, shall execute and deliver, or cause to be executed and delivered, to Lender any and all

documents and instruments, in form and substance reasonably satisfactory to Lender, and take
any and all action, which Lender may reasonably request from time to time, in order to evidence,
protect, maintain, perfect or continue the security interest of Lender in the Collateral, to
effectuate or enforce the rights granted to Lender hereunder, or to otherwise carry out the
purposes and intent of this Agreement. Without limiting the foregoing, Pledgor authorizes
Lender to file financing statements and such other instruments as may be necessary or desirable
to perfect security interests created hereby in all states, counties and other jurisdictions as Lender
may elect, without Pledgor’s signature if permitted by law, describing the Collateral. Pledgor
hereby irrevocably appoints Lender as its true and lawful attorney-in-fact with full power of
substitution in the place and stead of Pledgor and in the name of Pledgor, Lender or otherwise,
from time to time in Lender’s discretion to do the following: (a) to sign or endorse the name of
Pledgor on all or any of such documents or instruments and perform all other acts that Lender
reasonably deems necessary or advisable in order to perfect or continue perfection, maintain the
priority or enforceability of or provide notice of Lender’s security interest in the Collateral; (b) to
execute any and all other applications, documents and instruments and to perform any and all
acts and things for and on behalf of Pledgor, which Lender may reasonably deem necessary or
advisable to maintain, preserve and protect the Collateral and to accomplish the purposes of this
Agreement, including (i) to defend, settle, adjust or institute any action, suit or proceeding with
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respect to the Collateral, (ii) to assert or retain any rights under any license, distribution or
franchise agreement for or with respect to any of the Collateral and (iii) to execute any and all
applications, documents, papers and instruments for Lender to use the Collateral, to grant or
issue any exclusive or non-exclusive license with respect to any Collateral, and to assign, convey
or otherwise transfer title in or dispose of the Collateral; and (c) to take any other actions with
respect to the Collateral, consistent with the terms of this Agreement, as Lender deems
reasonably necessary or in the best interest of Lender. The power of attorney set forth in this
Section 4 is coupled with an interest and is irrevocable so long as this Agreement shall be in
effect. Pledgor hereby ratifies all that Lender shall lawfully do or cause to be done by virtue
hereof.

5. Covenants. Pledgor covenants and agrees that, to the best of its ability, as long as
this Agreement shall be in effect:

(a) Pledgor shall use commercially reasonable efforts to (i) actively police
and defend the Collateral, file and prosecute lawsuits, interference, opposition and cancellation
proceedings, and take such other actions as necessary to protect the strength of and rights in the
Collateral, (ii) protect, defend and maintain the validity and enforceability of the Collateral, (iii)
ascertain or discover any infringements or violations of the Collateral and promptly advise
Lender in writing of any infringements or violations detected, and (iv) not allow any Collateral to
be abandoned, forfeited or dedicated to the public without the consent of Lender which shall not
be unreasonably withheld; provided, however, Pledgor may abandon and/or forfeit any
application, filing and/or registration in any foreign {(non-United States) jurisdiction but only
after Pledgor has reasonably determined that such abandonment and/or forfeiture will not result
in a Material Adverse Effect. Lender shall have the right, but not the obligation, to take, at
Pledgor’s sole expense, in its own name or in Pledgor’s name or in the names of the parties
jointly any actions that Pledgor is required to take under this section or other provisions of this
Agreement, but which Pledgor fails to take. Pledgor shall prosecute any infringement or
violation of the Collateral to protect the Collateral as required by this Agreement, giving due
consideration to value, importance, cost and opinion of counsel as to such action. If Pledgor
decides not to prosecute an infringement or violation of the Collateral, Pledgor shall promptly
notify Lender in writing explaining the facts and reasons why Pledgor has decided not to pursue
such infringement or violation. If Lender reasonably determines that such infringement or
violation must be prosecuted in order to protect Lender’s interest in the Collateral, Lender shall
so notify Pledgor in writing and Pledgor shall thereafter promptly prosecute such infringement or
violation at Pledgor’s expense;

(b) Pledgor shall promptly, upon its becoming aware thereof, notify Lender
in writing of the existence or receipt of (i) any claim, dispute, lawsuit, arbitration, opposition,
cancellation or interference proceeding, or other proceeding that in any way involves or relates to
any of the Collateral, (ii) any adverse determination in or with respect to any of the pending or
future applications for registration or registrations of any of the Collateral, and/or (iii) any
adverse determination in or with respect to any lawsuits or other proceedings regarding the
Collateral or regarding Pledgor’s claim of ownership in or right to use any of the Collateral;
Pledgor shall promptly provide to Lender any information with respect thereto required from
time to time by Lender;
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{(c) Pledgor shall renew, preserve and maintain all Patents, Trademarks,
Copyrights, Trade Secrets and other Collateral in a reasonable and timely manner, including
without limitation filing all required affidavits and other documents and paying all necessary
maintenance and other fees; provided, however, Pledgor may forego renewal, preservation
and/or maintenance of any of the foregoing in any foreign (non-United States) jurisdiction but
only after Pledgor has reasonably determined that such abandonment and/or forfeiture will not
result in a Material Adverse Effect.

(d) Pledgor shall not sell, pledge, encumber, lien, hypothecate, assign,
license, franchise, distribute or otherwise dispose of any rights in any of the Patents, Trademarks,
Copyrights, Trade Secrets or other Collateral to any third party, in the U.S. or internationally,
without the express, written consent of Lender, which consent shall not be unreasonably
withheld by Lender;

(e) Lender shall have no obligation or responsibility to preserve, protect or
defend the Collateral and Pledgor shall at its own expense protect, defend and maintain the same
as required by this Agreement or specifically by Lender from time to time in its sole discretion;

(H Pledgor shall use commercially reasonable efforts to prosecute diligently
any Patent, Copyright, Trademark or other intellectual property application pending as of the
date hereof or hereafter. Pledgor shall notify Lender in writing of any such applications filed
and/or registrations received for any of the Patents, Trademarks, Copyrights or other Collateral,
and the parties shall amend this Agreement, any assignments, UCC-1 Financing Statements,
Memorandum of Security Agreement or other document to reflect such applications and
registrations. Pledgor shall diligently file and prosecute applications for registration for all major
variations and improvements to the Trademarks, Copyrights and Patents, including derivative
and collective marks and works upon their adoption and use;

(8) Pledgor shall employ notices and proprietary markings in compliance
with applicable legal requirements or as permitted to maximize the protection and enforcement
of the Collateral;

(h) If Pledgor fails to comply with any of its covenants or agreements herein,
Lender may do so in Pledgor’s name or in Lender’s name, at Pledgor’s expense, and Pledgor
shall reimburse Lender for all expenses, including reasonable attorney’s fees and costs, incurred
by Lender in protecting, defending and maintaining the Collateral,

(i) Pledgor shall not enter into any agreement (for example, a license
agreement, distribution agreement, joint development agreement, franchise agreement or work
for hire agreement) that would allow actual or potential Collateral to become all or partly owned
by any other Person, or that is inconsistent with Pledgor’s obligations under this Agreement,
without Lender’s prior written consent;

)] Pledgor shall not take any action, or permit any action to be taken by
others subject to its control, including licensees, joint venture partners, franchisees, vendors, or
joint developers, or fail to take any action, if doing so or not doing so would impair the title to, or
validity or enforceability of the Collateral and/or of Lender’s interest in the Collateral,
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(k) Pledgor shall permit Lender, at any reasonable time, upon reasonable
frequency, and upon reasonable prior written notice, to inspect Pledgor’s premises and to
examine Pledgor’s books, records, operations, and use and protection of the Patents, Trademarks,
Copyrights, Trade Secrets and other Collateral, and permit Lender to make and retain copies of
any of the Collateral and of such books and records in order to protect its interest in the
Collateral;

) Pledgor shall, promptly after executing this Agreement, to the extent not
previously provided to Lender, provide to Lender a copy of the written agreements between
Pledgor and the Existing Interest Holders;

(m)  Pledgor shall pay when due all taxes and assessments against the
Collateral and all claims and demands arising from Pledgor’s ownership or use of the Collateral,
and will not cause or permit any Lien to be imposed on or to exist against the Collateral;

(n) Pledgor shall make no change to its organization status or existence, state
of incorporation, corporate identification number, or name, nor merge into or consolidate with
any other Person, in each case without providing Lender at least thirty (30) days’ prior written
notice; and

{0) Pledgor shall, with respect to Collateral consisting of rights in or under
agreements, contracts, accounts, instruments, leases, permits, licenses, franchises, and the like,
now existing or hereafter acquired or entered into, including any license agreements made by
Pledgor (collectively, “Third Party Agreements™) do the following:

(i} except with respect to Third Party Agreements of inconsequential
value, the breach or loss of which could have no material adverse effect on Pledgor, the Business
or any of the remaining Collateral, Pledgor will, at its sole cost and expense (a) perform and
satisfy every obligation and condition of the Third Party Agreements to be performed or satisfied
by Pledgor; (b) give prompt notice to Lender of any notice of default given or received by
Pledgor under any Third Party Agreements, together with a copy of any such notice of default;
(c) enforce, short of termination, the performance and satisfaction of every obligation and
condition of the Third Party Agreements to be performed or satisfied by the other parties to the
Third Party Agreements; and (d) appear in and defend any action arising from or relating to the
Third Party Agreements or the obligations of any party under any Third Party Agreement;

(i)  except with respect to Third Party Agreements of inconsequential
value, the breach or loss of which could have no material adverse effect on Pledgor, the Business
or any of the remaining Collateral, Pledgor will not, without Lender’s prior written consent, take
any action to (a) terminate or amend any Third Party Agreements; (b) waive or release the parties
to any Third Party Agreements from any obligation or condition to be performed or satisfied by
such parties; (c) assign, transfer, pledge or otherwise encumber any of its rights in any Third
Party Agreements, absolutely or for security; or (d) revoke or countermand, or attempt or purport
to revoke or countermand, the irrevocable authorizations and instructions set forth in Subsection
(iii) below. Any such purported action by Pledgor without Lender’s prior written consent will be
void and will constitute a default under this Agreement;
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(iii)  Pledgor hereby irrevocably authorizes and instructs every present
and future party under every Third Party Agreement, upon demand by Lender, to pay and
perform all of such party’s obligations directly and only to Lender, to recognize and accept
Lender as the holder of all of Pledgor’s rights and benefits under the Third Party Agreement for
all purposes, and to accept any payment or performance by Lender of Pledgor’s obligations
under the Third Party Agreement that Lender may elect to tender. No such party shall have any
duty to investigate the validity or accuracy of any such demand by Lender. Each such party shall
be relieved of any liability to Pledgor for payment or performance under a Third Party
Agreement to the extent that such party has paid or performed to Lender, pursuant to demand of
Lender, even if it is later determined that Lender’s demand for payment or performance was
invalid. Lender shall have the right at any time to enforce Pledgor’s rights against every present
and future party under every Third Party Agreement (including without limitation the account
debtors and obligors); and

(iv)  Lender is not obligated to perform any obligations of Pledgor
under any Third Party Agreement unless Lender so elects, and Pledgor shall remain liable under
every Third Party Agreement to the same extent as if this Agreement had not been executed.
The exercise by Lender of any rights and remedies under this Agreement shall not release
Pledgor from any of its duties or obligations under any Third Party Agreement.

6. Representations and Warranties. Pledgor represents, warrants and covenants, to
the best of its knowledge, that now and in the future during the pendency of this Agreement and
until the Obligations are satisfied in full as follows:

(a) Schedule “A” sets forth a true, correct and complete list of all of the
existing Trademarks, Copyrights and Patents that are registered or for which any application for
registration has been filed with the PTO or any corresponding or similar office of any other
jurisdiction and that are owned and used by Pledgor, in whole or in part;

(b) Schedule “B” which sets forth the Existing Interests and Existing Interest
Holders, sets forth a true, correct and complete list of all Existing Interest Holders to whom
Pledgor has pledged, licensed, franchised or distributed any of the Collateral and all of the
agreements giving rise to the Existing Interests;

(c) The Collateral and all portions thereof is subsisting, has not been
adjudged invalid or unenforceable in whole or in part, is not currently being challenged in any
way, and there are no pending or threatened claims, litigation, proceedings or other
investigations regarding any of the Collateral. Except as otherwise disclosed to Lender in
writing prior to the date of this Agreement, none of the Collateral has lapsed or expired or been
abandoned or allowed to fall into the public domain;

(d) All maintenance, renewal and other fees required to be paid on account of
any Collateral have been timely paid for maintaining such Collateral in force, and all affidavits
of use required to be filed with respect to any Trademarks have been timely filed to maintain
such Trademarks in force;
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(e) Pledgor owns the entire worldwide right, title and interest in and to the
Collateral and each portion thereof free and clear of any Liens and rights of others, except for the
Liens and rights granted by Pledgor pursuant to this Agreement and the Existing Interests of the
Existing Interest Holders (provided Lender’s security interest in the Collateral is senior in
priority to the Existing Interests); and each such license, franchise or distribution agreement
giving rise to the Existing Interests is in full force and effect, and other than parties to such
license, franchise or distribution agreements, to Pledgor’s knowledge, no other Person has any
rights to or in any of the Collateral;

® Pledgor has the unqualified right, power and authority to pledge and grant
to Lender a first priority security interest in all of the Collateral, and execute, deliver and perform
its obligations in accordance with the terms of this Agreement, without the consent or approval
of any other Person except as already obtained; this Agreement has been fully authorized,
executed and delivered, and constitutes a legal, valid and binding agreement of Pledgor
enforceable in accordance with its terms; and the execution, delivery and performance by
Pledgor of this Agreement do not violate any provision of law or the articles of incorporation or
bylaws of Pledgor or result in a breach of or constitute a default under any contract, obligation,
indenture or other instrument to which Pledgor is a party or by which Pledgor may be bound;

(2) Pledgor has continually used in commerce all Trademarks once use of
such has commenced;

(h) Pledgor has in place a commercially reasonable system to protect its
Trade Secrets. Pledgor has taken and will continue to take all commercially reasonable steps to
protect the confidentiality of all Trade Secrets;

1) Neither Pledgor nor any of the Existing Interest Holders are in breach or
default of any of the Third Party Agreements and no event has occurred which with notice or
lapse of time would constitute a breach or default, or permit the termination or modification of
any of the Third Party Agreements;

G) Pledgor has not transferred, pledged or otherwise encumbered any of its
rights or interests in or under any of the Third Party Agreements;

(k) Pledgor, the Collateral, and products sold or services rendered by Pledgor,
and/or any processes used by Pledgor in its Business do not infringe or violate any third party’s
intellectual property rights, and no claim has been made that the use of any of the Collateral or
any products or services incorporating any of the Collateral constitutes an infringement or
violation of any third party’s intellectual property rights. Pledgor has not engaged in any
conduct that would constitute unfair competition, unfair trade practices, defamation or otherwise
would conflict with another Person’s intellectual property rights or other rights. To Pledgor’s
knowledge, no third parties are infringing upon or violating any of the rights in any of the
Collateral;

f)] Schedule “A” sets forth a true, accurate and complete list of all material
technologies and proprietary rights of Pledgor that are necessary to operate Pledgor’s Business;
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(m)  Pledgor has not agreed with any other Person not to sue or otherwise
enforce any legal or equitable rights regarding the Collateral; and

(n) Pledgor shall undertake all reasonable measures to cause its employees,
agents and independent contractors to assign to Pledgor all rights in and to any Collateral in
which Pledgor has or may subsequently acquire any right or interest.

7. Event of Default. It shall be an “Event of Default” hereunder if Pledgor shall fail
to perform or comply with any of the provisions of this Agreement, or if any representation or
warranty made herein shall be false or misleading in any material respect, or if an “Event of
Default” shall exist under and as defined in any one or more of the Loan Documents. Pledgor
expressly acknowledges and agrees that this Section 7 is intended to and does hereby cross-
default this Agreement with the Pledgor’s obligations under the Loan Documents, such that the
occurrence of any Event of Default under any one or more of the Loan Documents shall
constitute an immediate Event of Default hereunder. Lender shall provide Pledgor a written
notice of an Event of Default. Notwithstanding anything to the contrary in this paragraph, it
shall not be an “Event of Default” if Pledgor shall rectify the default to the satisfaction of Lender
within five (5) business days after receipt of such notice for an Event of Default that involves a
monetary Event of Default and within ten (10) business days after receipt of such notice for any
other (non-monetary) Event of Default; provided, however, the foregoing shall not be construed
to create an additional cure period for an Event of Default in addition to the cure rights set forth
in the other Loan Documents.

8. Remedies. From and after the occurrence of an Event of Default, for so long as
such Event of Default remains uncured, Lender shall have all rights and remedies available to it
under this Agreement, under the Loan Documents and under applicable law (which rights and
remedies are cumulative). Pledgor agrees that such rights and remedies include the right of
Lender as a secured party to sell or otherwise dispose of the Collateral after default, pursuant to
the UCC. Pledgor agrees that, in addition to its other rights, Lender shall at all times have such
worldwide, royalty-free, exclusive, transferable, licenses (including the right to sublicense) for
any Collateral that is reasonably necessary to permit the exercise of any of Lender’s rights or
remedies hereunder, including upon or after the occurrence of an Event of Default with respect to
any assets of Pledgor in which Lender has a security interest, including Lender’s rights to sell
inventory, tooling, equipment or packaging which is owned or acquired by Pledgor {or its
successor, assignee or trustee in bankruptcy). In addition to and without limiting any of the
foregoing, upon the occurrence of an Event of Default, Lender shall have the right, but not the
obligation, to bring suit or to take such other action as Lender deems necessary or advisable, in
the name of Pledgor or Lender, to enforce its rights under this Agreement or to enforce or protect
any of the Collateral, in which event Pledgor shall, at the request of Lender, do any and all
lawful acts and execute any and all documents required by Lender in aid of such enforcement.
Pledgor acknowledges and agrees that Lender may execute and acknowledge any and all such
documents pursuant to the power of attorney granted to Lender hereunder but shall have no
fiduciary duties to Pledgor thereunder to the maximum extent permitted by applicable law.

9. Indemnity. Pledgor shall indemnify, defend and hold Lender and its officers,
directors, employees, agents, and affiliates (collectively, the “Indemnitees” and individually an
“Indemnitee™) harmless from and against any and all other liabilities, obligations, losses,
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damages, penalties, actions, judgments, suits, claims, costs, expenses and disbursements of any
kind or nature whatever (including, without limitation, the reasonable fees and disbursements of
counsel for such Indemnitees in connection with any investigative, administrative or judicial
proceeding commenced or threatened, whether or not such Indemnitees are designated parties
thereto) that may be imposed on, incurred by, or asserted against the Indemnitees, in any manner
relating to or arising out of the Agreement or out of any undertaking or proceeding related to any
of the transactions contemplated hereby or any act, omission, event or transaction related or
attendant thereto, including amounts paid in settlement, court costs, and the fees and expenses of
counsel (collectively, the “Indemnified Liabilities™); provided, however, that Pledgor shall have
no obligation to an Indemnitee hereunder with respect to Indemnified Liabilities arising from the
negligence or willful misconduct of that Indemnitee.

10. Miscellaneous.

(a) Termination. The security interest in the Collateral granted hereunder
shall remain in full force and effect until the Obligations are satisfied in full and the Loan
Documents and any commitment to extend any financial accommodation thereunder have been
terminated. At such time, Lender shall, within five (5) business days, execute and deliver to
Pledgor, or to a third party upon Pledgor’s instructions, for filing with the appropriate
government entity in the U.S. or elsewhere and in each office in which any financing statement
pertaining to the security interest granted hereby may have been filed: (i) documentation in
accordance with the rules and regulations of such office, (ii) termination statements under the
UCC, and (iii)) any other documentation reasonably requested by Pledgor, all as may be
necessary to release Lender’s interest in the Collateral.

(b) Governing Law; Venue; Jury Waiver. If there is a lawsuit or other
proceeding, Pledgor agrees upon Lender’s request to submit to the jurisdiction of the courts of
San Diego County, California. To the extent permitted under applicable laws, Lender and
Pledgor hereby waive the right to any jury trial in any action, proceeding or counterclaim
brought by Lender or Pledgor against the other, and each waive any right to object to or contest
the venue or jurisdiction selected by Lender. This Agreement will be governed by, construed
and enforced in accordance with federal law and the laws of the State of California.

(c) Entire Agreement. This Agreement and that certain Security Agreement
(Blanket) dated as of the date hereof, constitutes the entire agreement between the parties
regarding the subject matter hereof, and supersedes all prior or contemporaneous understandings
or agreements, whether oral or written regarding the subject matter hereof. No alteration of or
amendment to this Agreement shall be effective unless given in writing and signed by the party
or parties sought to be charged or bound by the alteration or amendment.

(d) Notice. All notices, requests, demands and other communications
required or permitted to be given hereunder shall be in writing and shall be given personally, sent
by facsimile transmission, electronic mail, prepaid air courier or certified, registered or express
mail, postage prepaid. Any such notice shall be deemed to have been given or made for all
purposes: (a) in any event, upon actual receipt by the recipient; (b) upon confirmation receipt (or
oral confirmation) that the communication was successfully sent to the recipient if sent by
facsimile or other electronic communication; (¢) one day after being sent, when sent by
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professional overnight courier service; or (d) three (3) business days after posting when sent by
registered or certified mail. All notices, communications and/or payments should be addressed to
the party for whom intended, as follows:

To Lender:  VINDRAUGA CORPORATION
1565 Hotel Circle South, Suite 310
San Diego, California 92108
Attn; James R. Wade
Facsimile: (619) 220-8112

To Pledgor: RIDGE DIAGNOSTICS, INC.
4225 Executive Square, Suite 600
La Jolla, California 92037
Attn: Lonna J. Williams
Facsimile: ()} -

(e) Costs and Expenses. Pledgor agrees to pay upon demand all of Lender’s
costs and expenses, including Lender’s attorneys’ fees and Lender’s legal expenses, incurred in
connection with the preparation, execution, enforcement, modification and collection of this
Agreement. Lender may hire or pay someone else to help collect the Obligations and to enforce
this Agreement, and Pledgor shall pay the costs and expenses of such collection and
enforcement. Costs and expenses include Lender’s attorneys’ fees and Lender’s legal expenses
whether or not there is a lawsuit, including attorneys’ fees and legal expenses for bankruptcy
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals,
and any anticipated post-judgment collection services. Pledgor also shall pay all court costs and
such additional fees as may be directed by the court.

(f) Severability. If a court of competent jurisdiction finds any provision of
this Agreement to be illegal, invalid, or unenforceable as to any circumstance, that finding shall
not make the offending provision illegal, invalid, or unenforceable as to any other circumstance.
If feasible, the offending provision shall be considered modified so that it becomes legal, valid
and enforceable. If the offending provision cannot be so modified, it shall be considered deleted
from this Agreement. Unless otherwise required by law, the illegality, invalidity, or
enforceability of any provision of this Agreement shall not affect the legality, validity or
enforceability of any other provision of this Agreement.

(g) Successors and Assigns. All covenants and agreements contained by or on
behalf of Pledgor shall bind Pledgor’s successors and assigns and shall inure to the benefit of
Lender and its successors and assigns. Pledgor shall not, however, have the right to assign
Pledgor’s rights under this Agreement or any interest therein, without the prior written consent of
Lender.

(h) Survival. Pledgor understands and agrees that in making the Loan and
other financial accommodations set forth in the Loan Documents, Lender is relying on all
representations, warranties, and covenants made by Pledgor in this Agreement or in any
certificate or other instrument delivered by Pledgor to Lender under this Agreement. Pledgor
further agrees that regardless of any investigation made by Lender, all such representations,
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warranties and covenants will survive the making of the Loan and other financial
accommodations set forth in the Loan Documents, shall be continuing in nature, and shall remain
in full force and effect until such time as all Obligations shall be paid and satisfied in full, or
until this Agreement shall be terminated in the manner provided above, whichever is the last to
occur.

(i) Time is of the Essence. Time is of the essence in the performance of this
Agreement.

() Waiver. Lender shall not be deemed to have waived any right under this
Agreement unless such waiver is given in writing and signed by Lender. No delay or omission
on the part of Lender in exercising any right shall operate as a waiver of such right or any other
right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a
waiver of Lender’s right otherwise to demand strict compliance with that provision or any other
provision of this Agreement. No prior waiver by Lender nor any course of dealing between
Lender and Pledgor shall constitute a waiver of any of Lender’s rights or Pledgor’s obligations as
to any future transactions. Whenever the consent of Lender is required under this Agreement,
the granting of such consent by Lender in any instance shall not constitute continuing consent in
subsequent instances where such consent is required and in all cases such consent may be
granted or withheld in the sole discretion of Lender.

k) Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto and separate counterparts, 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.
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I WITNESS WHEREOF, the sndersigned has execuled this Agrooment s of the dute st
written shove,

PLEDGOR;

RIDGE DIAGNOSTIOS, INC.,
3 Defaware ym&tma

By ;: ’*‘“‘“\ ;ifﬁ sa) 5{55 *{{‘ﬁ 7S

OO
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Schedule A to the Intellectual Property Security A

greement

Ridge Dfag?nostics. Inc

Intellectual Property Status Llst

20436-0004W0O1 ‘ WIPO

20436-0005P01 us

[Molscular inﬂmcﬂna-mcﬂonﬂéﬁfﬁandljlgvéibaticatilon Process - .

‘60/784,322

‘ 11-Dec-2006

|21-Mar-2006

i

[Precision Molecitle Tritéractién Measirement Syster and Method

As at 4 Oct 2013 o _ 1
F&R Ref. Country |Serial No. éFiling Date Pub. No. Pub. Date |Patent No. |lssue Date |Status
—
_' ient Chip and System G
20436-0004P01 us 60/748,824 19-Dec-2005 - - ' - Expired (converted
} B to PCT)
20436-0004US1 us 12/305,950 19-Dec-2008  |2010-0144052  |10-Dec-201 0 - - Pending
PCT/US2006/047244 WO 2007/067819  |14-Jun-2007 - - Expired (national

1o POT @004wO1)

phase)

Expired (converted

g
Explred (converted

Biaghostice with multiple parameters -algorithm and methods

20436-0006P01 ‘ us '60/796,585 1-May-2006 i - - - -

1 : to PCT (0004WO1))
Quan e Bl ﬂostlc Methods Using Muitiple Pammn Co -
20436-0007001  'US 111/850,550 5-Sep2007 - | - |81 158 175_” 17-Apr-2012_|Issued
20436-0007002 _1US 13/446,382  |13-Apr-2012 2012-0289422 [ 15-Nov-2012]8,450,077 | 26-May-2013 |issued
20436-0007003__'US 113/903,346 28-May-2013 . | - - Pending
20436-0007P01 us :60/824 471 5-Sep-2006 - - - - :Expired {converted

1o utility)

20436-0010P01 us

20436-0011P01 us

\61/033 721

i omm .‘

’61:’033 73

‘4-Mar-2008

4-Mar-2008

iomarkers forMoriitofing DepressiveDigorders- ../

_ |8-Oct-2011

Combinations of Selected Blomarkers for Dl.agnoslng Deprasslon Disorders -

Monltorlng Depresslon Dlsurders Based on Hypothalamic-Pitultary-Adrenal (HPA) Axis Blomarkers

20436-0008P01 us 60/910,217 5-Apr-2007 - - - - Expired (converted
_ . f utility {0007001})
™ W i : e
Dlagnosﬂcs with multlple parammrs -algorlthm and mel:hods ; - By o
20436-0009P01 us 61/033,726 4-Mar-2008 - ! - - - Expired {conve
S A A | to PCT)
20436-0009W01  (WIPO PCT/US2009/036084 4-Mar-2009 WO 2009/111595 | 11-Sep-2009 - - Expired (national
phase)
20436-0009CA1 Canada 2717763 -4-Mar-2009 - - - - Pending
20436-0009CN1 China 200980115831.3 4-Mar-2009 CN10203755A 27-Apr-2011 - - Pending
20436-0009EP1 Europe 9717234 4-Mar-2009 2329260 8-Jun-2011 | - - Pending
20436-0009JP1 Japan 2010-549863 o 47-,Mg[-,2009 - |2011-518318 |23~Jun—2011 - 1 - Pending
20436- 0009US1 US 12/921 349 4 Mar-2009 201 1-0245092 =_Pending

i Expiréd (éoshverted :
to PCT (0008WO1)

- Expired (convertéd

to PCT {0009WO1)

(cohvé}téd -

20436-0012P1  [US '61/036,013 12-Mar-2008 | - - - Xpir
“h_l_ T VO PSR to PCT)
2043650012WO1° |[WIFG PCTAUS2003/036833  [11-Mar-2009 WO 2008/114627 17-Sep-2009 - - Expired {national
I i D o : phase)
20436-0012CA1__ |Canada _ |2718273 11-Mar-2009 - . - - Pending
20436-0012CN1__'China 1200980116135.1 11-Mar-2008 |CN 102016907A _|13-Apr-2011 | __ - - Pending
20436-0012EP1__ 'Europe  '9718958.3 11-Mar-2009 _ |2272044 12-Jan-2011 - . - Pending
20436-0012HK1__ [Hong Kong [11107189.1  [12-Jul-2011 _ |1153282 23-Mar-2012 - . Pending
20436-0012JP1___ |Japan 2010-550839 11-Mar-2008 _ [2011-520095 14-Jul-2011 - - Pending
20436-0012US1 us 12/922 365 11-Mar-2009  [2011-0269633 3-Nov-2011 | - - |Pending
[Huitian Biomiarker Hype ing for napmsm nisoruers ST
20436-0013P01  |US 161/105,641 15-Oct-2008 - - - - - Expired (converted
! to PCT and utility)
20436-0013001__ |US 12/579,733 15-Oct-2009 _ 12010-0100333 22-Apr- 2010 - , - Pending
20436-0013WGC1  |WIPO PCT/US2000/060895 | 15-Oct-2000 WO 2007/030475 |15-Mar-2007 | - ! - Expired (national
! phase)
20436-0013CA1__ |Canada __ |2740736 15-0ct-2009 - - - \ - Pendin
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Gomblnatlons of Mmhoﬁc Syndmm anﬁ HFA Axls Biemarkera for Monitoring Major Depresslve Disorder

20436-0613CN1__[China 2009801470374 |15-0ct-2009 _ |CN 102267157A | 23-Nov-2011 - -____ Pending
20436-0013EP1__ |Europe 98212748 15-0ct-2009 2337866 _ __129-Jun-2011 - - Pending
20436-0013HKT _|Hong Kong |12105066.4 15-Oct-2009 | 1164379 21-Sep-2012 - - Pending
20436-0013.P1 Japan “|2011-0532262 [15- -Oct-2009  |2012-506053 8-Mar-2012 - - Pending

Expired (converted

20436-0014P01 |US 61!115 710 18-Nov-2008 - - -

L i | : to PCT and utility}
20436-0014001 US 12/620.831 18-Nov-2009 2010-0136700 3-Jun-2010 | 8,440,418 14-May-2013 |Issued B
20436-0014002 |US 113/892,714 13-May-2013 R - Pending
20436-0014W0C1  |WIPQ PCT/US2009/064967 18-Nov-2009 WO 2010/059709 |27-May-20101 - - Expired (national

o ‘ phase)
20436-0014CA1  [Canada 2744151 "|18-Nov-2009 - - - - |Pending
20436-0014CN1 |China 200980153799.5 18-Nov-2009 CN 102301234A  '28-Dec-2011 - - Pending
20436-0014EP1 Europe 9828159.5 o 18-Nov-2008 2356453 "17-Aug-2011 - - Pending
20436-0014HK1 Hong Kong |12106344.6 “18-Nov-2008 1165554 -5-0ct-2012 - - Pending
204386- 0014JP1 Japan 2011 537577 -18-Nov-2009 2012 509480 [19-Apr-2012 - - |Pending
alomarker Panels for Stratlfylng and Monltorlng Major Deprassive Disorder ; ' i g
20438-0015PM1 us 61/298 443 26-Jan-2010 - : - - - Expired {converted

| to PCT and utility)
20436-0015001  |US 13/014,413 —|26-Jan-2011 |2011-0213219 1-Sep-2011 - - Pending
20436-0015W01  |WIPQ PCT/US20%1/022573 26-Jan-2011 WO 2011/094308 |4-Aug-2011 - - Expired (national
N - i phase)
20436-0015CA1 | Canada 2788315 26-Jan-2011 ; - - - Pending ]
20436-0015CN1_ |China 201180011737.8 26-Jan-2011 _ |CN 102884428A |16-Jan-2013 - - Pending
| 20436-0015EP1 Europe 117375758 26-Jan-2011 ‘2529222 5-Dec-2012 - - Pending
[20436- 0015JP1 y Japan ;12012-551283 26-Jan-2011 2013 518287 20-May-2013 - - ) Pending
Blomarkers for Monitoring Treatment of Neuropsychiatric Diseases s R
20436-0016P01 us i61/165,662 1-Apr-2009 - | - - Expired (converted
! ! to PCT and utility)
20436-0016001 us ! 12/753,022 1-Aps-2010 2010-0280780 4-Nov-2010 - - Pending
20436-0016W0O1  |WIPO PCTAUS2010/029720 1-Apr-2010 WO 2010/0115061 |7-Oct-2010 - - Expired {national
D phase)
20436-0016CA1 Canada 2757518 1-Apr-2010 - - ; - - Pending _
20436-0016CN1 China 201080022306.7 1-Apr-2010 CN 102483398A  |30-May-2012 - - Pending
20436-0016EP1  |Europe  [107594467 1-Ap-2010 [2414824 _|8-Feb-2012 - - Pending
|20436-0016HK Hong Kong [12112408.7 1-Apr-2010 1171807 5- Apr-2013 - - Pending
20436- 0016JP1 Japan 2012- 503731 1-Apr- 2010 2012-522995 _27-Sep-2_012 i - ] - 'Pendin)g
Blomarkem :lor Monftnrlng Treatment of Neumpsychlatﬂc ﬁimses ; I LRI, .
20436-0017P01 us 61/166,986 6-Apr-2009 - - - - Expired {converted
o _ to PCT and utility)
20436-0017001 |US  [12/754,770 - 6-Apr-2010___ |2010-02806562  4-Nov-2010 - - Pending
20436-0017WO1 |[WIPC ™ PCT/AUS2010/030104 B-Apr-2010 WO 2010/118035 ;14-0::1—2010 - - Expired {national
S S SN S ‘ phase)
20436-0017CA1 Canada 2757659 {6-Apr-2010 [ - - - Pending
20436-0017CN1 _ |China_ | 2010800252866.8 )6-Apr-2010w CN 102460153A 16-May-2012 - - Pending
20436-0017EP1 Europe 10762304.3 Te- Apr-2010 2417448 :18-Feb-2012 - - Pending
20436-0017NK Hong Kong |12111712.0 6-Apr-2010 1171081 115-Mar-2013 Pending
20436-0017JP1 ‘Japan 2012-504782 B-Apr-2010 12012-523009 r27-Sep-2012 - - ) Pendinge )
Husman Biomarker Test for Major Depresslvo Disorder 5 E
20436- oo1ar_=o1 lus |15-Mar-2013 - |- \ - -

for Me ‘of Neurfopsychiatric Diseases i T
20436 0020P01 us 161/420,141 6-Dec-2010 - - - - Expired (converted
o i _ I to PCT and utility)
20436-0020001 us . 13/312,553 6-Dec-2011 -2012-0178118 71272012 - - Pending
20438-0020W01  |WIPQ 1PCT/US2011/063522 6-Dec-2011 - - - - Expired (national
T e S o phase)
20436-0020CA1 Canada 2820616 6-Dec-2011 - - J - - Pending
20436-0020CN1  |China 2011800665052 |6-Dec-2011 - - | - - Pending
20436-0020EP1  |Furope  111846638.2 6-Dec-2011 - - - - Pending
204_3,6-0020JP1 Japan lunknown 6-Dec-2011 - - - Pending

| o J o
Trademarks o
Serial Number Reg Number Word Mark Check Status Live/Dead RagiDs::ﬁon
B 85264705 4117318 |RIDGE DIAGNOSTICS TSDR LIVE 3/27/2012 T i
852646581 4117317|RIDGE DIAGNOSTICS TSDR LIVE 3/27/2012
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900271404 11/08/2013
TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
[RIDGE DIAGNOSTICS, INC. | 1170712013 ||corPORATION: DELAWARE |
RECEIVING PARTY DATA
IName: | VINDRAUGA CORPORATION |
street Address:  ||1565 HOTEL CIRCLE SOUTH, SUITE 310 |
lcity: |lsaN DIEGO |
[state/Country: | CALIFORNIA |
[Postal Code: |l92108 |
[Entity Type: ||CORPORATION: CALIFORNIA |
PROPERTY NUMBERS Total: 2
Property Type Number Word Mark

Registration Number: 4117318 RIDGE DIAGNOSTICS

Registration Number: 4117317 RIDGE DIAGNOSTICS
CORRESPONDENCE DATA

Fax Number: 6197026858

Correspondence will be sent to the e-mail address first: if that is unsuccesstul, it will be sent

via US Mail,

Phone: 619-685-3067

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

hotaling@scmv.com

ANDREW D. BROOKS

750 B STREET, SUITE 2100
SELTZER CAPLAN MCMAHON VITEK
SAN DIEGO, CALIFORNIA 92101

NAME OF SUBMITTER: ANDREW D. BROOKS
Signature: /Andrew D. Brooks/
Date: 11/08/2013
TRADEMARK |
900271404 REEL: 005150 FRAME: 0861
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Total Attachments: 20

source=|P Security Agreement Ridge wSchedule A#page1 tif
source=|P Security Agreement Ridge wSchedule A#page2.tif
source=IP Security Agreement Ridge wSchedule A#page3.tif
source=|P Security Agreement Ridge wSchedule A#page4 tif
source=|P Security Agreement Ridge wSchedule A#page5.tif
source=IP Security Agreement Ridge wSchedule A#page®6.tif
source=|P Security Agreement Ridge wSchedule A#page? .tif
source=|P Security Agreement Ridge wSchedule A#page8.tif
source=|P Security Agreement Ridge wSchedule A#page9.tif
source=IP Security Agreement Ridge wSchedule A#page10.tif
source=|P Security Agreement Ridge wSchedule A#page11.tif
source=IP Security Agreement Ridge wSchedule A#page12.tif
source=|P Security Agreement Ridge wSchedule A#page13.tif
source=|P Security Agreement Ridge wSchedule A#page14.tif
source=|P Security Agreement Ridge wSchedule A#page15.tif
source=IP Security Agreement Ridge wSchedule A#page16.tif
source=|P Security Agreement Ridge wSchedule A#page17.tif
source=IP Security Agreement Ridge wSchedule A#page18.tif
source=IP Security Agreement Ridge wSchedule A#page19.tif
source=|P Security Agreement Ridge wSchedule A#page20.tif
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“Ag ent”'y is made
. Delaware copporation
tfornig corporation “

This \H LLECTUAL PROPE 3{
a4 of Nowsy L 2UF3 by R‘§-€
e s;\i,g&” }, in favor of VINDRALUGA ¢

nee 1o the facts aet forth ‘wos\

4.'.

A Pledw

> IGA CORPORATION, &
Culifornia corporation {"§ endder 0 mnnuthw crowith has executed and defivired @
,i’mmzssm}f Notg dawu of cven dm' serewith (the “Neote™ in favoer of Lender,  Except as
e }‘ﬁﬁtm, torms with indtial vapital letters herein shall have the same
and that certain Loan Agreement, dated of even date herewith

3. Asa condition to making the Loas, Lender vequires that Pledgor grant 3 secunty
interest 1o and W contain ;msm ty to Lender for purposes of sceuring all of the uhhgat‘}m*:s to be
performed by P» edpor pursaant m the Loan Ay Picda,m her Ah}- acknowledges and
agrees that 1t will ¢ 1 benefit by Lends g the loan o § ica:?;.J yw pursuant to the

Loan Document

. Toin cr t make the Loan, Pledpor s will mg
in and to such proponty m Lumu an the provisions and conditions §

ma’kinaa

crnent, the foHowing terms shall have

‘ mess operations of Pledgor and sl
futyre business operations of B .;’fég(}r.

“Collateral”

X3

Seotton 7

“Existine Interest Holders” means any of the Persons holding the Existing

Inferegds.

s e JRAAEMARK
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“Dxisting Interests” means gny interests in the Collateral or portions
thereof existing on t‘he date hersof in favor of any of the Persons as lisied on Schedule “B”
pursuant to the agreements referred to therein,

“Lender” shall have the meaning aseribed 1o such ferm in the introductory
paragraph of this Agreement.

“lagn” means any pledge, socurity interest, assignment, charge or
encumbrance, lien {(statulory or other), or other preferential arrangement {including any
agresment 10 give any security interest).

“Loan Ageement” shall have the meaning ascribed {0 such term in the
introductory paragraph of this Agreement and shall include all modifications, amendments,
renewals, replacements and extensions thereof,

“Loan Documents” shall mean the Loan Agreement and all other
documents executed by Pledgor or any other party in connection with evidencing or secwing the
Loan.

“Material Adverse Effect” means a circumstance or event or any set of
clrcymstances or events which has or could reasonably be expected to have any material adverse
effeet upon: {a} the condition, operations, assets, business or prospects of Pledgor,; (b) Pledgor's
ability to pay and perform the Obligations; (¢} the value or priority of Lender’s security inferest
in any Collateral; and/or (d) the practical realization of the benefits of Lender's rights and
remedies under this Agreement and the other Loan Documents.

%

“Obligations” shall have the meaning sseribed {o such term in Section 3 of
this Agreement.

“Patent Collateral™ has the meaning set forth in Section 2.

“Patents” hax the meaning sof forth in Bection 2.

“Person” means an individual, corporation, partnership, limited Hability
company, joint venture, trust, unincorporated organization or any other entity,

“Pledpor Documnenis™ means this Agreement together with any collateral
assignments of Heenses made by Pledgor in favor of Lender, any security agreements for Hoenses
made by Pledgor in fgvor of Lender, and gl other similar dovuments relating o Hoenses sxecuted
by Pledgor in connection with the Loan Documents,

“Pledgor” shaill heve the meaning ascribed to such term in the introductory
paragraph of this Agrécment.

“Procesds”™ mesns whatever is recgivable or received fom or upon the

IR 0 it

sale, lease, license, sublicense, franchise, subfranchise, collection, use, exchange or other
disposition, whether vohutary or involuntary, of any Collateral, including “proceeds™ as defined
at UCC Section 9102 (whether in the form of goods, money, instruments, chattel paper,

2
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documents, accounts, deposit accounts, investment property, insurance, general intangibles,
rights to proceeds of written letters of credit or stherwise), all insurance proceeds and ail
proceeds of proceeds. Proceeds shall also incleder () any and &ll accounts, chattel paper,
instruments, Heense fees, franchise fees, management fees, distributorship fees, royalties,
required or permissible product purchase payments, general intangibles, cash and other procesds,
payable to or for the account of Pledgor, from time to time in respect of any of the Collateral
and/or Pledgor's Business; {if) any and all proceeds of any insurance, indemmity, warranty or
gagzanty payable o or for the account of Pledgor from time to ime with respoct to any of the
Collateral; (i1} any and all claims and payments {in any form whatsogver) made or due and
payable to Pledgor from time fo time in connection with any requisition, confiscation,
condemnation, selsure or forfeiture of all or any part of the Collateral by any Person acting under
coler of governmental authority; and (iv) any and all other amounts from time to time paid or
payabie under or in connection with any of the Collsteral or for or on sccount of any damage or
injury to or conversion of any Collateral by any Person.

“PTO” mwany the United States Paient and Trademark Office and any
suceessor thereto.

“Trade Scoret Collaters!” has the meaning set forth in Section 2.

“Trade Secrels” has the meaning set forth in Section 2.

“Trademarks” has the mesming set forth in Section 2.

*ULCT means the Uniform Commercial Code as in effect from time to

{ime in the State of Calitomia,

“United States” and U8 each mean the United States of America,

by  Teoms Defined o UCC, Where appliceble and oxvept as otherwise
defined hersin, terms used in this Agreement shall have the meanings assigned to them in the
UCC.

{c) interpretation.  In this Agresment, except to the extent the context
otherwise requires: {1} any reference to & Section or & Schedole iy a reference to @ section hereof,
or a schedule herelo, respectively, and to a subsection or a clause is, unless otherwise stated, a
reference 10 2 subsection or a ¢lause of the Section or subsection in which the reference appears;
31} the words “hereotf,” “herein,” “hereto,” “hereunder” and the hike mean and refer to this
Agresment as @ whole and not mersly to the specific Section, subsection, paragraph or clause in
which the respective word appears; (i) the meaniog of defined tenms shall be equally applicable
to both the singuier and plural forms of the terms defined; (Iv) the words “including.” “includes”
and “include” shall be deemed to be followed by the words “without Hmitation™; {v) references
to agreements and other contractual instruments shall be deemed to include aii subsequent
amendments asd other modifications thersto; (Vi) references to statuies or regulations are to be
construed as including 2l statwlory and regulatory provisions consolidating, amending or

3
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replacing the statnte or reguiation referred to; and (vif) any captions and headings asre for
convenience of reference only and shall not affect the construction of this Agreement.

2. Security Interest. To secure the Obligations {as defined in Section 3 below),
Pledgor does hereby irrevocably pledge, assign and grant to Lender & security interest in gl of
Pledgor’s worldwide right, title and interest in and to all of the following property, now adopted,
used, registered, wwegistered, owned or hereafler acquired or cremted (collectively, the
“Collateral™:

{&) Trademark  Colateral. {zy All comwmon law, state, federal and
nternationally registered {rademarks, sgrvice marks, trade names, corporale names, company
names, business names, Botitious business names, product names, stogans, frade styles, trade
dress, color marks and designs, logos, domain names, other source or business dentifiers,
designs and general intangibles of like nature, now existing or hereafer adopted or acguired in
sy way relating to the Business or otherwise, together with and iIncluding all licenses therefor
held by Pledgor, and all registrations and recordings thereof, and all epplications filed or to be
filed in connection therewith, and all extensions and renewals thereof, including, without
imitation any of the foregoing idemtified on Schedule “A” herelo {as the same may be amended,
modified or supplemented from time to time), together with the goodwill of the Business
symbotized by or associated with all of the foregoing {collectively, the “Trademarks™); (H) all
modifieations, variations, derivative marks and names based upon the Trademarks used in
Pledgor’s Business now or in the fiture, and the goodwill of the Business associated with such
names and marks or other Trademarks; (i1} all income, royaities and payments now or hereafler
due andfor pavable under and with respect fo the Trademarks, nchuding License fees and
royalties under Hoense and other agreements; (iv) all claims, vauses of action, damagss and
recoveries for past, present and future infringements or unsuthorized use of any of the
Trademarks and all rights arising therefrom and pertaining thereto; (v} all rights corresponding to
the Trademarks throughout the world; (vi) all general intangibles (a8 defined in the UCC) and ali
intangible intellectual property or other similar property of Pledgor of any kind or nature,
whether now owned or hereafter acquired or used, associated with or avising out of any of the
Trademarks (including without limitation all license, distibutorship and/or franchise agreements
and rights nnder any Existing Interests) not otherwise described herein and all of the goodwill of
Pledgor’s Business symbelized by the Trademarks or associsted thergwith; {vii) any jointly held
rights in any of the foregoing, whether by contract or otherwisg; aud {viii} all Proceeds and
products of any and all of the foregoing (all of the foregoing, collectively, the *“Trademark
Collstersl™.

e} Trade Secret Collateral. 1) AH twade secrets, confidential information,
know-how and other intellectual property used in the Business of Pledgor now or in the future
and all renewals, modifications, derivatives and Improvements relating thereto {collectively, the
“Trade Secrets™); (i) all ipcome, royalties and paviments now or hereafier due and/or payable
wnder and with respect to the Trade Secrets, including Heense fees and rovaltiss under license
and other agregments; (i) all clatms, causes of sotion, damages and recoveries for past, present
and future infringements or uneuthorized use of any of the Trade Secrets and all rights arising
therefrom and pertaining thereto; (ivi all rights corresponding to the Trade Scerets throughout
the world; (v) all general intangibles (as defined in the UCC) and all intangible intellectual
property or other sumilar property of Pledgor of any kind or nature, whether now owsed or
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hereafler acquired or developed, associated with or arising cut of the Trade Secrels {including
without limitation all Heense, distributorship and/or franchise agreements and rights under any
Existing Intercsts} and not otherwise described herain; {vi} any jointly held rights in any of the
foregoing, whether by contract or otherwise; and {vii) all Proceeds and products of any and slf of
the foregoing (all of the foregoing, collectively, the “Trade Secret Collateral™.

{¢) Copvrght Collateral. () AU published and unpublished works of
authorship that Pledgor owns or uses in its Business or will in the foture adopt and so use
{incinding sl advertising and promotionsl materials, franchise agreements snd franchise
operation manuals) all original and derivative works of authorship and works protectable by
copyright that are presently or in the future may be, owned, created, authored, acouired or used
{pursuant to & license or otherwise} by Pledgor or by its employees, independent contractors,
third parties or acquired by Pledgor, ali of Pledgor’s proprietary object code, source code, source
data Bles and documentation in any way related to the Business and any modifications and
derivative works related thersio, all copyright registrations and applications for copyright
registration that previously have been or may hereafler be issued thereon or applied for in the
U.5. or anywhere in the world, all rogistrations resulling from such copyright spplications, and
all renewals, modifications, exilensions, derivative works and collective works therent or related
t0 any of the Poregeing, throughout the world, together with all copyright Hoomses held by
Pledgor, and all common law rights, copyrights, rights of authorship and moral rights related to
any of the forepomg, mcluding without mitation, any of the foregoing identified on Schedule
A" hereto {as the same may be amended, modified or supplemented from time to time)
{coliectively, the “Copyrights™); {11} all income, royaltics and pavments now or heresfler due
and/or payable under and with respect to the foregoing, inclading lcense fees and royslties uader
ficense and other agreements; (i1} all claims, causes of sction, damages and recoveries for past,
present and Ruture infngements or unavthonized use of any of the Copyrights and all rights
arising therefrom and pertaining thereto; (iv) all rights comesponding to the Copyrights
throughowt the world; (v} all general imtangibles {8s defined in the UCC) and all intangible
inteliectual property or other similar property of Pledgor of anv kind or nature, whether now
owned or herealler scquired or developed, assoclated with or arising out of any of the Copyrights
{including without limitation sl hcmse distributorship snd/or franchise agreements and rights
under any Exisling Interestsy and not otherwise described herein; (vi) any jointly held rights in
any of the ff}rebmng, whether by contract or otherwise; and {(vii) all Proceeds and products of
any and all of the foregoing (all of the foregoing, collectively, the “Copyright Collateral™).

{d}  Patent Collateral. i) Al patents and patent applications {including,
without limitation, the wmventions, devices, specifications and improvements described and
claims therein) filed in the US. or in any other country, owned, held or used by Pledgor in whole
of in part, and &l patent and invention disclosures related thereto, together with all reissugnoes,
divisions, confinuations, continuationg-in-part, renewals, extensioms, re-examinations,
supplementary protection certificates, modifications, derivatives and improvementy thereof and
the inventions disclosed therein, and all new or separate patents that reay be issued in connection
with the foregoing, and all other inventions (whether patentable or unpatentable, whether or not
reduced {o practice or developed alone or pintly with others), and together with and including ol
patent ficenses held by Pledgor, and all other rights, including the right to make, use, license,
sell, explott and otherwise transfer the inventions disclosed therein, including without limitation,
any of the foregoing identified on Schedule “A” hereto (as the seme may be amended, modified
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or supplemented from fime o time} {collectvely the “"Patents™) (1) &l income, rovalties and
payments now or hereafter due andfor payable under and with respect 1o the Patents, including
Heense fees and royalties vnder license and other sgreements; (i) all claims, causes of action,
damages and recoveries for past, present and future infringements thereof or unauthorized use of
any of the Patents and all vghts ansing therefrom and perteining thereto;, (iv) all rights
corresponding to the Patents throughout the world; (v} all general intangibles {as defined in the
UCC) and all intangible intellectual property or other similar property of Pledgor of any kind or
nature, whether now owned or hereafler acquired or developed, associated with or arising owt of
any of the Patents {ncluding withowt Hmitation sl loense, distributorship andior franchise
agreements and rights under any Existing Interests) and not otherwise described herein; {vi) any
joimly held rights in any of the foregoing, whether by contract or otherwise) and {vii} all
products and Procesds of any and all of the foregoing {all of the foregoing, collectively, the

i

3. Qbligations Secured. This Agreement and the security interest granted by this
Agreement seeure {in such order of prionity as Lender may determine, in its sole discretion} the
payment, performance, observance and satisfaction by Pledgor of all of its obligations under all
of the following and all modifications, amendments, venewals, replacements and extensions of
gach of them {collectively, the “Obligations™: (&) the Loan Documents; (b} all cbligstions of
Pledgor under the Pledgor Documents; (¢} all other indebtedness and obligations of Pledgor to
Lender whether currently existing or hereafter arising; {4} all amounts that Lender may advance
or spend for the maintenance or preservation of the Collateral, and any other expenditures that
Lender may make pursuant to the provisions of this Agreement or for the benefit of Pledgor; and
(e} any of the foregoing that arises after the filing of a petision by or ageinst Pledgor pursuant o
the United States Bankvuptey Code, ever if the Obligations do not accrue because of the
automatic stay under Bankruptey Code Sgction 362 or otherwise.

4, Further Assurances: Appointment of Lender As Attorpey-la-Fact. Pledgor, at its
expense, shall execute and deliver, or cause to be euecuted and delivered, to Lender any and ail
documents and instraments, in form and substance reasonebly sstisfactory to Lender, and take
any and all action, which Lender may reasonably request from fime to tims; in order to evidence,
protect, maintain, perfect or continue the security interest of Lender in the Collateral, to
effectuate or enforce the rights granted to Lender hersunder, or to otherwise camry oul the
purposes and intent of this Agreement. Without limiting the foregoing, Pledgor avthorizes
Lender to file financing statements and such other instruments as may be necessary or desirable
tg perfect security interests created hereby in all states, counties and other jurisdictions as Lender
may clect, without Pledgor’s signature if permitied by law, describing the Collateral. Pledgor
hereby irrevocably appomnts Lender as its frue and lawfl attorney-in-fact with full powsr of
substitation in the place and stead of Pledpor and in the name of Pledgor, Lender or otherwise,
from time fo fime in Lender’s discretion to do the following: () to sign or endorse the name of
Pledgor on all or any of such documents or mstruments and perform all other acts that Lender
reasonably deerns necessary or advisable in order to perfect or continue perfection, maintain the
pricrity or enforceability of or provide notice of Lender’s security interest in the Collateral; (bito
execute any and all other applications, documents and instruments and to perform any and all
acts and things for and on behalf of Pledgor, which Lender may reasonably deem necessary or
advisable to maintain, preserve and protect the Collateral and to accomplish the purposes of this
Agreement, inclading (i) to defend, settle, adjust or institute any action, sult or procesding with
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respect to the Collateral, (11} to assert or retain any rights under any license, distribution or
franchise agreement for or with respeet to any of the Collateral and (i) to execute any and ali
applications, docwments, papers and instruments for Lender o use the Collateral, to grant or
issue any exclusive or non-exclusive license with respect 1o any Collateral, and to assign, convey
or otherwise fransfer title in or dispose of the Collateral; and (¢} 1o take any other actions with
respect fo the Collatersl, consistent with the terms of this Agreement, as Lender deems
reasonably necessary or in the best interest of Lender. The power of attorney set forth in this
Section 4 13 coupled with an inferest angd is irrevocable so Tong as this Agreement shall be in
effect, Pledgor hereby ratifies all that Lender shall lawfully do or cause o be done by virtue
hereof

S, Covenants. Pledgor covenants and agroes that, 1o the best of its ability, as long as
this Agreement shall be in effect:

{a}) Pledgor shall use commercially reasonsble efforts to (i) actively police
and defend the Collateral, file and prosecute lawsuits, interference, opposition and canceliation
procecdings, and take such other actions as necessary (o protect the strength of and rights in the
Collateral, {it) protect, defend and maintain the validity and enforceability of the Collatersl, (i
ascertain or diseopver any infringements or violations of the Collateral and promptly advise
Lender in writing of any infringements or violations detected, and {iv) not allow any Coliaterst o
be abandoned, forfeited or dedicated to the public without the consent of Lender which shall not
be unreasonably withheld; provided, however, Pledgor may sbandon andlor forfeit sny
application, Shing and/or registration in any forcign {non-United States) junsdiction but only
after Pledgor has reasonably determined that such abandonment and/or forferture will not result
in & Material Adverse Effect.  Lender shall have the right, but not the obligation, to take, at
Pledgor’s sole expense, in it own name or n Pledgor’s name or in the names of the partiss
jointly any actions that Pledgor is required to take under this section or other provisions of this
Agrsement, but which Pledgor fails to fake.  Pledgor shell prosecute any infingement or
violation of the Collateral to protect the Collateral as reguired by this Agreement, giving due
consideration to value, importance, cost and opinton of counsel as to such action. If Pledgor
decides not to prosecute an infringement or violation of the Collateral, Pledgor shall prompily
notify Lender in writing explaining the facts and reasons why Pledgor has decided not to pursue
such infringement or viclgtion. If Lender reasonably defermines that such infringement or
violation must be prosecuted i order {0 protect Lender’s interest in the Collateral, Lender shail
so notify Pledgor in writing and Pledgor shall thereafler promptly prosecute such infringement or
viclation at Pledgor’s expense;

{b} Pledgor shall promptly, apon #s besoming aware thereof, notify Lender
in writing of the existence or receipt of (i) any claim, dispute, lawsuit, arbitration, opposition,
cancetlation or mterference proceeding, or other proceeding that in any way involves or relales to
any of the Collateral, (i1} any adverse determmation in or with respect to any of the pending or
future applications for registration or registrations of any of the Collateral, and/or (i) any
adverse determination In or with respect o any lawsuits or other proceedings regarding the
Collateral or regarding Pledgor’s claim of ownership in or right fo use any of the Collateral;
Pledgor shall promptly provide to Lender any information with respect thereto rogquired from
time fo tme By Lender;

~
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{c) Pledgor shall remew, preserve and maintain all Patents, Trademarks,
Copyrights, Trade Secrels and other Collateral in a regsongble and timely manner, including
without limitation filing all required affidavits and other documents and paying all necessary
maintenance and other fegs; provided, however, Pledgor may forege remewal, preservation
andior maintenance of any of the foregoing in any forelgn {non-United Statesy jurisdiction but
only after Pledgor has reasonably determined that such abandonment and/or forfeiture will not
resuit in & Material Adverse Effect.

{d) Pledgor shall not sell; pledge, encumber, len, hypothecate, assign,
license, franchise, distribute or otherwise dispose of any rights in any of the Patents, Trademerks,
Copyrights, Trade Secrets or other Collateral o any third party, in the U.S. or intemationally,
without the express, written consent of Lender, which consent shall not be unreasondbly
withheld by Lender;

{} Lender shall have ne obligstion or responsibility to preserve, protect or
defend the Collaters! and Pledpor shall at its own expense protect, defend and maintain the same
as regquired by this Agreement or specifically by Lender from Hime 10 time in its sole discrstion;

(D Pledgor shall use conumercially reasonable efforts to prosecute diligently
any Patent, Copyright, Trademark or other intellectual property application pending as of the
date hereot or hereafler. Pledgor shell notify Lender in writing of sy such applications fied
and/or registrations received forany of the Patents, Trademarks, Copyrights or other Collateral,
and the parties shell amend this Agreement, any assigronents, UC(C-1 Financing Statements,
Memorandum of Security Agresment or other document to reflect such applications and
registrations. Pledgor shall diligently file and prosscute gpplications for registration for all major
varigtions and improvements 1o the Trademarks, Copyrights and Patents, including derivative
and collective sarks and works upon thexr adoption and use;

{g} Pledgor shall employ notices and proprietary masgkings in comphance
with applicable legal requirements or as permitted fo maximize the protection and enforcement
of the Collateral;

{hy i Pledgor fails to comply with any of its covenants or agreements herein,
Lender may do so in Pledgor’s name or in Lender’s name, at Pledgor’s expense, and Pledgor
shall reimburse Lender for all expenses, including reasonable attorney’s fees and costs, incnrved
by Lender in protecting, defending and matntaining the Collateral;

{1 Pledgor shall not enter into any agreement (for example, a license
agreement, distribution agreement, joint developraent agresment, franchise agreement or work
for hire agreement) that would allow actual or potential Collateral to becomne all or partly owned
by any other Person, or that is inconsistent with Pledger’s obligations under this Agreement,
without Lender's prior written consent;

(3 Pledgor shall not take any action, or permit any action to be taken by
others subject to its control, including licensees, joint venture partners, franchisees, vendors, or
1oint developers, or fall to take any action, if doing so or not doing so would impair the title to, or
vahidity or enforecability of the Collateral and/or of Lender™s interest in the Collatersl;
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(k) Pledgor shall permit Lender, at any ressonable time, upon reasonable
frequency, snd upon ressonable prior wrilten notice, to inspect Pledgor's premises and o
examine Fledgor's books, records, operations, and use and protection of the Patents, Trademarks,
Copyrights, Trade Secrets and other Collateral, and permit Lender to make and retain copies of
any of the Collateral and of such books and records in order (o protect s interest in the
Collateral;

&) Pledgor shall, promptly after executing this Agreement, to the extent not
previcusly provided to Lender, provide to Lender a copy of the written agreements between
Pledgor and the Existing Interest Holders;

{my  Pledger shall pay when due all taxes and assessments against the
Collateral and ali claims and demands arising from Pledgor’s ownership or use of the Collaterad,
and will not cause or permit any Lien fo be imposed on or to exist against the Collateral;

{1 Pledgor shall make no change to s organization status or existence, stale
of incorporation, corporaie identification nurmber, or name, nor merge into or consolidate with
any other Person, in each case without providing Lender at least thirty (30) days’ prior written
notice; and

{0} Pledgor shall, with respect 1o Collateral consisting of rights in or under
sgreements, conlracts, accounts, instrenents, leases, permits, Heenses, franchises, and the ke,
now existing or hersafler acquired or entered into, including any Meense agreements made by
Pledgor {collectively, "Third Party Agreements™) do the following:

{i} gxvept with respeot to Third Party Agreements of inconsequential
valug, the breach or loss of which could have no material adverse effect on Pledgor, the Business
or any of the remaining Collateral, Pledgor will, at its sole cost and expense {a) perform and
satisfy every obligation and condition of the Third Party Agreements to be performed or satisfied
by Pledgor; (b} give prompt notice to Lender of any notice of default given ov received by
Pledgor under any Thivd Party Agreements, together with a copy of any such notice of defaull;
{c} enforce, shon of {ermination, the performance and satisfaction of every obligation and
condition of the Third Party Agreements to be performed or satisfied by the other pasties to the
Third Party Agreements; and (d} appear in and defend any action arising from or refating to the
Third Party Agresments or the obligstions of any party under any Third Party Agreement;

{ii}  execept with vespect to Third Party Agreements of inconsequential
valie, the bresch or loss of which could have no material adverse effect on Pledgor, the Business
or any of the remaining Collateral, Pledgor will not, without Lender’s prior written consent, take
any action to {8} terminate or amend sny Third Party Agreements; {(b) waive or release the parties
to sny Third Party Agreements from any obligation or condition to be performed or satisfied by
such parties; (¢} assign, transfer, pledge or otherwise encumber any of its rights in any Third
Party Agresments, absolutely or for security; or (d} revoke or countermand, or aftempt or purport
to revoke or countenmand, the irrevocable authorizations and instructions set forth in Subsection
{iit} below. Any such purported action by Pledgor without Lender’s prior written consent will be
void snd will constitute a default under this Agreement;

9
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iy Pledgor hereby irrevocably authorizes and instructs every present
and future party under every Third Party Agreement, upon demand by Lender, to pay and
perform all of such party’s obligations directly and only to Lender, to recognize and accept
Lender as the holder of all of Pledgor’s rights and benefits under the Third Party Agreement for
all purposes, and t0 acvept any payment or performance by Lender of Pledgor’s obligations
under the Third Party Agresment that Lender may elect to tender. No such party shall have any
duty to investigate the validity or accuracy of any such demand by Lender. Each such party shall
be relieved of any Hability to Pledgor for payment or performance under a Thind Party
Agreement to the extent that such party has paid or performed to Lender, pursuant o demand of
Lender, even if #t 1s later determined that Lender’s demand for payment or performance was
invalid. Lender shall have the right at any time to enforce Pledgor’s rights against cvery present
and future party under every Third Party Agreement (including without Hmitation the account
debtors and obligors); and

{iv} Lender is not obligated to perform any obligations of Pledgor
under any Third Party Agreement unless Lender sp elects, and Pledgor shall remain liable under
every Third Party Apreement to the same extent as if this Agreement had not been executed.
The exercise by Lender of any rights and remedies under this Agreement shalf not releass
Pledgor from any of its duties or obligations under any Third Party Agreement,

8. Representations and Warranties. Pledgor represents, warrants and covenants, to
the best of its knowledge, that now and in the foture during the pendency of this Agreement and
antil the Obligations are satisfied in full as follows:

{a} Schedule “A” sets forth a true, correct and complete list of all of the
existing Trademarks, Copyrights and Patents that are registered or for which any application for
registration has been filed with the PTO or any comesponding or similar office of any other
jurisdiction and that are owned and used by Pledgor, in whole or in past;

(v Schedule “B” which scts forth the Existing interests and Existing Interost
Holders, sets forth » true, corrent and compiete st of all Existing Interest Holders to whom
Pledgor has pledged, licensed, franchized or distributed any of the Collsters! and all of the
agreements giving rise o the Existing Interests;

{¢) The Collateral and all portions thereof is subsisting, hes mot been
adindged invalid or unenforceable in whole or in part, is not currently being challenped in any
way, apnd there are no pending or threatened claims, lHtigation, procsedings or other
investigations regarding any of the Collatersl.  Except as otherwise disclosed to Lender in
writing prior to the date of this Agreement, none of the Collateral has lapsed or expired or been
abandoned or allowsd to fall into the public domain;

{d) All maintenance, renewal and other fees reguired 1o be paid on sccount of
any Collateral have boen timely paid for maintaining such Collateral in force, snd all affidavits
of use required to be filed with respect to any Trademarks have been timely filed to maintain
such Trademarks in foroe;
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{e} Pledgor owns the entire worldwide right, title and interest in and to the
Collateral and each portion thereof froe and clear of any Liens and rights of others, except for the
Liens and rights granted by Pledgor pursuant to this Agreement and the Existing Interests of the
Existing Interest Holders (provided Lender’s security interest in the Collateral is senior in
priority to the Existing Intevests); and each such Hoense, franchise or distribution agreement
giving rise to the Existing Interests is in full force and effect, and other than parties to such
Hoemse, franchise or distribution agreements, to Pledgor’s knowledge, no other Person has any
rights 1o or in any of the Collateral;

{£) Fledgor has the ungualified right, power and anthority to pledge and grant
to Lender a fiest priority security interest in alf of the Collatersi, and execute, deliver and perform
its obligations in acvordance with the tenms of this Agreement, without the consent or approval
of any other Person excep! sy already oblained; this Agreement has been fully authorized,
executed and delivered, and constitutes a legal, valid and binding agreement of Pledgor
enforceable in accordance with #ts termy; and the execution, delivery and performance hy
Pledgor of this Agreement do not violate any provision of law or the aeticles of incorporation or
bylaws of Pledgor or result in a breach of or constitute a default under any conract, obligation,
mdenture or other instrument to which Pledgor 18 2 party or by which Pledgor may be bound;

{g} Pledgor has continually used in commerce all Trademarks once use of
such has commencead;

{h) Pledgor has in place @ commercially reasonable system lo protect its
Trade Secrets. Pledgor has taken and will continue fo take all commercially reasonable steps fo
protect the confidentistity of all Trade Secrets;

i Neither Pledgor nov any of the Bxisting Interest Holders are in breach or
defaclt of any of the Third Party Agreements and no event has ocourred which with notice or
lapse of time would constitute a breach or default, or parpt the termination or modification of
any of the Third Party Agreements,

G} Pledgor has not transferred, pledged or otherwise encumbered any of its
rights or inferests in or under any of the Third Party Agreements;

{i} Pledgue, the Collateral, and producis sold or sevvices rendered by Pledgor,
andfor any proocsses used by Pledgor in its Business do not infiinge or viclate any third party’s
intellectual property rights, and no claim has been made that the use of any of the Collateral or
any products or services incorporating any of the Collateral constitutes an infringement or
viclation of any third party’s intelleciual property dghts. Pledgor has not engaged in any
conduct that would constitute unfair competition, unfair frade practices, defamation or otherwise
would conflict with another Person™s intellectual property sights or other rights. To Pledgor's
knowledge, no third parties are inftinging upon or violating any of the rights in any of the
Collateral;

{1 Schedude "A” sets forth a true, accurate and complete list of all material
technologies and propristary rights of Pledgor that are necsssary o operate Pledgor’s Business;
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{mj  Pledgor has not sgreed with any other Person not 6 sue or otherwise
enforce any legal or equitable rights regarding the Collateral; and

{n} Pledgor shall undertake all reasonable measures to cause its employess,
agents and mdependent contractors to assign to Pledgor all rghts in end to any Collateral in
which Pledgor has or may subsequently acquire any right or interest.

7. Event of Default. 1t shall be an “Event of Default” hereunder if Pledgor shall fail
to perform or comply with any of the provisions of this Agreement, or if any representation of
warranty made herein shall be false or misleading in sov material respect, or if an “Event of
Default” shall exist under and as defined in any one or more of the Loan Documents. Pledgor
expressly acknowledges and agrees that this Section 7 is intended to and does hereby cross-
default this Agreement with the Pledgor’s obligations under the Loan Documents, such that the
occurrence of any Event of Default under any one or more of the Loan Documents shail
constitute an immediate Bvent of Defaolt kereunder. Lender shall provide Pledgor 2 written
notice of an Event of Defaull. Notwithstanding anything to the contrary in this paragraph, it
shall not be an “Event of Default” if Pledgor shall rectify the default to the satisfaction of Lender
within five {5) business days after receipt of such notice for an Hvent of Defauly that involves a
monetary Event of Defaclf and within fen {(10) business days after receipt of such notice for any
other (non-monetary) Event of Defaull; provided, however, the foregoing shall not be construed
to oreate an additionsl cure period for an Bvent of Defanlt in addition 1o the cure rights set forth
in the other Loan Documents.

8. Remedigs. From and afer the ocowrrence of an Event of Default, for so long 85
such Bvent of Default remains uncured, Lender shall have all rights and remedies svailable to it
under this Apreement, under the Loan Documents and under applicable law {which rights and
remedies are cumulative). Pledgor agrees that such rights and remedies include the right of
Lender as a secured party 1o sell or otherwise dispose of the Collateral after default, pursuant to
the UCC. Pledgor agrees that, in addition to its other rights, Lender shall at all times have such
worldwide, royalty-free, exclusive, wwansfersble, hoenses (including the dght to sublicense) for
any Collateral that is reasonably necessary to permit the exercise of any of Lender’s rights or
remedies hercunder, including upon or afler the ocourrenss of an Event of Defaalt with respect to
any assets of Pledgor in which Lender has a security interest, including Lender’s nghts fo sell
inventory, tooling, equipment or packaging which is owned or scquired by Pledgor {or is
suceessor, assignee or trustee in bankruptty). In addition to and without limiting any of the
foregoing, upon the oceurrence of an Event of Default, Lender shall have the right, but not the
obligation, to bring suit or t0 fake such other action as Lender deems necessary or advisable, in
the name of Pledgor or Lender, fo enfores iis rights under this Agreement or to enforce or protect
any of the Collateral, in which event Fledgor shall, at the request of Lender, do any and all
lawful acts and execute suy and all documents required by Lender in atd of such enforeement.
Pledgor acknowledges and agrees that Lender may execute and acknowlsdge any and all such
documents pursuant (o the power of atterney granted to Lender hereunder but shall have no
fiduciary duties to Pledgor thereunder fo the maximum extent pernitted by applicabie law.

9. Indemmity, Pledgor shall indemnify, defend and hold Lender and its officers,
directors, smployses, agents, and affiliates {collectively, the “Indemindtess”™ and indsvidually an
“Indemmites™) harmiless from and sgainst eny and all other liabtlities, obligations, losses,
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darnages, penalties, actions, judgments, suits, claims, costs, expenses and dishursements of any
kind or nature whatever (including, without Hmitation, the reasonable fecy and disbursements of
counsel for such Indemnitees in connection with any investigative, administrative or judicial
proceeding commenced or threatened, whether or not such Indemnitees ave designated partics
thereto) that may be imposed on, incurred by, or asserted against the Indemnitess, in any manner
relating 1o or arising owt of the Agreement or out of any undertaking or procesding related fo any
of the transactions conteraplated hereby or any act, omission, cvent or transaction related or
attendant thereto, including amounts paid in settlement, court costs, and the fees and expenses of
counsel {collectively, the “Indemunified Liabilities™); provided, however, that Pledgor shall have
no obligation o an Indemmitee hereunder with respect {0 Indemnified Liabilities arising from the
negligence or willfi! misconduct of that Inderonitee.

1. Miscellaneous.

{2} Termination. The security interest in the Collateral granted hereunder
shall remain in full force and effect until the Obligations are satisfied in full and the Loan
Documents and any commitment to extend any fnancial accommodation thereunder have been
terminated. At such time, Lender shall, within five {3) business days, exscute and deliver to
Pledgor, or to & thitd party upon Pledgor’s instroctions, for filing with the appropriate
government entity in the U8, or elsewhere and in each office in which any financing statement
pertaining to the securily interest granted hereby may have been filedr (1) documentation in
accordance with the rules and regulations of such office, (i) terminetion statements under the
UCC, and (i) any other documentation reasonably requested by Pledgor, all as may be
necessary to release Lender’s interest in the Collateral.

{53  QGoverning Law, Veaus, Jury Waiver. I there i3 & lawsuit or other
procesding, Pledgor agrees upon Lender's requiest to submit to the jurisdiction of the courts of
San Diego Coungy, Californiz. To the extent permitted under applicable laws, Lender and
Pledgor hersby waive the sight to any jury ial in any action, procecding or counterclaim
brought by Lender or Pledgor against the other, and each watve any right to object t© or contest
the venue or jurisdiction selected by Lender. This Agreement will be govemed by, construed
and enforced in accordance with federal law and the laws of the State of California.

{¢}  Entire Agreement, This Agreement and that certain Security Agreement
{Blanket) dated as of the date hereof, constitfutes the entire agreement between the parties
regarding the subject matter hereof, and supersedes all prior or contemporaneous anderstandings
or agreements, whether oral or writfen regarding the subject matter hereof No alieration of or
amendment to this Agreement shall be effective unless given in writing and signed by the party
or parties sought {0 be charged or bound by the glteration or amendment,

{d}  Notice All potices, requests, demands and other commumestions
required or permitted (o be gven hereunder shall be in writing and shall be given personally, sent
by facsimile transmission, electronic matl, prepaid air courier or certified, registered or express
mail, postage prepaid. Any such notice shall be deemed to have been given or made for all
purposes: {9} in any event, upon actual receipt by the recipient; (b} upon confinmation receipt {or
oral confirmation) that the communication was successfully sent to the recipient if sent by
facsimile or other electronic communication; (¢} one day afier being sent, when semt by

{3
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professional overnight courier service; or (d) three (3} business days afler posting when sent by
registered or certified mail. All notices, communications andfor payments should be addressed to
the party for whont intended, as follows:

To Lender:  VINDRAUGA CORPORATION
1565 Hotel Circle South, Suite 318
San Diego, California 92108
&ttn: James R, Wade
Facsimile: (619) 220-8112

To Pledgor:  RIDGE DIAGNOSTICS, INC.
4225 Executive Square, Soite 600
La jolla, California 92037
At Lonna J. Williams
Facstmile: { _} -

¥

{e}  Cosis and Expenses. Pledgor agress o pay upon demvand all of Lender's
costs and expenses, including Lender’s attorneys’ fees and Lender’s legal expenses, ineurred in
connection with the preparativn, execution, enforcement, modification and collection of this
Agreement. Lender may hire or pay someons ¢lse to help collect the Obligations and to enforce
this Agreement, and Pledgor shall pay the costs and expenses of such collection and
enforcement. Costs and expenses include Lender's attomeys’ fees and Lender’s logal expenses
whether or not there is 2 lawsuit, including attorneys’ fees and legal expenses for bankruptey
procesdings (ncluding efforts to modify or vacate any automatic stay or ingunction), appeals,
and any anficipated posi-judgment collection services. Pledgor also shall pay all court costs and
such additional fees as may be directed by the court.

{f Severability, If a court of competent jurisdiction finds any provision of
this Agreement o be illegal, invalid, or unenforceable as (o any circumstance, that finding shall -
not make the offending provision ilegal, invalid, or unenforceable as to any other circumstance,
if fensible, the offending provision shall be considered modified so that it becomes legal, valid
and enforceable. If the offending provision cannot be so modified, it shall be considered deleted
from this Agreement. Unless otherwise required by law, the illegality, invalidity, or
enforceability of any provision of this Agreement shall not affect the legality, validity or
enforceability of any other provision of this Agreement.

{g}  Successors and Agssigns. All covenants and agreements contained by or on
behalf of Pledgor shall bind Pledgor’s successors and assigne and shall inure to the benefit of
Lender and its successors and assigns. Pledgor shall not, however, have the right to assign
Pledgor’s rights under this Agreement or any interest therein, without the prior writtes consent of
Lender.

{h} Survival. Pledgor understands and agrees that in making the Loan and
other financial accommodations set forth in the Loan Documents, Lender is relying on all
represeéntations, warranties, and covenants made by Pledgor in this Agresment or in any
certificate or other instrument delivered by Pledgor to Lender under this Agreement. Pledgor
further sgrees that regardiess of any investigation made by Lender, all such representations,
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warranties and covenants will survive the making of the Loan and other Snancial
sccommodations set forth in the Loan Documents, shall be continuing in nature, and shall remain
in full foree and effect until such time as ali Obligations shall be paid and satisfied in &}, or
until this Agreement shall be torminated in the manner provided sbove, whichever is the Jast to
oceur,

o

{1} Time is of the Essence. Time is of the essence in the performance of this

Agreement,

0 Watver. Lender shall not be deemed fo have waived any right under this
Agreement unless such waiver is given in writing and signed by Lender. No delay or omission
on the part of Lender n exervising any vight shall operate as a waiver of such right or any other
right. A waiver by Lender of a provision of this Agresment shall not pm*ud;c& or constitute a
waiver of Lender’s right otherwise to demand strict compliance with that provision or any other
provision of this Agreement. No prior waiver by Lender nor any course of dealing between
Lender and Pledgor shall constitute a waiver of any of Lender’s rights or Pledgor’s obligations as
to any future transactions, Whenever the consent of Lender is reguired under this Agreement,
the granting of such consent by Lender in any instance shall not constitute csminuifig consent in
subsequent instances where such consent is reguired and in all cases such consent may be
granted or withheld in the sole discretion of Lender.

(k}  Counterparts. This Agreement may be exgouted in any number of
counterparts and by different parties hereto and separate counterparts, gach of which when so
executed shall be deemed o be an original and all of which taken together shall constitute but
one and the same sgresment.

18
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IN WITIESS WHERROF, the undessl
FTNES ROUF, the undersigued has excomted this Agreement as of the das
it s \ {gned exsomed this Agroement as of the date first

PLEDGOR:

Ex S Ol o B o TN TR TEY
RIDGE DIAGNQETICS, INC.,
z Delaware corgorstion
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS {front and back) CAREFULLY DEL%F\%R% D?!&%%E&;gcggogi'm
4. NAME & PHONE OF CONTACT AT FILER [optional] FILED (05:18 PM 11/08/2013
Phone: (619) 685-3177 Fax; (819) 702-6857 INITIAL FILING § 2013 4419884
|67 SEND ACKNOWLEDGEMENT TO:  (Name and Address)
SRV: 131289411
Iattzer Caplan McMahon Vitek —|
750 B Strest, Suite 2100
San Diego, California 82101
Attn: Joseph P. Martinez, Esq.
Facsimile: (619) 702-6857
I— J THE ABOVE SPAGE 1S FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULE LEGAL NAME — inser only ong dabior name (1a or 1b) - d not abbravise or combing names
19, ORGANIZATION'S NAME

RIDGE DIAGNOSTICS, INC., a Delaware corporation

OR

1b. INDIVIDUAL'S LAST NAME FIRST NAME MICOLE NAME SUFFIX
1c. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
4225 Executive Square, Sulte 600 L.a Jolla CA 92037
ADDLINFORE l1u TYPE OF ORGANIZATION #t, JURISDHCTION OF ORGANIZATION 19 ORGANIZATIONAL D8, §f any
IZATION ,
Sesror o' i Corporation  Delaware ; Dvone

2, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME — insert only e deblor nams (2 or 2b) — do riot abbreviats of combing namas
25, ORGANIZATION'S HAME

OR

2b, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

2¢. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY

ADD'L INFO RE -2- TYPE OF ORGANIZATION 2t JURISDICTION OF QRGANIZATION 20. ORGANIZATIOMAL IDR, if sy

ORGANIZATION D
DEBTOR : NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/F) - Insert only ons secured party name (3a or 3b)
32, OROANIZATION'S NAME

VINDRAUGA CORPORATION, a Californla corporation

OR

3b. INDIVIDUAL'S LAST NRAME FIRST NAME MIDDLE NAME SUFFIX
3¢. MAILING ADDRESS CITY STATE |POSTALCODE COUNTRY
1565 Hotel Circle South, Suite 310 San Diego CA 92108 USA
7 This FINANGING STATEMENT covers the following collataral
See Attachment "A"

5. ALTERNATIVE DESIGNATION 1 appiicable}{_JLEsseEnessor [ Jconsianeerconsianor [ laanezearor [Cserermuover [ ac. uen [ Inowuce Fing

This FINANCING STATEMENT 1 1o be fled [for record] (o r-onrd-d) 7. Check 1> REQUEST SEARGH REPORT(S} on Debtor(s
8 \he REAL ESTATE RECORDS, _ Attach A (ADDITIONAL FEE] [opticnal] V' {_lanpaptors [ loewror1 [ oesior2

“B. OPTIONAL FILER REFERENCE DATA
P:\15\15534171088\Trans\UCC-1 {P Security Agmt

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FORM UCC1) — CALIFORNIA (REV. 01/01/08}
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Debtor: RIDGE DIAGNOSTICS, INC., a Delaware corporation

Secured Party: VINDRAUGA CORPORATION, a California corporation

ATTACHMENT “A” TO UCC FINANCING STATEMENT

This Financing Statement encumbers Debtor’s current and future, right, title and interest in and
to:

(a) Trademark Collateral. (i) All common law, state, federal and internationally registered
trademarks, service marks, trade names, corporate names, company names, business names,
fictitious business names, product names, slogans, trade styles, trade dress, color marks and
designs, logos, domain names, other source or business identifiers, designs and general
intangibles of like nature, now existing or hereafter adopted or acquired in any way relating to
the business of Debtor (“Business”) or otherwise, together with and including all licenses
therefor held by Debtor, and all registrations and recordings thereof, and all applications filed or
to be filed in connection therewith, and all extensions and renewals thereof, including, without
limitation any of the foregoing identified on Schedule “A” hereto (as the same may be amended,
modified or supplemented from time to time), together with the goodwill of the Business
symbolized by or associated with all of the foregoing (collectively, the “Trademarks™); (ii) all
modifications, variations, derivative marks and names based upon the Trademarks used in
Debtor’s Business now or in the future, and the goodwill of the Business associated with such
names and marks or other Trademarks; (iii) all income, royalties and payments now or hereafter
due and/or payable under and with respect to the Trademarks, including license fees and
royalties under license and other agreements; (iv) all claims, causes of action, damages and
recoveries for past, present and future infringements or unauthorized use of any of the
Trademarks and all rights arising therefrom and pertaining thereto; (v) all rights corresponding to
the Trademarks throughout the world; (vi) all general intangibles (as defined in the UCC) and all
intangible intellectual property or other similar property of Debtor of any kind or nature, whether
now owned or hereafter acquired or used, associated with or arising out of any of the Trademarks
(including without limitation all license, distributorship and/or franchise agreements and rights
under any “Existing Interests” as defined in that certain Intellectual Property Security Agreement
dated November 7, 2013 between Debtor and Secured Party) not otherwise described herein and
all of the goodwill of Debtor’s Business symbolized by the Trademarks or associated therewith;
(vii) any jointly held rights in any of the foregoing, whether by contract or otherwise; and (viii)
all Proceeds (as defined in the Intellectual Property Security Agreement) and products of any and
all of the foregoing (all of the foregoing, collectively, the “Trademark Collateral”).

(b) Trade Secret Collateral. (i) All trade secrets, confidential information, know-how and
other intellectual property used in the Business of Debtor now or in the future and all renewals,
modifications, derivatives and improvements relating thereto (collectively, the “Trade Secrets™);
(ii) all income, royalties and payments now or hereafter due and/or payable under and with
respect to the Trade Secrets, including license fees and royalties under license and other
agreements; (iif) all claims, causes of action, damages and recoveries for past, present and future
infringements or unauthorized use of any of the Trade Secrets and all rights arising therefrom
and pertaining thereto; (iv) all rights corresponding to the Trade Secrets throughout the world;
(v) all general intangibles (as defined in the UCC) and all intangible intellectual property or other
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Debtor; RIDGE DIAGNOSTICS, INC., a Delaware corporation

Secured Party: VINDRAUGA CORPORATION, a California corporation

similar property of Debtor of any kind or nature, whether now owned or hereafter acquired or
developed, associated with or arising out of the Trade Secrets (including without limitation all
license, distributorship and/or franchise agreements and rights under any Existing Interests) and
not otherwise described herein; (vi) any jointly held rights in any of the foregoing, whether by
contract or otherwise; and (vii) all Proceeds and products of any and all of the foregoing (all of
the foregoing, collectively, the “Trade Secret Collateral™).

(c) Copyright Collateral. (i) All published and unpublished works of authorship that Debtor
owns or uses in its Business or will in the future adopt and so use (including all advertising and
promotional materials, franchise agreements and franchise operation manuals) all original and
derivative works of authorship and works protectable by copyright that are presently or in the
future may be, owned, created, authored, acquired or used (pursuant to a license or otherwise) by
Debtor or by its employees, independent contractors, third parties or acquired by Debtor, all of
Debtor’s proprietary object code, source code, source data files and documentation in any way
related to the Business and any modifications and derivative works related thereto, all copyright
registrations and applications for copyright registration that previously have been or may
hereafter be issued thereon or applied for in the U.S. or anywhere in the world, all registrations
resulting from such copyright applications, and all renewals, modifications, extensions,
derivative works and collective works thereof or related to any of the foregoing, throughout the
world, together with all copyright licenses held by Debtor, and all common law rights,
copyrights, rights of authorship and moral rights related to any of the foregoing, including
without limitation, any of the foregoing identified on Schedule “A” hereto (as the same may be
amended, modified or supplemented from time to time) {collectively, the “Copyrights™}; (ii} all
income, royalties and payments now or hereafter due and/or payable under and with respect to
the foregoing, including license fees and royalties under license and other agreements; (iii) all
claims, causes of action, damages and recoveries for past, present and future infringements or
unauthorized use of any of the Copyrights and all rights arising therefrom and pertaining thereto,

(iv) all rlghts corresponding to the Copyrights throughout the world; (v) all general intangibles
(as defined in the UCC) and zll intangible intellectual property or other similar property of
Debtor of any kind or nature, whether now owned or hereafter acquired or developed, associated
with or arising out of any of the Copyrights (including without limitation all license,
distributorship and/or franchise agreements and rights under any Existing Interests) and not
otherwise described herein; (vi) any jointly held rights in any of the foregoing, whether by
contract or otherwise; and (vii) all Proceeds and products of any and all of the foregoing (all of
the foregoing, collectively, the “Copyright Collateral™).

(@) Patent Collateral. (i) All patents and patent applications (including, without limitation,
the inventions, devices, specifications and improvements described and claims therein) filed in
the U.S. or in any other country, owned, held or used by Debtor in whole or in part, and all
patent and invention disclosures related thereto, together with all reissuances, divisions,
continuations, continuations-in-part, renewals, extensions, re-examinations, supplementary
protection certificates, modifications, derivatives and improvements thereof and the inventions
disclosed therein, and all new or separate patents that may be issued in connection with the
foregoing, and all other inventions (whether patentable or unpatentable, whether or not reduced
2
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Debtor: RIDGE DIAGNOSTICS, INC,, a Delaware corporation

Secured Party: VINDRAUGA CORPORATION, a California corporation

to practice or developed alone or jointly with others), and together with and including all patent
licenses held by Debtor, and all other rights, including the right to make, use, license, sell,
exploit and otherwise transfer the inventions disclosed therein, including without limitation, any
of the foregoing identified on Schedule “A™ hereto (as the same may be amended, modified or
supplemented from time to time) (collectively the “Patents™); (if) all income, royalties and
payments now or hereafter due and/or payable under and with respect to the Patents, including
license fees and royalties under license and other agreements; (iii) all claims, causes of action,
damages and recoveries for past, present and future infringements thereof or unauthorized use of
any of the Patents and all rights arising therefrom and pertaining thereto; (iv) all rights
corresponding to the Patents throughout the world; (v) all general intangibles (as defined in the
UCC) and all intangible intellectual property or other similar property of Debtor of any kind or
nature, whether now owned or hereafter acquired or developed, associated with or arising out of
any of the Patents (including without limitation all license, distributorship and/or franchise
agreements and rights under any Existing Interests) and not otherwise described herein; (vi) any
jointly held rights in any of the foregoing, whether by contract or otherwise; and (vii) all
products and Proceeds of any and all of the foregoing (all of the foregoing, collectively, the
“Patent Collateral™).
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Debtor: RIDGE DIAGNOSTICS, INC,, a2 Delaware corporation

Secured Party: VINDRAUGA CORPORATION, a California corporation

SCHEDULE A TO ATTACHMENT “A” TO UCC FINANCING STATEMENT

Without limiting the generality of the foregoing, this Financing Statement encumbers Debtor’s
current and future, right, title and interest in and to the following trademarks and patents to the
fullest extent permitted under applicable law:

[See Attached Page(s)]
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Schedule A to the Intellectual Property Security Agreement

B \ ‘ R
Ridge Diagnostics, Inc . e -
Intellectual Property Status List . . _
As st 4 Oct 2013 , . _

F&R Ref. Country |Serlai No. Filing Date Pub, No. Pub.Date (PatentNo. ||ssugDate [Status

2'043&ndb4pm us 60/748 824 Expired (converted
_ 1 _|Pen
20436.0004US1 _ |US 13/305,850 {g-Dec-2008 _ |2010-0144052___ |10-Dec-2010 o " TPending

20436-0004W01  [WIPO PCTAUS2006/047244 11-Dec-2008  |WO 2007/067518 |14-Jun-2007 Expired (nationa

i ;
- s Expired {converted
to PCT (0004W01))

60/784,322

'|80/796,585 [Expired (converted

to PCT (OUD4WO1))

T s e e A e
F s st f..: e : )~ . 2 & 4 e 3 ek & .‘ l%ﬂi%‘g: -3 ':f: ERE i S igf‘g{i’é
20436-0007001  |US 11/850,550 5-Sep-2007 . 17 Apr2012 llssued
20436-0007002 Us 13/448,382 13-Apr-2012 2012-0280422 [ 15-Nov-2012 8,450,077 28-May-2013 |Issued -
204368-0007003 us 13/603,346 28-May-2013 - - Pending

20436-0007P01  {US 601824 471 5-Sep-2006 - N T - Expired {converted

80/610 217

20436-0009P01 81/033,726 4 Mar-zoua

20436-0009W0O1 |WIPG PCT/US2000/035084  |4-Mar-2008 WO 2008/111585 |11-Sep-2008 - T Expired (national
e _ s . _|phasey |

20438-0008CA1 Canada  |2717763 4-Mar-2009 - - - - Pending

20436-0009CN1__ |China 2009801158213 4-Mar-2008 CN10203755A_ |27-Apr-2011 | - - Pending

20436-0009EP1 _ |Europe 8717234 4-Mar-2009 2329280 -_|8-Jun-2011 - - Pending

20436-0005JP1__ [Japan _ |20710-548883 4-Mar2000 _ |2011-518318- 23-Jun-2011 - - Pending

[8-0ct-2011

Pending
Liain

[20436-0008US1  [US 12/921,348 "'5"01 024509

pured {converted
to_F'gT 0008WO1)
SEELED

(Expired (converted
1o PCT (0009WO1)

20438-0012P01 £1/036,013

- - Expired (converted

. — . .. 1o PCT)

20436-0012W01  [WIPO PCTIUS2009/036833  |11-Mar-2009  |WO 2008/114627 | 17-Sep-2009 - - Expired {national
_ ) phase) R

20436-0012CA1__ [Canada _ |2718273 11-Mar-2008 - 1 - - - Pending
20438-0012CN1 _ |China 2009601161351 11-Mar-2009 _ |CN 102016807A  |13-Apr-2011 - - Pending
20436-0012EP1__ |Eurcpe  |9718958.3 " [11-Mar-2009 2272044 " |12-Jan-2011- - - _|Pending ]
20436-0012HK1 __ [Hong Kong [11107196.1 12-Jul-2011 1153262 23-Mar-2012 - - Pending
20436-0012JP1 __|Japan 2010-550839 11-Mar-2008 __ 12011-520095 14-Julk-2011 - Pending

11-Mar-2009

201; 0260633 3-Nov—20£1 1
4 o

15-Oct-2008 - Expired (converied
to PCT and utility}

20436-0013001 _ |US [12/579,733_ ~ T TT15-0ct-2009_ 12010-0100333 22-Apr-2010 - Pending_
20436-0013W01  |WIPO PCT/US2000/060885  |15-Ocl-2000 (WO 2007/030475  [15-Mar-2007 - : Expired {national

. . ] — phase)
20436-0013CA1__|Canada 2740738 15-Cct-2009 . - : -~ TPending
[20436-0013CN1_[China____ ;200980147037 4 15-0ct-2008 __|CN 102257157A | 23-Nov-2011 : ; Pandin,
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20436-0013EP1 Europe 8821274.9 115-Oct-2008 2337886 |28-Jun-2011 -

20436-0013HK1_|Hong Kong [12105066.4 [15-Oct-2008 1164379 _ '21.Sep-2012| -
20436-0013JP1 |J 20110532262 15:0ct-2000 | 2012-506053 BMar-2012 | -
. sk
70436-0014P01  |US T63145.710 18.-Nov-2008 - Expirad (converted ‘
B | | o to PCT and utility}
20438-0074001 __|US ____ |12/820,831 18.Nov-2008  |2010-0136700 __|3-Jun-2010_ |  §,440418|14-May-2013 [lssued
204360014002 |US  _|13/882.714 13-May-2013 i - - Peading
20436-0014W01  |WIPO PCTIUS2000/064067  |18-Nov-2008 |WO 2010/059709 [27-May-2010] - . Expired (national
. i ) phase)
20436.0014CA1__Canada 2744151 ~ [18-Nov-2008 A ~|Pending
20436-0014CN1__China 2000801537995 18-Nav-2009 ﬁcngamzm 28Dec2011] - | __- Pending o
20436°0014EP1 _|Europe __|9828159.5 18-Nov-2009__ |2358453 17-Aug-2011 - . Pending
20436-0014HK1__|Hong Kong [12108344.6 18-Nov-2000__|11855564 5002012 | - : Pending T
2011537577 18-Nov-2009

18-Apr-2 012 ] - - Pendin,

. Ll ziki TR it EHENTAL AT i
2D436-0015P01 61/298 443 26-Jan-2010 - - - Expired (converted
I . L . __ . itoPCT and utility)
20436-001 B-0015001 us 13/014,413 26-Jan-2011 2011-0213219 1-Sep-2011 - - Panding
20436-0015W01  |WIPC PCTAUS2011/022573 26-Jan-2011 WO 2011/084308  14-Aug-2011 - - Expired (national
. N o\ |phase)_ .
0438-001 SCA1  [Canada | 2788315 26-Jan-2011 - - - - Pending -
|20436-001 5CN1 _ |China 20118001 1737.8 26-Jan-2011 CN 102884428A | 18-Jan-2013 - - Pending -
20438-D015EP1 Europe |11 737575.8 26-Jan-2011 2529222 __15-Dec-2012 - Pending

20436-00150P1 28-Jan 2011 IPendh

_j2013-51 8287
ﬁi 141

“le1nesgsz

20438-0016P01

-Apr-zoos - Expired {converted
. __ . _ |toPCT and utility) |
20436-0016001__ 1US 12/753,022 1-Apr-2010 7010-08G760 __ |4-Nov-2010 - -~ IPendin
20436-0016W0O1  [WIPO PCT/AISZ010/029720 | 1-Apr-2010 WO 2010/0115061 |7-Oct-2010 - - Expired (national |
_ o .___|phase}
20438-0016CA1__ |Canada  |2757518 {-Apr-2010 - - T . [Pending
20436-0016CN1__|China 201080022306.7 1-Apr-2010__|CN 1024B3398A _[30-May-2012 - © U "|Pending
90436.0016EP1 _|Europs (107594467 1-Apr-2010_ [2414824 8-Feb-2012 - - Pending
20436.0016HK1__ |Hong Konp [12112408.7 —_[1-Apr-2010D 1171807 5-Apr-2013 - - 2enging ]
16JP1 _  [Japan 2012-503731 1-Apr-2010 2012-522985 I ending
0 1 } A SRR L o g—xg o3 1‘%3&% g Tenm g
20436-0017P01  'US 151/166,986 6-Apr-2009 - :Exglg?rd (ognvtﬁrteﬁ
‘———4 0 and u l!y
20436-0017001 ’4@4" 21784770 6-Apr-2010 20700280862 |4-Nov2010 | - | - _|Pending __ __
20436.0017WO1 |WIPO jﬁcwuszm 0/030104  |6-Apr-2010 WO 20101118035 | 14-0ct-2010 - - E:;iufi (national
U S _._|phase) |
[56436-0017CA1 _ |Canada 12757650 B-Apr-2010 - - - - |Pending |
20436-0017CN1___ China '2010800252866.8 _ B-Apr2010__ |CN 102460153A |16 May-2012] - . Pending ]
[20438-0017EF1_ |Europe _ [10762304.3 6-Apr-2010 2417448 [18Feb2012] - - Pending
20436-0017NK____Hong Kong 121117120 §-Apr-2010 1171081 15-Mar-2013 Pending
20438 00170P1 Ja n ELﬁ[_zmz-soormz ADr-2010  |2012-523009 2 |Panding
s : 1

20436—001 8F’01

26&?36-0020%1" Us 61420141 T le-Cec20ie [ . . I "I Expired (converted
1 B _ 1o PCT and utiity)
20436-0020001__ |US [131312,553 5Doc2011  |2012-0178118 (711272012 | - R Pending
20436-0020W01  'WIPO PCTIUSZCH 1083522 |6-Dec-2011 8 - \ - . Expired (national
| . - phase} _
20436-0020CA1 __ Canada |2820616 |g-Dec2011 __ | - - | - - Pending L
20436-0020CN1__|China 1201180066505.2 g-Dec-2011 - - ] - Pending |
|20436-D020EP 1 118466382 6-Dac-2011 — - T - - Pending
' 6-Dec-2011 | Pending {
J‘atg%‘ dEH
Trademarks — 1 I
Secial Number Reg. Number Word Mark Check Status Live/Dead Regisiration [ 7
55264705 4117318 RIDGE DIAGNOSTICS TSDR . |UVE 3212012 i ” T
85264850 4117317 RIDGE DIAGNOSTICS | TSOR LIVE 32712012 1
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional) U. cl.?g. DEF.:'[D'?.ING SEc:‘(ij".ll;."OI%:IME
Joseph P. Martinez, Esq., (619) 685-3177; Fax: (619) 702-6857 FILED 02:21 PM 04/23/2015
B. E-MAIL CONTACT AT FILER {optional) gﬁITIAL FILING ﬁ 2013 4419884
martinez@scmv.com ENDMENT 2015 1744746
C. SEND ACKNOWLEDGMENT TC: (Name and Address) SRV: 150556009
eltzer Caplan McMahen Vitek _l
750 B Street, Suite 2100

San Diego, California 92101
Attn: Joseph P. Martinez, Esq.

L _

THE ABOVE SPACE |8 FOR FILING OFFICE USE ONLY

1a. INITIAL FINANCING STATEMENT FILE NUMBER 1 b.[] This FINANCING STATEMENT AMENDMENT is to be filed (for record]
20134419884 (or recorded) in the REAL ESTATE RECORDS
Filer: gitach Amendment Addendum (Form UCC3Ad) and provide Deblor's name in item 13

m TERMINATION: Effectiveness of the Financing Statement identifisd above is terminated with respect io the security interest(s) of Secured Party authorizing this Termination
Statement

——
3. I___] ASSIGNMENT (futt or partial): Provide name of Assignee in item 7a or 7b, and address of Assignee in item 7c and name of Assignor in item $
For partial assignment, complete items 7 and 9 and also indicate affected collateral in item 8

—
4, D CONTINUATION: Effectiveness of the Finansing Statement identified anove with respect o the security interest(s) af Secured Party authorizing this Continuation Statement is
continued for the additional periad provided by applicable law

5.[/] PARTY INFORMATION CHANGE:

Check gng of these two boxes: AND Check one of these three boxes to:

CHANGE name and/or address: Complete ADD name: Complete item DELETE name: Give recard name
This Change affects 2 Debtor of l Secured Party of record Z itemn &a or 6b; and item 7a ar 7b and item 7c [:[Ta or 7b, ang item 7c Dlo be deleted in item 6a ar 6b

6. CURRENT RECORD INFORMATION: Complsts for Party Infosmation Change - provide only one name {6a or 8b)
6a. ORGANIZATION'S NAME

RIDGE DIAGNOSTICS, INC., a Delaware corporation

6b. INDIVIDUAL'S SURNAME FIRST PERSCNAL NAME ADDITIONAL NAME(S)ANITIAL(S) SUFFIX

OR

7. CHANGED OR ADDED INFORMATION: Complate for Assignment or Party Information Change - provide cnly ong name (73 of 7b) {use exact, full name; do nat omit, modity. or abbreviale any part of the Debtor's name)
7a. ORGANIZATION'S NAME

RIDGE DIAGNOSTICS, INC.

7b. INDIVIDUAL'S SURNAME

OR

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME (S)/INITIAL{S) SUFFIX
7¢. MAILING ADDRESS cITY STATE |POSTAL CODE COUNTRY
4225 Executive Square, Suite 600 La Jolla CA | 92037 USA

i
8. [_| COLLATERAL CHANGE: Also check one of these four boxes: [ ]ACD cotateral || DELETE caliteral | RESTATE covered collateral [ ] asSIGN coliateral

Indicate collateral:

9. NAME oF SECURED PARTY oF RECORD AUTHORIZING THIS AMENDMENT: Provide cnly gne name {9a or 9b) (name of Assignor. if this is an Assignment)
If this is an Amandment authorized by a DEBTOR, chedk here D and provide name of authorizing Debtor
9a. ORGANIZATION'S NAME

VINDRAUGA CORPORATION

gb. INDIVICUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)MNITIAL(S) SUFFIX

OR

10. OPTIONAL FILER REFERENCE DATA:
P:AL5\15534\71088\Trans\UCC-3 IP Security Agreement

International Association of Commercial Administrators (IACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Form UCC3) {Rev. 04/20/11)
PATENT
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ASSIGNMENT OF DERY

For good and valuable consideration, receipt of which is hereby acknowledgsed,
VINDRAUGA CORPORATION {"Assignor™y hersby assigns and transfers to
VINDRAUGA MHOLDINGS, LLC {"Assignee”} without rescurse, that cartain "Second
Amended and Restated Convertible Promissory Note” dated as of January 27, 3015 in
the stated principal amount of §2,570,000.00, executed by Ridge Diagnastics, Inc. as
Borrower and payable to Vindrauga Corporation as Lender, and the debt reprasented
thereby, all incidents of such debt, all documants exacutad in connaction therewith, and
2l rights thersunder, including without implied limitation the following: (i) Loan
Agresment dated as of Novamber 7, 2013, a8 amended by the First Amendment {o
Loan Agrsement dated as of April 28, 3014 and as further amended by the Becond
Amendmant to Loan Agreement dated as of January 37, 2015, {ii} those documents
referrad o collactively in the Loan Agreement as the "Security Instrument” including the
“Security Agreement (Blankel)” dated as of November 7, 2013, and the “Intelleciual
Proparty Security Agresment” of even date, and alt other documents and instruments
that create 3 security interest or assignment for the purposes of securing the dabl, as
any of the foregoing may be amsended, restated, replaced, supplemented or atherwise
modifiad from fime o time,

DATE: April 4, 2016 ASSIGNORT

VINDRAUGA CORPORATION
A California corporation

By &8
James R, Wade
Pragident

The ahove assignmant is accepted,
ABSIGNEE”

INDRAUGA HOLDINGS, LLC

California limited liability company
By, DACA GP, LLO
A California limited Hability company
its Managing Member

Y
A

¢ 3 S §
$

Howard Justus, Managing Member

A
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS
A NAME & PHONE OF CONTACT AT FILER (pptional)
Bean T. Kirby, Jr.
B. E-MAIL CONTACT AT FILER {optioral)

Delaware Department of State
U.C.C, Tiling Section

dkirby@kirbymac.com Filed: 05:36 PM 0410412016
C. SEND ACKNOWLERGMENT TO: (Name and Address; ©.C.C. Inittal Filing No: 2013 4419884
KIRBY & MeGUINN, ARG, '_E 1 A?:enﬁment \0 2{}%,61921577
707 Broadway, Suite 1750 Service Request Nov 20162064622

Sary Diego, CA 82101

L. -

THE ABOVE SPACE 1S FOR FRING OFRICE USE ONLY

T, INITIAL FINANGCING STATEMENT FILE NUMBER 1 ’Bfwuj This FINANGING STATEMENT AMENDMENT isio be filed [for recort]
R Yy o recorded) i the REAL BEBTATE RECORDE
20134418884 Filer: ahc;?- Amendment Addendum (Form BOG3A) m provicle Debior's name i dem 13
BRSO
2, [: TERMINATION: Effectivenass of the Finanoing Statermant identified above is tarminated with respect to the securily intarastis) of Sequrad Party aathcrrmng this Termination
Siaternent

ocoogagon
3. [W ASSICMMENT (full or partial}. Provide name of Assignes. in ilem 7a ‘o 76, angd address of Assighes it item 7¢ and name of Asiignor in ism #
Forpartisl sssignmentycompiete items 7 ang 8 and alse indicate affacted collateral ivitem 8

4. Em: CONTINUATION: Effectivaness of the Financing Stetement identified abiove with respest to the security interest{s) of Secured Party aithorizing this Gontinsation Statement is
continked for the atdilional pericd provided by applicable law

5. [ FARTY RIFORMATION CHANGE:

Check ang ofthese twaboxes: L0

This Change affects :]mbior or z Becures Parly of recowt {terr Ba 0 Bb; anditern ¥a or Th and e o | 1¥aor T and e 7o delated i flem Sa or 68
m

L GURRENT RECORD INFORMATION: Complets for Party infor rﬁat.on Change - provids anly ¢is nama (B3 ar b}

CHANGE nAME ar'd;c:nr adure& Complei e ALHD name: Complate Rem D OELETE samer Give recurd name
1o be

Ha: QREAMIZATHING NAME
Vindrauga Corporation

=
OR Sh INDRADHIAL'G SURNAME FIRET PERSONAL NAME ALIGITIONAL NAME{SVINITIALIS) SUFFIX

T CHANGED OR ADDED INFORMATION! Somgilele for Assignmeni or Pacty bformation Ghangs - provide oty gag same {7a or 75} fuse exant, Tol name; 45 nod o, roaddly, or abbireviale any pert of e Debior's nama)

Ta ORGAMIATICN'S NAME

N Vindrauga Holdings, LLC
4

To O NDIVIEDUALS SURNAME

INDIVHIUALS FIRET PERSONAL NAME

INDRADUALR ADOITIONAL NAMESVINITIALTS] SHFFIN
To. MAILING ADDRESS CiTY STATE [POSTALCODE CORIRTRY
1585 Hotel Circle South, Suits 310 San Disge CA 82108 USA

8| | COLLATERAL CHANGE: alsocheck gns ofthese four boxas: | ADDcolisteral || CELEVE oolistersl || RESTATE ouveredcolinteral | | ABSHEN ealiaternt

ndicats collateral:

4. NAME oF SECURED PARTY o RECORD AUTHORIZING THIS AMERDMENT: Provide only ang name (82 or 86 (name of Assignor, if this is an Assignment}

# this is an Amendment authoeized by 3 DEBTOR, chack here : and provida nams of suthorizing Deltor

Ga. URGANIZATION'S NAME

windrauga Corporation
OB

BbANDIVIDUAL'S BURMAME FIRST PERSONAL N&ME ADCITIOMAL NAME(SANTTALTS) BUFFEX

10, QFTICNAL FILER REFERENCE DATA:

LIOO FINANCING STATEMENT AMENDMENT Fony BCC3) (Rev. 0412071 Q)PATENT
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NOTIFICATION OF INTENDED DISPOSITION OF COLLATERAL
To: Ridge Diagnostics, Inc., a Delaware corporation (Debtor)

From: Vindrauga Corporation (Secured Party)
1565 Hotel Circle South, Suite 310
San Diego, CA 92108
Attn: James Wade pvade@dacad com
(619) 220-8900 Ext. 114

We (the Secured Party) will sell the Collateral described below to the highest qualified bidder in
public as follows:

Day and Date: April 5, 2016
Time: 10:00 a.m.
Place: Kirby & McGuinn

707 Broadway, Suite 1750

San Diego, CA 92101

Attn: Dean T. Kirby, Jr. dkiby@ikirbymac.com
(619) 525-1652

We reserve the right to purchase at the sale, and to continue or postpone the sale by
announcement made at the above date, time and place. The opening credit bid will be $3,000,000.00.

You (the Debtor) are entitled to an accounting of the unpaid indebtedness secured by the
property that we intend to sell. You may request an accounting by calling us at 619-220-8900 Ext.
114,

All Collateral will be sold, as a single lot, without representation or warranty, “as is” and “with
all faults.” and at its current locations. The Collateral includes all personal property identified in the
following financing statements on file with the Delaware Secretary of State: (i) Filing No. 2013-
4419959 filed 11/8/13, as amended by Filing No. 2015-1744720; and (ii) Filing No. 2013-4419884, as
amended by Filing No. 2015-1744746.

The security interest of Secured Party has been subordinated to, and the Collateral will be sold
subject to, a lien securing a loan described in that certain Intercreditor Agreement dated as of June 1,
2015 as the “Interim Funding Loan.” The approximate balance secured by the senior lien is
$983,427.52 as of the date of this Notice.

The security interest of Secured Party is of equal priority to a lien securing a loan described in
the Intercreditor Agreement as the “Bridge Loan.” The security interest securing the Bridge Loan was
perfected by the filing of a financing statement (Filing No. 2015 0740299 filed 2/22/15) with the
Delaware Secretary of State. The auction sale will be contingent upon the release of this co-equal lien
by the Bridge Lenders. All cash received in connection with the bidding will be held in trust by Kirby &
McGuinn until the earliest of the following: (i) lien releases reasonably satisfactory to the successful
bidder are held by Kirby & McGuinn for the successful bidder; or (ii) seven days after the conclusion
of the auction.

The Collateral to be sold includes the following, without implied limitation of the description in
the above-referenced financing statements:
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All of the Debtor's personal fixture property, and interests therein, and interests in fixture
property, of every kind and nature, whether owned at the creation of the security interest or thereafter
acquired or arising, and wherever located, including the following properties, assets and rights of the
Debtor: (i) Accounts; (ii) Chattel Paper; (ii)) Commercial Tort Claims; (iv) Deposit Accounts; (v)
Documents; (vi) Equipment; (vii) General Intangibles; (viii) Goods; (ix) Instruments; (x) Investment
Property; (xi) Inventory; (xii) Letter of Credit Rights; (xiii) Supporting Obligations; (ix) Debtor’s other
personal property and rights of every kind and interests therein; (xiv) (p) all property delivered to
Secured Party by Debtor or other of Debtor's property that shall otherwise be in Secured Party's
possession or control in any manner or for any purpose.

All Trademark Collateral, Trade Secret Collateral, Copyright Collateral and Patent Collateral as
described in the above-referenced financing statement Filing No. Filing No. 2013-4419884, as
amended by Filing No. 2015-17447486, including without implied limitation U.S. Patent Nos.
8,158,374, 8,440,418 and 8,450,077.

And: (a) 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; (b) all Proceeds, products, substitutes and replacements of such property; all additions,
attachments and Accessions to any of the foregoing; and (c) all property which the Debtor may
receive on account of and from any and all of the foregoing.

DATE: March 22, 2016 /s/_Dean T. Kirby, Jr.
Attorney for Secured Party
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SECURED PARTY BILL OF SALE Aprdt 5, 2018

As 3 digposition of colialeral al public sale pursuant to the saction 8810 of the California Commercial
Code, the undersigned Seller / Becursd Parly does hereby grant. sell, assign, transfer and convey unio
tself as Buyer, and to s successors and assigns, in consideration of a partial oradit bid of the secured
ndebiadness iy the ampunt of Three Million and 0100 Dollars, (33,000,000.00} ali right, title and
interast of Ridge Diagnostics, Inc., a Delaware Corporation {the "Deblar”) in the Collateral described in
Exhibit A to this Bill of Sals, subjsct to all of the terms and conditions stated herein,

N WITNESS WHEREDF Secured Party has executed this Bill of 8ale as of the date firs! above writlen,

VINDRAUGA HOLDINGS, LLC

A California imited hiabilily company
By DACA GP LLE
A California imited Habliity company
fta Managing i‘f;e:rsm

&
e M\\\\N\“\“}
%\ﬁ

‘\.~

PATENT
REEL: 038831 FRAME: 0219




This Financing Ststenterd encisabers Debior’s cwrent and futwee, right, Hde and intorest in and
e

Al of Debtor’s personal and fixtuee property, and tueresty theraln, of every kind snd nange,
whether now owned or hessafer scqudred or arising, and wherever locatad, including all of the
follewing proporios, aveets and vights of Tabtor:

{a} all Acconutyg

(B all Chattel Papeny

{3 all Conunercial Tort Claims;

() all Deposit &ooounts;

{&) =l Dowsnents

) ¥ Boguipmend;

{gy sl Fixnwes;

Yy all General Intangibles;

Y all Goedy

{{ sl Tnatrnoents;

kY all Investmerg Propestys

& all Inventory;

fm) sl Letter-ofCredit Righis

ny sl Ropponing Qbligaticns;

2

() all of Debtor’s other personal property and sights of every kind and description and
intereats thersing

e a8 propaety defiverad to Seoured Pasty by Debuw or other of Deblor's property that shall
othereise be in Secured Party’s posseasion or sontrs! by any miammer o o auy purposy;
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{1y &1 hooks, reconds, writings, dete hages, Infirmetion sad other propesty reluting to, used
or weefil fn connostion with, svidencing, ombodying, nvorporating or relerrng to, any of e
forepoing and

i all Proveeds, products, substitules snd replacoments of such property; all additions,
sttschments and Acceasions 1o any of the foregoing; and sll property which Deltor may recalve
on acemae of and fom any and gl of the fregoing.

For aveddance of doubt i i expressly understood and agresd that the Colinteml {5 intended &
conalst of sl personsd and Bxture property of Debtor, asnd fo e extent the UCC s revised
subsedguent {o the date hereof such that the definltion of sny of the fovegoing terme included in
the desoription of Collstersd iz chanped, the partiey sgree thet aay property which is mmelsded in
sush changed definitions which would not otherwise be included in the foregoing grant on the
date hereof by inchaded in such grand ingnedisioly upon the effective date of such rovision, it
being the intention of the parties horets that the deseription of Colletersl set forth hereln b
constraed Yo inclnde the Brosdest possible ronge of moperty snd sssets and all tangible and
intangibie personal property and fiknges of Dabtor of every kind and desoription,

wk
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&
Mr}

ancing Staternent encunbery Debtor’s aurvent and fuhure, right, title and Intersst In axd

foxg

Q&

(&) Tredemark Collateral. (1) All comunon law, state, foderal and intermationally registerad
trademarks, service marks, trade names, cirpoeale DD, company names, busingey nanes,
fiotithmay business numes, praduct names, stogans, trade styles, trade deosy, eolor murks ad
desions, loges, domsin rumes, other souve or husiness Wemtifiors, degigng and genersl
Intang aibles of like natere, now existing or herenfier adupted or arguired in sny way velating o
the huamsw of Digbtor (“Rusiness™ or stherwiss, together with and lochuding all Howmsses
theredor held by Debior, and ol registratinns sud recondings thereo!, and oll spplications fHled or
1o be flod in corpection therewith, snd all sxtensions and renswals thereof, including, withow
Limitation sy of the forepoing identified on Schedule “A™ heeeto (sx the same may be amended,
wndified or supplemented from time fo tme) together with the goodwall of the 3‘&3&3?65
symbotived by or sssociged with oll of the foregoing ;c&»ﬁmw& y, the “Trademarke™); 8 &
modifications, variations, derbvative marks snd names based wppon the Trademarks used in
Irabtor's Business now o in the futuse, and the goodwill of the Business associated with such
names and marks or other Trademarks; (81 all income, royelties and paymusss now o hereafter
due andior payshls under and with respect o the Trademarks, fnciuding Heense fees and
rovalties wnder Heemse snd other agresmentsy (19) all clafims, couses of action, damages and
repoveries for past, present and futere ndriogements o vospthorized use of sy of e
Trademarks and alf tghts sebsing therefrom axm pcrtammg thersto; {) 2l rights corresponding fo
ke Trademsarks throughout the wm*id (i) all generad intangibles {as defined in the TUCC) and ol
{ntangible ntelleotual property ot other 8 *miza, property of Debior of any kind or naturs, whether
sow pwaed or hereafler soguired or wsed, asociated with or arising ot of any of the Trademurks
{inchnding withowt Hmitation sll Boenge, issmbmsz\«h:g} sudfor Hanchise sgresments and righis
prder sny “Existing Interegte” ss defined in that cernin fotclivotonl Properly Sesurity Agrooment
dated Novenber 7, 2013 betwesen Dieldor sod Securesd Party) not otherwise deseribed herein and
all of the goodwill 9& Dichice’s Business symbolized by the Trademarks or associatad therewithy
(i} any joimly held };,,mw in any of the Ryegoing, whether by conteact or otherwise; and o«‘ii;
sl Procseds (ns dmm,s. fothe Tntsdizotual Propenty Security Agresment) and products of sny and
# of the fvepoing {all of the Swegoing, coltectively, the “Trademark Collateral™y,

(5)  Trade Ssoret Collstersh, () Al trade seovets, confidential Informabon, knovedusw and
ather intellectosl property used 1n the Business of Deblor now or in the future and sl repewals,
modifications, devivatives mnd improvements relating therete (collectively, the “Trade Secrste™;
() all income, voyaliies wnd payments pow or heresfer due sndfor pays shle wnder and with
respact to e Trade Secrsts, inchaling lcemse fooy snd rovaliles under Neenmse and other
ageoernants; (1) alf claloss, causes of action, damages and recoverfes for past, preseat and future
mim‘gamams or ansuthorized use of sny of the Trade Secrety snd all rights wising thersfrom
and persaining therato; (v} all rights corvesponding lo the Trade Scorsts tuoughout the workd;
{3} all gensral intangibles (as dafined In *hf,: U0 and alf intangible intellectual property or other
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sinilar properly of Debtor of any kind or notare, whether now gened or hereafter acquind or
developed, assoviated with or arfsing out of the Trade Secrets (nchuding without limitstion all
immc distributorship andfor franchise agroemants and *'zgim ander any Bxisting Interests) and
not ptherwise desoribed herelng (91) sny jointly held rights In any of the forepoing, whether by
sontract or otherwise; and (i) all Proveedy ad produrty of any sod all of the foregoing (il of
the foregotng, collsatively, the “Trade Ssoret Collateral™).

() Coperight Collateral. {1} Al gm%} tatied sd uopublished works of authorship that Delwor
owns or uses i He Business or will in the futwe adopt and 3o use {Including all adventising and
prasnotional materialy, Franchise az,ﬁew*a‘t& and franchise operstion manuais) all origingl and
derivative works of authorship and works protecteble by coperight that are provently or in the
fusture may b, owned, created, authored, acquirsd or wsed {pursuent 1o ¢ Hosnse or uiherwisel by
Tsebior or by 18 apia}m‘s independent contrantor, thind ma:*s or acnudred by Debtor, st of
Debtor's woprketary olfect code, souros cods, source data files and decumentalion w any way
rednted to the Business and sy modifiostings sad derbvative works related therete, all copyright
reglstrations and ap;;iwmmm for copyright registration that wevinusly have been ov soay
hereafter be issued thereon br apphind forfnthe U wr mvw%wm in the world, all *egmmbm\
resulting from such copyeight spplications, and all :emwmis, raodificationg,  sxtendaas,
derivative works amd wﬁmiw werks thersof op related 1 any of the foregoing, throughout the
world, together withy all copyright licenses held by Debtr, snd ol conunen law ights,
roperights, dghts of guthonbip and morgd sighty related to any of the zwﬁmmg inchuding
witheut Hmitstiog, any of the foregoing identifisd on Schedule “A™ herete (ag the xame may be
srrended, modifisd or supplemented fom time to thme) {oollestively, the “Copyrights™} {ii‘» al
incoms, rovalties and peviments nosw or heveaftor due andfor payeble under and with reapeet 1o
the fvepoing, ncluding Hosnae foes snd royaliies under Hoonse and other agrecments; () aid
cladms, seuses of sotion, damages and recoyveries for past, prostat and futurs mﬁxfzggmcms Qr
wianthorized we of aryy of the Copyrighls sud all nights z:mmg therefrom and pertaliang therely
{iv) all mgm csm*afmn&mg t the Copyrights throughout the world: (v sl general mtszzg{%eias
{an defined in the UCE) and adl intangible intelloctus] property ov othee similar property o
Diebtor of sery kind or nature, whether now owned or heraafier soquined or developed, ﬁswam“e{i
with or wising out of any of the Copyrights {includir g witheut Hmitation afl Hoonse,
dHstributsship em& for franchiss sproaments and righls under sny iﬁxm{zzzg Inferests) mn} st
atherwiss deacrited bersin; {s ) any jointly held righty dn any of the *m«"f&smg, whether by
enntract or otherwize: aad {v ) all Proveeds snd prodosts of any and sll of the hugeing (sl of
the foregoing, ee‘siﬁsiwe?jy,, the “Copwright Collseral™,

(&) Patemt Collatersl, () Al potonts and patent appHestions (ncluding, without imitation

the invertiony, sevices, spepifications and hoprovements deseribed and oleims thersin filed in
the TR, or in suy othey conntey, swosd, held o nsed by Debtor in whele or In past, and all
vetent wnd invention disclosuwrss reluted wrety, together with all relssuances, divisions,
continuations, continustions<oepart, mnewsls, extensions, we-oxsminglions, supplementary
protentinn cortifioster, modifications, derivativey and loyrovenmts thersol and the tnvontions
daclosad therels, and afl new or sopurate pstonts that may be {ssved In connection with the
foregoing, and all sther fnventions {whather patentable ov wnpatatshle, whethsr or not reduced

el
B
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{o pesotice or developed alone or jolatly with others), and ogether with and Including &l patemt
Hoenses held by Dielwor, and all ather rghty incloding the rght to make, ose, Hoenge, sl
explidt and otherwise transfer the breenticm dsclosed therely, incloding witheuwt Bmitation, aay
ot the foregoing idontified on Schedule “A” hereto {as the same may be wmended, modified oy
supplemented from ime 1 thug) (collectivaly the “Patents™) (i) all incoms, roysitiex and
paynents now or hereaflor due sndfor paveble under and with respect o the Patanty, including
Toonse foes and royaliies under Hesnse and other agreementy; (U8 sl ladms, causes of action,
damages and mooveries for past, prosont und Hiturs intringomenty thereof or unauthorived wee of
any of the Patewts and all rights arising thermsfrom angd perlaining thersto) (v} ol nghts
sorresponding to the Palents throughout e workds {v) all general intangities {as defined n the
OO wd all intangible intellectusl propecty or othey stmilar property of Debtor of any kind or
neture, whather now owned or hereafier apquired or developed, sssnclated with or arisiog wat of
any of the Patenty {including withowt Hmitstion all Hosnse, disteibutorship andior franchiss
apreemnenty andt rights under sny Existing Dnterssts) and not otherwise deseribed herelny (vi) any
jointly held tighty In sy of the forogoing, whether by contract or otherwise; sod {vif} aff
products and Frocosds of sny and all of the forsgoing {ell of the Poregoing, collentively, the
“Patent Collateral™,

Lk

Exhibit A to Bill of §ﬁﬁ&$a§e 50f8




Withet lioiting the genemlity of the forepoing, this Flnancing Matement encumbers Dieblor’s
currsnt and fdore, fight, ttle and intorest in and o the Rllowing trsdemarks and patems o the
fullest sxtent peomitied under applicebie law

[Ses Anached Pagelsl]
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Amended and
Restated

Secured Party
Bill of Sale

para. 4 of Kirby
Atfidavit



AMENDED AND RESTATED SECURED PARTY BILL OF SALE April 5, 2016

As a disposition of collateral at public sale pursuant to the section 9610 of the California Commercial
Code, the undersigned Seller / Secured Party does hereby grant, sell, assign, transfer and convey unto
itself as Buyer, and to its successors and assigns, in consideration of a partial credit bid of the secured
indebtedness in the amount of Three Million and 00/100 Dollars, ($3,000,000.00) all right, title and
interest of Ridge Diagnostics, Inc., a Delaware Corporation (the “Debtor”) in the Collateral described in
Exhibit A to this Bill of Sale, subject to all of the terms and conditions stated herein.

This Secured Party Bill of Sale has been amended and restated to substitute a replacement Exhibit A,
which more specifically describes a portion of the Collateral coming within the general description
contained in the original Secured Party Bill of Sale of even date herewith.

IN WITNESS WHEREOF Secured Party has executed this Bill of Sale as of the date first above written.

VINDRAUGA HOLDINGS, LLC

A California limited liability company
By: DACA GP, LLC
A California limited liability company
Its Managing Member

L/

Jandes (Wade, Member
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This Financing Statement encumbers Debtor’s current and future, right,. title and interest in and
to:

(a) Trademark Collateral. (i) All common law, state, federal and internationally registered
trademarks, service marks, trade names, corporate names, company names, business names,
fictitious business names, product names, slogans, trade styles, trade dress, color marks and
designs, logos, domain names, other source or business identifiers, designs and general
intangibles of like nature, now existing or hereafter adopted or acquired in any way relating to
the business of Debtor (“Business™) or otherwise, together with and including all licenses
therefor held by Debtor, and all registrations and recordings thereof, and all applications filed or
to be filed in connection therewith, and all extensions and renewals thereof, including, without
limitation any of the foregoing identified on Schedule “A” hereto (as the same may be amended,
modified or supplemented from time to time), together with the goodwill of the Business
symbolized by or associated with all of the foregoing (collectively, the “Trademarks™); (ii) all
modifications, variations, derivative marks and names based upon the Trademarks used in
Debtor’s Business now or in the future, and the goodwill of the Business associated with such
names and marks or other Trademarks; (iii) all income, royalties and payments now or hereafter
due and/or payable under and with respect to the Trademarks, including license fees and
royalties under license and other agreements; (iv) all claims, causes of action, damages and
recoveries for past, present and future infringements or unauthorized use of any of the
Trademarks and all rights arising therefrom and pertaining thereto; (v) all rights corresponding to
the Trademarks throughout the world; (vi) all general intangibles (as defined in the UCC) and all
intangible intellectual property or other similar property of Debtor of any kind or nature, whether
now owned or hereafter acquired or used, associated with or arising out of any of the Trademarks
(including without limitation all license, distributorship and/or franchise agreements and rights
under any “Existing Interests” as defined in that certain Intellectual Property Security Agreement
dated November 7, 2013 between Debtor and Secured Party) not otherwise described herein and
all of the goodwill of Debtor’s Business symbolized by the Trademarks or associated therewith;
{vii) any jointly held rights in any of the foregoing, whether by contract or otherwise; and (viii}
all Proceeds (as defined in the Intellectual Property Security Agreement) and products of any and
all of the foregoing (all of the foregoing, collectively, the “Trademark Collateral™).

(b)  Trade Secret Collateral. (i) All trade secrets, confidential information, know-how and
other intellectual property used in the Business of Debtor now or in the future and all renewals,
modifications, derivatives and improvements relating thereto (collectively, the “Trade Secrets™);
(ii) all income, royalties and payments now or hereafter due and/or payable under and with
respect to the Trade Secrets, including license fees and royalties under license and other
agreements; (iii) all claims, causes of action, damages and recoveries for past, present and future
infringements or unauthorized use of any of the Trade Secrets and all rights arising therefrom
and pertaining thereto; (iv) all rights corresponding to the Trade Secrets throughout the world;
(v) all general intangibles (as defined in the UCC) and all intangible intellectual property or other
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similar property of Debtor of any kind or nature, whether now owned or hereafter acquired or
developed, associated with or arising out of the Trade Secrets (including without limitation all
license, distributorship and/or franchise agreements and rights under any Existing Interests) and
not otherwise described herein; (vi) any jointly held rights in any of the foregoing, whether by
contract or otherwise; and (vii) all Proceeds and products of any and all of the foregoing (all of
the foregoing, collectively, the “Trade Secret Collateral”).

{©) Copyright Collateral. (i) All published and unpublished works of authorship that Debtor
owns or uses in its Business or will in the future adopt and so use (including all advertising and
promotional materials, franchise agreements and franchise operation manuals) all original and
derivative works of authorship and works protectable by copyright that are presently or in the
future may be, owned, created, authored, acquired or used (pursuant to a license or otherwise) by
Debtor or by its employees, independent contractors, third parties or acquired by Debtor, all of
Debtor’s proprietary object code, source code, source data files and documentation in any way
related to the Business and any modifications and derivative works related thereto, all copyright
registrations and applications for copyright registration that previously have been or may
hereafter be issued thereon or applied for in the U.S. or anywhere in the world, all registrations
resulting from such copyright applications, and all renewals, modifications, extensions,
derivative works and collective works thereof or related to any of the foregoing, throughout the
world, together with all copyright licenses held by Debtor, and all common law rights,
copyrights, rights of authorship and moral rights related to any of the foregoing, including
without limitation, any of the foregoing identified on Schedule “A” hereto (as the same may be
amended, modified or supplemented from time to time) (collectively, the “Copyrights™); (ii} all
income, royalties and payments now or hereafter due and/or payable under and with respect to
the foregoing, including license fees and royalties under license and other agreements; (iii) all
claims, causes of action, damages and recoveries for past, present and future infringements or
unauthorized use of any of the Copyrights and all rights arising therefrom and pertaining thereto;
(iv) all rights corresponding to the Copyrights throughout the world; (v) all general intangibles
(as defined in the UCC) and all intangible intellectual property or other similar property of
Debtor of any kind or nature, whether now owned or hereafter acquired or developed, associated
with or arising out of any of the Copyrights (including without limitation all license,
distributorship and/or franchise agreements and rights under any Existing Interests) and not
otherwise described herein; (vi) any jointly held rights in any of the foregoing, whether by
contract or otherwise; and (vii) all Proceeds and products of any and all of the foregoing (all of
the foregoing, collectively, the “Copyright Collateral™).

(d)  Patent Collateral. (i) All patents and patent applications (including, without limitation,
the inventions, devices, specifications and improvements described and claims therein) filed in
the U.S. or in any other country, owned, held or used by Debtor in whole or in part, and all
patent and invention disclosures related thereto, together with all reissuances, divisions,
continuations, continuations-in-part, renewals, extensions, re-examinations, supplementary
protection certificates, modifications, derivatives and improvements thereof and the inventions
disclosed therein, and all new or separate patents that may be issued in connection with the
foregoing, and all other inventions (whether patentable or unpatentable, whether or not reduced
2
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to practice or developed alone or jointly with others), and together with and including all patent
licenses held by Debtor, and all other rights, including the right to make, use, license, sell,
exploit and otherwise transfer the inventions disclosed therein, including without limitation, any
of the foregoing identified on Schedule “A™ hereto (as the same may be amended, modified or
supplemented from time to time) (collectively the “Patents™); (ii) all income, royalties and
payments now or hereafter due and/or payable under and with respect to the Patents, including
license fees and royalties under license and other agreements; (iii) all claims, causes of action,
damages and recoveries for past, present and future infringements thereof or unauthorized use of
any of the Patents and all rights arising therefrom and pertaining thereto; (iv) all rights
corresponding to the Patents throughout the world; (v) all general intangibles (as defined in the
UCC) and all intangible intellectual property or other similar property of Debtor of any kind or
nature, whether now owned or hereafter acquired or developed, associated with or arising out of
any of the Patents (including without limitation all license, distributorship and/or franchise
agreements and rights under any Existing Interests) and not otherwise described herein; (vi} any
jointly held rights in any of the foregoing, whether by contract or otherwise; and (vii) all
products and Proceeds of any and all of the foregoing (all of the foregoing, collectively, the
“Patent Collateral™).

1
1
1
1
1
1
1
1
1
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Without limiting the generality of the foregoing, this Financing Statement encumbers Debtor’s

current and future, right, title and interest in and to the following trademarks and patents to the
fullest extent permitted under applicable law:

[See Attached Page(s)]
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IP Schedule A Patents 05-25-15.xlsx

Ridge Diagnostics \ **CONFIDENTIAL**

Schedule A to IP Security Agrt

As at 25 May 2015

F&R Ref. Country  [Serial No. Filing Date Pub. No. Pub. Date |Patent No. |Issue Date Status

us

Expired (converted to PCT)

20436- OOO4PO1

60/748,824

9 Dec- 2005

SO0
SO0

20436 0004WO1

us

20436-0005P01

PCT/US2006/047244

60/784,322 ‘ 21-Mar-2006

WO 2007/06781 9

Expired (converted to PCT (0004WO1))

RS

20436 OOO7PO1

20436-0008P01  |US |

20436

5-Sep-2006

60/824 471
60/910,217 |5-Apr-2007

.

Exp|red‘ (converted to utility)

|Expired (converted o utility (0007001))

p!

PCT/US2009/036084

Expired (national phase)

20436-0009WO1
AN

4-Mar-2009

WO 2009/111595 | 11-Sep-2009

20436-0009USH1 us

20436-0010P01  |US |

20436-0012P01  |US

12/921,349 4-Mar-2009

61/033,721 |4-Mar-2008

61/036,013 12-Mar-2008

2011 0245092 6-Oct-2011

Abandoned

|Expired (converted to PCT (0009WO1)

Expired (converted to PCT)

20436-0012WO01  |WIPO

PCT/US2009/036833 11-Mar-2009

WO 2009/114627 |17-Sep-2009

Expired (national phase)

Anye

o

20436-0012U51 us

12/922,365 11-Mar-2009

2011-0269633 3-Nov-2011

Abandoned

23 Nov 2011

20436-0013P01 us 61/105,641 15-Oct-2008 - - - - Expired (converted to PCT and utility)
20436-0013001 us 12/579,733 15-Oct-2009 2010-0100333 22-Apr-2010 - - Abandoned

20436 0013W01  |WIPO PCT/US2009/060895 15-Oct- 2009 WO 2007/030475 |15-Mar-2007 - - Explred (national phase)

204600 TACAN Canada 2 G 3 G e

20436 OO1SCN1 200980147037 4 CN 102257157A - -

Abandoned

Vi

1 21 05066.4 1 5—Oct—2009

Abandoned

20436 001 3HK1

EREREIR

1 1 64379

20436 0014P01 us 61/1 15 710 18-Nov- 2008 - - Explred (converted to PCT and utility
ERA3E-GGTANN us [ {B-Nov-2088 EO-HESVRD Sedu 14

20436-0014002 us 13/892 714 13-May- 2013 - - - Abandoned

20436-0014WO1  |WIPO PCT/US2009/064967 18-Nov- 2009 WO 201 0/059709 27-May-2010 - - Expired (national phase)

18

L

20436-0015001

13/014,413 26-Jan-2011

2011-0213219 1-Sep-2011

To be abandoned

PCT/US201 1/022573

WO 2011/094308  |4- Aug -2011

Exp|red (national phase)

20436 001 5WO1

GFRAYIE

26-Jan-2011

Ta

Exh|b|t A to Bill ostamPage 50f6
REEL: 038831 FRAME: 0234



IP Schedule A Patents 05-25-15.xlsx

Ridge Diagnostics \

**CONFIDENTIAL**

Schedule A to IP Security Agrt

As at 25 May 2015

F&R Ref. Country

Serial No.

Filing Date

Pub. No. Pub. Date

Patent No.

Issue Date

Status

20436-0016001

12/753,022

1-Apr-2010

2010-0280760 4-Nov-2010

Abandoned

20436-0016WO1
AN

PCT/US2010/029720

1-Apr-2010

WO 2010/0115061 |7-Oct-2010

Expired (national phase)

\

20436-0017001

12/754,770

P!
6-Apr-2010

2010-0280562 4-Nov-2010

p!
Abandoned

20436-0017WO1

PCT/US2010/030104
)

6-Apr-2010

WO 2010/118035 |14-Oct-2010

Expired (national phase)

T~

G-I TN

1 IRy 10

20436-0017JP1

2012504782

2012-523009 27-Sep-2012

20436-0020P01 us 61/420,141 6-Dec-2010 - - - - Expired (converted to PCT and utility)
20436-0020001 us 13/312,553 6-Dec-2011 2012-0178118 7/12/2012 - - Abandoned
20436-0020WO1  |WIPO PCT/US2011/063522 - - - -

6-Dec-2011

Expired (national phase)

RECORDED: 05/24/2016
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