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To the Honorable Commissioner o

FORM PTO-1594
(Rev 5-93)

1. Name of conveying party(ies):
COELACANTH CHEMICAL CORPORATION

Individual(s) citizenship:

Association:

General Partnership:

Limited Partnership:

Corporation - State: DELAWARE
Other:

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

3. Nature of Conveyance:

[ ]Assignment
[X] Security Agreement
[ ]Other

[ ]1Merger
[ ]Change of Name

Execution Date:  03/03/99
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100989160

[X] No

03-22-1999
i
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T

By
“A“
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m U.S. DEPARTMENT OF COMMERCE

Patent and Trademark Office

iginal documents or copy thereof.

<. INUIIY 4NU QUUTESS I receiving party(ies):

Name: IMPERIAL BANK
Address: 226 AIRPORT BOULEVARD

City: SANJOSE State: CA Zip: 95110

Individual(s) citizenship:
Association:

General Partnership:

Limited Partnership:

Corporation - State:

Other: A California chartered bank

If assignee is not domiciled in the United States, a domestic
representative designation is attached: [ 1Yes [ ]No

(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? [ ]Yes [x]No

4. Application number(s) or trademark number(s):
A. Trademark Application No.(s)

75/504,782  75/399,070 75/336,543
75/399,089  75/398,982 75/336,542
75/399,088  75/474,829 75/336,541
75/399,071 75/ 336,625

Additional numbers attached?

B. Trademark Registration No.(s)

N/A

[1Yes [X]No

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

Name: Erin O'Brien
Internal Address: GRAY CARY WARE & FREIDENRICH

400 Hamilton Avenuc
Palo Alto, California 94301

75504782
40'00 CH

6 Total number of applications and registrations involve

2K.00&

7. Total fee (37 CFR 3.41)
[ 1 Enclosed

[ X] Authorized to be charged to deposit account

$265.00

07-1907

8. Deposit account number:

(Attach duplicate copy of this page if paying by deposit account)

750,00 CH

DO NOT USE THIS SPACE

9. Statement and signature.

Erin Q'Brien

March

Name of Person Signing

Signature

Date
Total number of pages comprising cover sheet: [ 9 ]

Mail Documents to be recorded with required cover sheet information to:

U.S. Patent and Trademark Office, Office of Public Records
1213 Jefferson Davis Highway, 3rd Floor
Arlington, VA 22202
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EXHIBITC

Trademarks

Regismation/
Application
—Number

75/504,782
75/399,089
75/399,088
75/399,071
75/399,070
75/398,982
75/474,829
75/336,625
75/336,543
65/336,542

65/336,541

T-657

p.20/20  F-853

Registration/
Application
—Dawe

June 18, 1998
December 2, 1997
December 2, 1997
December 2, 1997
December 2, 1997
December 2, 1997
August 6, 1997
August 6, 1997
August 6, 1997

August 6, 1997

August 6, 1997
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QOPE SECT A

This Intellectual Property Security Agreement (the "Agreement”) is made as of March 3, 1999, by and
berween COELACANTH CHEMICAL CORPORATION, a Delaware corporation, formerly known as Diversa
Chemical Technologies, Inc. ("Grantor™), und IMPERIAL BANK, 1 Califormia chartered bank ("Secured Party™).

RECITALS

A. Secured Parry has agreed 1o lend to Grantor certain funds (the "Loan"), and Granior desires 1o
bomrow such funds from Secured Party pursuant 1o the terms of a Srarter Kir Loan ana Security Agrcement, dated as
of Apnl 30, 1998 (the "Loan Agreement;" all capitalized terms used herein without definition shall have the
meantngs ascribed to them in the Loan Agreemenr).

B. In order 1o induce Secured Party ta lend further funds under the Loan Agreement, Grantor has
agreed 10 grant a securily interest in certain intangible property 1o Secured Party for puroses of securing the
obligations of Grantor to Secured Parry.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

] Grant of Security Interest. As collateral security for the prompt and complete payment and
performance of all of Grantor's present or future indebredness, obligations and Liabilitics to Secured Parry, Grantor
hereby grants a security interest and morigage to Secured Party (1o the extent the same can be granied as limited by
the 1enms and conditions below), as security, in aad o Grantor's entire right, nitie and interest in, 1o and under the
following (all of which shall coliectively be called the "Callateral"):

(a) Any and all copyright rights, copyright applicarions, copyright registrations and like
protections m each work or authorship and derivative work thervof, whether published or unpubhshed and whether
or nat the same also constitutes a trade secret, now or heteafier existing, creared, acquired or held, including withour
limitation those set forth on Exhibit A amached hereto (coliecuively, the "Copyrights™);

) Any and all rrade secrets, and any and all intellectual property righis in computer
software and computer sofiware products niow or hereafter existing, created, acquired or held;

{c) Any and al] design nghts which may be available 1o Grantor now or hereafier existing,
created, acquired oc held;

(d) All patents, patent applicarions and like protections including withour limitation
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same,
including withour limitarion the patenis and patent applicarions ser forth an Exiibit B amrached herero (collectively,
the "Patents”™);

(e) Any trademark and servicemark rights, whether registered or not, applications to register
and registrations of the same and like prowecrions, and the entire goodwill of the business of Graatar connected with
and symbolized by such wademurks, including withour limitarion those sef forth on Exhibir C amached herero
(collectively, the "Trademarks");

(f) Any und uil clams for damages by way of past, present and furure infringement of any of
the rights included above, with the right, but not the obligarion, 10 sue for and collect such damages for said use or
infringement of the intellecrual property rights identified above;

(&) All licenses or other rights 10 usc any of the Copyrights, Patents or Trademarks, and all
licensc fees and royalries arising from such use 1o the extent permined by such license or rights; and

PA\378932 4
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(h) All amendments, renewals and extensions of any of the Copyrights, Trademarks or
Parents; and

) All proceads ana producrs of the foregoing, including withour limitation all payments
under msurance or any indemniry or warranty payable in respect of any of the foregoing.

2 Authorization and Request. Grantor authorizes and requests that the Register of Copyrights and
the Commissioner of Patents and Trademarks record this security agreement.
3. Covenants angd Warranlics. Granfor represents, warranis, covenants and agrees as follows:
{a) Grantor is now the sole owner of the Collateral, except for non-exclusive licenses granted

by Grantor to its customers in the ordinary course of business and any permined liens approved in writing by
Secured Party or allowed hereunder;

(b) Performance of this Agreement does not conf}ict with or resuit m a breach of any
agreement to which Granvor is parry or by which Grantor is bound, cxccpt 10 the extent that certaia intellectual
property agreemenss prohibit the assignment of the rights thereunder to a third party without the Jicensar's or other
party’s consent and this Agreement constityles an assignment,

(c) During the term of this Agreement, Grantor will not wransfer or atherwise encumber any
interest in the Collateral, excep1 for exclusive and non-exclusive licenses granred by Granior in the ordinary course
of business or in connection with any collaborations or joint venhures esssential to the performance and operation of
Grantor’s business (as reasonably determined by Grantor) or as set forth in this Agreement, bul in no event shall a
security interest in the Collateral be granted to another financial institution or lender;

()] To the best of its actual knowledge, each of the Parents is valid and enforceable, and no
part of the Collateral has been judged invalid or unenforceable, in whole or in part, and no claim has been made that
any part of the Cotllareral violales the nights of any third party;

(=) Grantor shall deliver 1o Secured Party within (30) days of the last day of each fiscal
quarter, a report signed by Grantor, in form reasonably acceprable 1o Secured Party, listing any applications or
regismarions that Grantor has made or filed in respect of any patents, copyrights ot trademarks and the status of any
outstanding applications or registrations. Grantor shall prompily advise Secured Party of any marerial change in the
camposition of the Collateral, including but not limited to any subsequent ownership right of the Grantor in or 10
any Trademark, Patent or Copyright not specified in this Agreement;

($3) Grantor shall (i) protect, defend and mainfain the validity and enforecabitity of the
Trademarks, Patents and Copyrighis (ii) use its commercially reasonable efforts o detect infrmgements of the
Trademarks, Patents and Copyrights and promptly advise Securcd Party in writing of material infringements
derected and (iii) not allow any Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicared 1o the
public without the wrinen consent of Secured Party, which shall not be unreasonably withheld, unless Granvor
determines thar reasonable business practices suggest that abandonment is appropriate;

03] Granzor shall register or cause 10 be registered (1o the extent not already registered) with
the United Srates Patent und Trademark Office or the United States Copyright Office, as applicable, those
intellectual property rights listed on Exhibits A, B and C hereto within thirty (30) days of the date of this
Agrecment. Grantor shall register or cause to be registered with the United States Patent and Trademark Office or
the United States Copyright Office, as applicable, thosce additional imtellectual property rights developed or acquired
by Grantor from Time to time in connection with any product prior to the sale or licensing of such product 1o any
third party (including without limitation revisions or additions to the intellecmial property rights listed on such
Exhibits A, B and C). Grantor shall, from time o time, exccute and file such ather inspuments, and take such
further actions as Secureq Party may reasonably request from 1ime To time to perfect or continue the perfection of
Secured Party's interest in the Collateral;

PAN878932 4
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) This Agreement creates, and in the case of after acquired Collareral, this Agreement will
create at the time Grantor furst has rights in such after acquired Colilateral, in favor of Secured Parry a valid and
perfected first prionify securiry interest in the Collareral i the United States securing the payment and performance
of the obligations evidenced by the Loan Agreement upoa making the filings referred to in clause (i) below, subjecr
to any permitted liens approved in writing by Secured Party or allowed hereunder;

Q) To the best of irs actual knowledge, excepr for, and upon, the filing with the United
States Patent and Trademark office with respect fo the Patents and Trademarks and the Register of Copyrights with
respect w the Copyrights necessary to perfect the security interests created hercunder, and except as has been
alresdy made or obrained, no authorization, approval or other action by, and no notice 10 or filing with, any U.S.
govermnmental authority or U.S. regulatory body is required either (i) for the grant by Granvor of the securiry interest
granted hereby or for the execution, delivery or performance of this Agreement by Grantor in the U.S. or (1) for the
perfection in the United States or the exercise by Secured Party of its rights and remedies hereunder;

G) All informartion heretofore, herein or hereafier supplied 1o Secured Party by or on behalf
of Grantor with respect 1o the Collateral is accyrate and complete in all marerial respects;

(x) Except as otherwise perminted under this Agreement, Graator shall not enter into any
sgreement that would marerially impair or conflict with Grantor's obljgations hereunder withour Secured Party's
prior written consent, which consent shall not be unrcasonably withheld. Except as otherwise permitted under this
Agreement, Grantor shall not permit the inclusion in any matenal coniract to which it becomes a party of any
provisions that could ar might in any way prevent the creation of a security interest in Grantor's rights and interests
in any property included within the definirion of the Collateral acquired under such conwracts, except that certain
conrracts may coniain anli-assignment provisions that prohibit the creation of @ securiry interest in such contracts
Gruntor is requared, in its commercially reasanable judgment, to accept such provisions; and

Q) Upon any executive officer of Grantar obtining sctual knowledge thereof, Grantor will
promprly notify Secured Pary in writing of any event that marerially adversely affects the value of any Collateral,
the ability of Grantor to dispose of any Collateral or the rights and remedies of Secuyred Party in relation therero,
including the levy of any legal process against any of the Collateral.

4, Secyred Party's Rights. Secured Party shall have the right, but not the obligation, o take, at
Grantor's sole expense, any actions that Grantor is required under this Agreement to tuke but which Grantor fails to
take, after fifteen (15) days' wrinen notice to Grantor. Grantor shall reimburse and indemnify Secured Party for all
reasonable cosis and reasonable expenses ncurred in the reysonable exercise of its rights under this section 4.

S. Inspection Rights. Grantor hereby grants to Secured Party and its employees, representarives and
agents the right to visit, during reasenable hours upon prior reasonable wrinen notice 1o Grantor, any of Grantor's
plants and facilities that manufacture, install or store products {or that have done so during the prior six-month
peried) that are sold utthizing any of the Collateral, and to inspect the products and qualiry control records relating
thereto upon reasonable wrirten notice o Grantor and as often as may be reasonably requested.

6. € SS. : Q

(a) On a continuing quarterly basis or upon Secured Party’s request, Grantor will make,
execure, acknowledge and deliver, and file and record in the proper filing und recording places in the United Staves,
all such insmuments, including appropriate financing and continuation statememnss and collateral agreements and
filings with the United States Patent and Trademark Office and the Register of Copyrighrs, and 12ke all such action
as may reasonably be deemed necessary or advisable, or as requested by Secured Party, to perfect Secured Party's
security interest in all Copyrights, Patenis and Trademarks and otherwise to carry our the intent and purposes of this
Agreement, or for assuring and confuming to Secured Party the grant or perfecrion of a secunty infcrest in all
Collareral.

®) Granior hereby imrevocably appoints Secured Party as Granyors anomey-in-fact, with full
authority in the place and stead of Grantor and in the name of Grantor, from time to time in Sceured Party's
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discrerion, 1o take any action and 1o execute any instrument which Secured Party may deem necessary or advisable,
(1) vo modify, in its sole discretion, this Agreement without first obraining Grantor's approval of or signaturc 10 such
modification by amending Exhibit A, Exhibit B and Exhibit C, thereof, as appropriate, to include reference o any
right, title or mterest in any Copyrights, Patents or Trademarks acquired by Grantor after the execution hereof or 1o
delete any reference to any right, title or inferest in any Copyrights, Patents or Trademarks in which Grantor no
longer has or claims any right, titls or interest, (ii) to file, in irs sole discretion, one or more financing or
continuation statements and amendments thereto, relarive o any of the Collareral withour the signamre of Grantor
where permined by law, (iii) after the accurrence of an Event of Default, 1o ransfer the Collareral into the name of
Bank or a third party 1o the extent permined under the California Uniform Commercial Code, and (iv) after the
occurrence of an Event of Default, 1o accomplish any other purpose of this Agreement.

7. Events of Default. The occurtence of any of the followmng shull constinute an Event of Default
under the Agreement:

(a) An Evenr of Default occurs under the Loan Agreement, or any related document by and
berween Grantor and Secured Party, including but not linited 1o that cenain Forbearance Agrecment of even date
herewith; or

(b) Grantor breaches any warranty or agreement made by Grantor io this Agreement and, as
10 any breach that is capable of cure, Grantor fails to cure such breach within ten (10) days of the occurrence of such
breach.
8. Remedies. Upon the occurrence and continuance of an Event of Defauly, Secured Party shall have

the right 10 exercise all the remedies of a secuved parry under the California Uniform Commercial Cade, including
without limitation the right 1o require Grantor to assemble the Collateral and any rangible property m which Secured
Party has a secunity interest and 10 make 1t available to Secured Party ar a place designated by Secured Parry.
Secured Party shall have a nonexclusive, royalty frec license to use the Copyrights, Patents and Trademarks 1o the
extent reasonably nccossury fo permit Secured Party to exercise its rights and remedies upon the occurrence of an
Event of Default. Grantor will pay any expenses (including reasonable anmomneys’ fees) incurred by Secured Party in
connection with the excrcise of any of Secured Party's rights hereunder, including withour liymitarion any expense
incurred in disposing of the Collateral. All of Secured Party's rights and remedies with respect 1o the Collateral shall
be cumularive. Secured Party may, in i5s sole discretion, consttlt with Grantor in order 1o utilize Grantor’s technical
and markering expertise to maximize the sate or disposition proceeds of the Collateral.

9. Indempity. Grantor agrees 1o defend, indemnify and hold harmiless Secured Party and its officers,
employees, and agents against: (a) al! obligations, demands, claims, and liabilities claimed or asscried by any other
party in connection with the transactions coniemplated by this Agreement, and (b) all losses or expenses in any way
suffered, incurred, or paid by Secured Party as a result of or in any way arising out of, or consequential 1o
transacrions berween Secured Party and Grantor, whether under this Agreement or otherwise (including withour
limitation rcasonable amomeys’ fees and reasonable expcnses), except for losses arising from or out of Secured
Party's gross negligence or willful misconduct.

10. Course of Dealing. No course of dealing, nor any failure 10 exercise, nor any delay in exercising
any night, power or privilege hereunder shall operate as a waiver thereof.

11 Anomeys Fees. If any action relating to this Agreement is brought by either parry herero against
the other party, the prevailing party shall be entitled to recover reasonable attomeys' fees, costs and disbursements.

12. Amsadments. This Agreement may be amended only by a writlen instrument signed by both
parties hereto.

13. Counterparts. This Agreement may be execared in rtwo or more counterpans, cach of which shail
be deemed an original but all of which rogether shall consyitute the same instrument.
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14. California Law and Jurisdicdon: Iury Waiver. This Agreement shall be governed by the laws of
the Staic of Catifornia, without regard for choice of law provisions. Grantor and Secured Party consent to the
exclusive jurisdiction of any state or federal cowrt located in Santa Clara Counry, California. GRANTOR AND
SECURED PARTY EACH WAIVE THEIR RESPECTIVE RIGHTS TCO A JURY TRIAL QF ANY CLAIM OR
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THE LOAN AGREEMENT, THIS AGREEMENT,
OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.

[N WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above

writen.
GRANTOR:
Address of Grantor: COELACANTH CHEMIC‘A@ORATION
100 Jersey Avenue By: S -
Building A, Suite 103
New Brunswick, NJ 0890] —
- is: PRKincant
Aun: Brew Bosley
SECURED PARTY

Address of Secured Party: IMPERIAL BANﬁWM
226 Airport Parkway By: ’ A M. R
San Jose, CA 95110-1024 U\}

is: 708 {}

Atwn: Corporate Banking Center
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EXHIBIT A
Copyrights
None.
PA\878932 4
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EXHIBIT B
Patents

Registranon/ Registration/

Application Application
Descnipuon _Number _ Dare
Synthesis of Azetidine Denvatives (US) 09/173,510 10/15/98
Syathesis of Azetidine Derivatives (PCT) PCT/LS98/21786 10/15/98
PA\K74932 4
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