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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this " IP Agreement”) is made as of the 29th
day of September 1999 by and between Abaxis, Inc. ("'Grantor”), and Silicon Valley Bank, a
Cdlifornia banking corporation ("Bank™).

RECITALS

A. Bank will make advances to Grantor ("Loans™) as described in the Loan and
Security Agreement (the "Loan Agreement”), but only if Grantor grants Bank a security inferest in
its Copyrights, Trademarks, Patents, and Mask Works in connection with its Vetscan products as
specifically described on Exhibits A, B, C and D herefo. Defined terms used but not defined
herein shall have the same meanings as in the Loan Agreement.

B. Pursuant to the terms of the Loan Agreement, Grantor has granted fo Bank a
security inferest in all of Grantor’s right title and interest, whether presently existing or hereafter
acquired in, to and under all of the Collateral.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged and intending fo be legally bound, as collateral security for the prompt and
complete payment when due of Grantor’s Indebtedness under the Loan Agreement, Grantor
hereby represents, warrants, covenants and agrees as follows:

1. Grant of Security Interest. As coliateral security for the prompt and complete
payment and performance of all of Grantor's present or future Indebtedness, obligations and
liabilities to Bank, Grantor hereby grants a security interest in all of Grantor’s right, title and interest
in, to and under its Infellectual Property Collateral in connection with its Vetscan products (all of
which shall collectively be called the "Intellectual P-operty Collateral”), including. without limitation,
the following:

@ Any and all copyright rights, copyright applications, copyright registrations
and like protections in each work or authorship and derivative work thereof, whether published or
unpublished and whether or not the same diso constitutes a frade secref, now or hereafter
existing, created, acquired or held, including without limitation those set forth on Exhibit A
attached hereto (collectively, the "Copyrights™);

) Any and all trade secrets, and any and dll intellectual property rights in
computer software and computer soffware products now or hereafter existing, created, acquired
or held;

© Any and all design rights which may be available to Grantor now or
hereafter existing, created, acquired or held;

@ All patents, patent applications and like protections including, without
limitation, improvements, divisions, continuations, renewals, reissues, extensions and continuations-
in-part of the same, including without limitation the patents and patent applications set forth on
Exhibit B attached hereto (collectively, the "Patents™);

(e) Any frademark and servicemark rights, whether registered or not,
applications to register and registrations of the same and like protections, and the entfire goodwill
of the business of Grantor connected with and symbolized by such frademarks, including without
limitation those set forth on Exhibit C attached hereto (collectively, the "Trademarks”)
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® All mask works or similar rights available for the protection of
sermiconductor chips, now owned or hereaffer acquired, including, without limitation those set
forth on Exhibit D attached hereto (collectively, the ™ Mask Works”);

(e)) Any and all claims for damages by way of past, present and future
infringements of any of the rights included above with the right, but not the obligation, to sue for
and collect such damages for said use or infringement of the intellectual property rights identified
above;

() All licenses or other rights tc use any of the Copyrights, Patents, Trademarks,
or Mask Works and all license fees and royalties arising from such use to the extent permitted by
such license or rights; and

0] All amendments, extensions, renewals and extensions of any of the
Copyrights, Trademarks, Patents, or Mask Works; and

) All proceeds and products of the foregoing, including without limitation all
payments under insurance or any indemnity or warranty payable in respect of any of the
foregoing.

2. Authorization and Request. Granor authorizes and requests that the Register of
Copyrights and the Commissioner of Patents and Trademarks record this IP Agreement.

3. Covenants and Warranties. Grantor represents, warrants, covenants and agrees as
follows:

(@ Grantor is now the sole owner of the Intellectual Property Collateral, except
for licenses granted by Grantor to its customers in the ordinary course of business or as the Board of
Directors of Borrower deems, in good faith, appropriate for the development of Borrower's business or the
sale or distribution of its products of services.

(o)) Performance of this IP Agreement does not conflict with or result in a
breach of any IP Agreement to which Grantor is bound, except t0 the extent that certain
intellectual property agreements prohibit the assignment of the rights thereunder to a third party
without the licensor’s or other party’s consent and this IP Agreement constitutes a security interest.

© During the term of this IP Agreement, Grantor will not fransfer or otherwise
encumber any interest in the Intellectual Property Collateral, except for non-exclusive licenses
granted by Grantor in the ordinary course of tusiness or as set forth in this IP Agreement in
connection with (@) above;

@ To its knowledge, each of the Patents is valid and enforceable, and no part
of the Intellectual Property Collateral has been judged invalid or unenforceable, in whole or in
part, and no claim has been made that any part of the Inteliectual Property Collateral violates the
rights of any third party;

) Grantor shall promptly advise Bank of any material adverse change in the
composition of the Collateral, including but not limited 1o any subsequent ownership right of the
Grantor in or to any Trademark, Patent, Copyright, or Mask Work specified in this IP Agreement;

) Grantor shall () protect defend and maintain the validity and
enforceability of the Trademarks, Patents, Copyrights, and Mask Works, (i) use its best efforts to
detect infringements of the Trademarks, Patents, Copyrights, and Mask Works and promptly advise
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Bank in writing of material infringements detected and (i) not allow any Trademarks, Patents,
Copyrights, or Mask Works to be abandoned, forfeited or dedicated to the public without the
written consent of Bank, which shall not be unreasonably withheld, unless Grantor determines that
reasonable business practices suggest that abandonment is appropriate.

(o)) Grantor shall promptly register the most recent version of any of Grantor’s
Copyrights, if not so diready registered, and shall, from time fo time, execute and file such other
insfruments, and take such further actions as Bank may reasonably request from fime fo time to
perfect or continue the perfection of Bank's interest in the Intellectual Property Collateral;

(h) This IP Agreement creates, and in the case of affer acquired Infellectual
Property Coliateral, this IP Agreement will create at the time Grantor first has rights in such after
acquired Intellectual Property Collateral, in favor of Bank a valid and perfected first priority security
interest in the Intellectual Property Collateral (subject to the pari passu fiing with Abbott
Laboratories Incorporated) in the United States securing the payment and performance of the
obligations evidenced by the Loan Agreement upon making the filings referred 10 in clause (i)
below;

M To its knowledge, except for, and upon, the filing with the United States
Patent and Trademark office with respect to the Patents and Trademarks and the Register of
Copyrights with respect to the Copyrights and Mask Works necessary to perfect the security
interests created hereunder and except as has been diready made or obtained, no authorization,
approval or other action by, and no notice to or filing with, any U.S. governmental authority of U.S.
regulatory body is required either (i) for the grant by Grantor of the security interest granted hereby
or for the execution, delivery or performance of this IP Agreement by Granftor in the U.S. or (i) for
the perfection in the United States or the exercise by Bank of its rights and remedies thereunder;

() All information heretofore, nerein or hereaffer supplied to Bank by or on
behalf of Grantor with respect to the Intellectual Property Collateral is accurate and complete in
all material respects.

(9] Grantor shall not enter intfo any agreement that would materially impair or
conflict with Grantor’s obligations hereunder without Bank's prior written consent, which consent
shall not be unreasonably withheld. Grantor shall not permit the inclusion in any material contract
to which it becomes a party of any provisions that could or might in any way prevent the creation
of a security interest in Grantor’s rights and interest in any property included within the definition of
the Intellectual property Collateral acquired under such contracts, except that certain contracts
may contain anti-assignment provisions that could In effect prohibit the creation of a security
interest in such contracts.

0] Upon any executive officer of Grantor obtaining actual knowledge therecf,
Grantor will promptly notify Bank in writing of any event that materially adversely affects the value
of any material Intellectual Property Collateral, the ability of Grantor to dispose of any material
Intellectual Property Collateral of the rights and remedies of Bank in relation thereto, including the
levy of any legal process against any of the Intellectual Property Collateral.

4. Bank’s Rights. Bank shall have the nght, but not the obligation, to take, at Grantor’s
sole expense, any actions that Grantor is required under this IP Agreement fo take but which
Grantor fails to take, after fifteen (15) days’ nofice to Grantor. Grantor shall reimburse and
indemnify Bank for all reasonabie costs and recasonable expenses incurred in the reasonable
exercise of its rights under this section 4.
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5. iInspection Rights. Grantor hereby grants to Bank and ifs employees,
representatives and agents the right to visit, during reasonable hours upon prior reasonable written
nofice to Grantor, and any of Grantor’s plants and faciliies that manufacture, install or store
products (or that have done so during the prior six-month period) that are sold utllizing any of the
Intellectual Property Collateral, and fo inspect the products and quality control records relafing
thereto upon reasonable written notice to Grantor and as often as may be reasonably requested,
but not more than one (1) in every six (6) monihs; provided, however, nothing herein shall entitle
Bank access fo Grantor’s frade secrets and other proprietary information.

c:\temp\doc999.doc 4
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é. Further Assurances; Attorney in Fac.

() On a continuing basis, Grantor wil, subject to any prior licenses,
encumbrances and restrictions and prospective: licenses, make, execute, acknowledge and
deliver, and file and record in the proper filing and recording places in the United States, all such
insfruments, including appropriate financing and contfinuation statements and collateral
agreements and filings with the United States Patent and Trademarks Office and the Register of
Copyrights, and take all such action as may reascnably be deemed necessary or advisable, or as
requested by Bank, to perfect Bank's security interest in all Copyrights, Patents, Trademarks, and
Mask Works and otherwise to carry out the intent cnd purposes of this IP Agreement, or for assuring
and confirming fo Bank the grant or perfection of a security interest in ail Intellectual Property
Coliateral.

©) Grantor hereby irevocably appoints Bank as Grantor’s attorney-in-fact, with
full authority in the place and stead of Grantor and in the name of Grantor, Bank or otherwise,
from time to fime in Bank’s discretion, upon Grantor’s failure or inability to do so. to take any action
and to execute any insfrument which Bank may deem necessary or advisable to accomplish the
purposes of this IP Agreement, including:

() To modify, in its sole discretion, this IP Agreement without first
obtaining Grantor’s approval of or signature to such modification by amending Exhibit A, Exhibit B,
Exhibit C, and Exhibit D hereof, as appropriate, to include reference to any right, title or interest in
any Copyrights, Patents, Trademarks or Mask Works acquired by Grantor after the execution
hereof or to delete any reference to any right, title or interest in any Copyrights, Patents,
Trademarks, or Mask Works in which Grantor no longer has or claims any right, title or interest; and

(i To file, in its sole discretion, one or more financing or continuation
statements and amendments thereto, relative to ¢cny of the Intellectual Property Collaterai without
the signature of Grantor where permitted by law.

7. Events of Default. The occurrence of any of the following shall constitute an Event
of Default under this IP Agreement:

(Q) An Event of Default occurs under the Loan Agreement; or

(b) Grantor breaches any warranty or agreement made by Grantor in this IP
Agreement.

8. Remedies. Upon the occurrence and continuance of an Event of Default, Bank
shall have the right to exercise all the remedies of a secured party under the Califomia Uniform
Commercial Code, including without limitation the right to require Granfor to assemble the
Intellectual Property Collateral and any tangible property in which Bank has a security interest and
fo make it available to Bank at a place designcted by Bank. Bank shall have a nonexclusive,
royalty free license to use the Copyrights, Patents, Trademarks, and Mask Works to the extent
reasonably necessary to permit Bank to exercise ts rights and remedies upon the occurrence of
an Event of Default. Grantfor will pay any expenses (including reasonable attorney's fees) incurred
by Bank in connection with the exercise of anv of Bank’s rights hereunder, including without
limifation any expense incurred in disposing of tte Intellectual Property Coliateral.  All of Bank's
rights and remedies with respect o the Intellectual Property Collateral shall be cumulative.
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9. Indemnity. Grantor agrees to defend, indemnify and hoid harmless Bank and its
officers, employees, and agents against: (a) all obligations, demands, claims, and liabilities
claimed or asserted by any other party in connection with the fransactions contemplated by this
IP Agreement, and (b) all losses or expenses in cny way suffered, incurred, or paid by Bank as a
result of or in any way arising out of, following or consequential to transactions between Bank and
Grantor, whether under this IP Agreement or otherwise (including without limitation, reasonable
afforneys fees and reasonable expenses), except for losses arising from or out of Bank’s gross
negligence or willful misconduct.

10. Reassignment. At such time as Grantor shall completely satisfy all of the obligations
secured hereunder, Bank shall execute and deliver 1o Grantor all deed, assignments, and other
insfruments as may be necessary or proper to reinvest in Grantor full title to the property assigned
hereunder, subject to any disposition thereof which may have been made by Bank pursuant
hereto.

11. Course of Dedling. No course of clealing, nor any failure to exercise, nor any delay
in exercising any right, power or privilege hereuncer shall operate as a waiver thereof.

12. Attorneys’ Fees. If any action relating to this IP Agreement is brought by either party
hereto against the other party, the prevailing party shall be entitfled to recover reasonable
attorneys fees, costs and disbursements.

13. Amendments. This IP Agreement may be amended only by a written instrument
signed by both parties hereto.

14, Counterparts. This IP Agreement may be executed in two or more counterparts,
each of which shall be deemed an original but all of which together shall constitute the same
Instrument.

16. Law and Jurisdiction. This IP Agreement shall be governed by and construed in
accordance with the laws of the State of Califomia, without regard for choice of law provisions.
Grantor and Bank consent to the nonexclusive jurisdiction of any state or federal court located in
Santa Clara County, California.

16. Confidentiality. In handling any confidential information, Bank shall exercise the
same degree of care that it exercises with respect to its own proprietary information of the same
fypes to maintain the confidentiality of any non-public information thereby received or received
pursuant to this IP Agreement except that the disciosure of this information may be made () to the
affiiates of the Bank, (i) o prospective transferee or purchasers of an interest in the obligations
secured hereby, provided that they have entered into comparable confidentiality agreement in
favor of Grantor and have deliver a copy to Grantor, (i) as required by law, regulation, rule or
order, subpoena judicial order or similar order and (iv) as may be required in connection with the
examination, audit or similar investigation of Bank.

IN WITNESS WHEREOF, the parties hereto have executed this IP Agreement on the day and year
first above written.

Address of Grantor: SRANTOR:
/“
1 250 Urturgr it Werhi ABAXIS, INC.
XY 0N
3y:
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Exhibit "A" attached to that certain Intellectual Property Security Agreement dated September 29,
1999,

EXHIBIT "A"
COPYRIGHTS
SCHEDULE A - ISSUED COPYRIGHTS
COPYRIGHT REGISTRATION DATE OF
DESCRIPTION NUMBER ISSUANCE

SCHEDULE B - PENDING COPYRIGHT APPLICATIONS

FIRST DATE
COPYRIGHT APPLICATION DATE OF OF PUBLIC
DESCRIPTION NUMBER FILNG CREATION DISTRIBUTION

SCHEDULE C - UNREGISTERED COPYRIGHTS (Where No Copyright Application is Pending)

DATE AND
RECORDATION
NUMBER OF
IP AGREEMENT TO
OWNER OF
ORIGINAL GRANTOR (IF
AUTHOR OR ORIGINAL AUTHOR
OWNER OF OR OWNER OF
FIRST DATE COPYRIGHT COPYRIGHT IS
COPYRIGHT  DATE OF OF (IF DIFFERENT DIFFERENT ROM
DESCRIPTION CREATION DISTRIBUTION FROM GRANTOR GRANIOR
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Received: 10/ 5/98 11:01AM; -> SILICON VALLEY BANK; Page 3

OCT. 5 1999 12:55PM NO. 0388 P 3
N "
z;\’ }” b f /7?
PATENTS

Patent Description/Title Issne Patent Name of Inventor

Date No.
CJ Methods Of Transparting Fluids 12/2/97 5693233 Schembri, Carol T.
Within An Analytical Rotor
c/ Rqagem Compositons For 4/29/97 | 5624597 Bhayani, Bhaskar; Borgart, Teri;
Analytical Tesdng; Freeze Dried Buhl, Steven N.; burd Tammy; Hue,
Sphere Branko; Ostoich, Vladimir E.;

Schembri, Carel T.; Skieller,
Christian; Tang, Thuy N., Yu, Chi-

Sou

C/ Method And Device For 2/4/97 5599411 Schembri, Carol T.
Ultrasonic Welding
C/ Simplified Inlet Channels; 117097 5591643 Schembri, Carol T.
Centrifugal Motors
E/ Error Checking In Blood 12/31/96 5590052  Bernstein, Daniel; Britt, Wayne A.;
Analyzer Buhl, Steven N.; Chang, Jenq C.;

Choate, Glenda L.; Kopf-Sill, Anne

R.; Nagle Robert E.; Schick, Lloyd

A
Cs Simultaneous Cuvette Filling 5121196 5518930 Burd, Tammy L.
‘With Means To Isolate Cuvettes (Abandon
ed)

C/ Methods For Photometric 12/26/95 5478750  Bernstein, Daniel M.; Lingane, Faul
Analysis; Quantitative Analysis Of J.; Nagle, Robert; Ostoich, Vladimir
Body Fluid In A Sample By E.
Measuring Light Intensity Both Of
Sample And Reference, Comparing
Light Absorption Due To Known
Reaction Product; Automatic
C/ Analytical Rotor With Dye 12/05/95 5472603 Schembri, Carol T.
Mixing Chamber
C/ Reagent Container For Analytical ~ 10/10/95 5457053 Burd, Tammy L._; Schembri, Carol
Rotor T.
C/ Reagent Compositions For 5/9/95 5413732  Bhayani, Shaskar; Buhl, Steven N.;
Analytical Testing; in Form of Tang, Thuy N.; Yu, Chi-Sou
Freeze-Dried Spheres
C/ Simultaneous Cuvette Filling 4/25/95 5400665 Burd, Tammy L.

With Means To Isolate Cuvettes; Far
Delivering Liquid Samples To A
Pluratity Of Chambers

4700821.1 {DATElAngus 26.1999) {TIMEI&:12)C 42001283
‘T
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C) Method And Device For 4/4/95 5403415
Ultrasonic Welding
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Schembri, Carol

C/ Reagent Container For Analyrical 4/19/94 5304343 Burd, Tatnmy L.; Schembri, Carol

Rotor; Releasing Determined

T.
VYolume Of Liquid When Rotor Is
Placed In Centrifuge
Wi/ Cryogenic Apparaius 174794 5275016 Alvarado, Anihony, Bhayani,

Bhaskar; Buhl, Steven N.; Chaterjee,
] Bikash K.; Smith, Gary L.; Tang,
Thuy N., Wong, Swee; Yu, Chi-Sou
¢/ Sample Metering Port For 9/7/96 5242606  Braynin, Boris; Buhl, Steven; Burd,
Analytical Rotor Having Overflow Tammy L.; Schembri, Carol T.

Chamber; Sample Application Port
Into Which Fluid Sample Is
Introduced Without Prior
Measurement’ Separation Of Plasma
From Whole Blood

C/ Apparatus And Method For 2/16/93 5886844  Burd, Tammy L.; Schembri, Carol

Coutinuous Centrifugal Blood Cell (Abandon
Separation; Separation Chamber ed)
Located Radieally Qutward From

Sample Chamber And Connected By

Flow Restrictive Channel

T.

C/ Apparatus And Method Far 6/16/92 5122284 Braynin, Boris; Burd, Tammy L.;

Optically Analyzing Biological
Fluids; Centrifugal Rotor
Comprising Plurality Of Peripheral
Cuvettes

C/ Apparatus And Method For 10/29/91 5061381
Separating Cells From Biological

Fluids; Distribution Of Separated

Plasma Into Diffexent Test Wells

Within Centrifugal Rotor For

Testing Without Transferring

PATENT APPLICATIONS
Description Filing Date Serial No.
C/ Centrifugal Rotor 471/91 - 5173193
Having Flow Partiticn
C/ Dried Chemical 6/6/95 5776563
Compositions

4790821.1 {DATELAusgua 26,1999} {TIMEIL6:12)C 42001283

Ostoich, Vladimir

Burd, Tammy L.

Name of Inventor
Schembrt, Caral T.

Buhl, Steven N.;
Bhayani, Bhaskar; Yu,
Chi-Sou; Tang, Thuy N.
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Trademark

Piccolo (words only)
VetSean (words only)
Qrbos (words only)
Abaxis (words only)

Trademark

IQC (words only)
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REGISTERED
TRADEMARKS

Registration Date
114/97
5/2/95
9/5/95

2/14/95

Filing Date
4/8/96

NO. 0888 P. 2

2030611
1852630
1917465
1879171

Scrial No.
75-085698

(®
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Exhibit "D" affached to that certain Intellectual Property Security Agreement dated September 29,
1999,

EXHIBIT "D"
MASK WORKS
MASK WORK
DESCRIPTION COUNIRY SERIAL NO. REG. NO STATUS
?:S"aﬁfé’fgg?f’;;g 1 «MY Initialss= 11
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