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Contunuation of Part 2:

Draper Fisher Jurvetson Fund Vi L.P. as agent
400 Seaport Court, Sune 250
Redwood City, California 94063

Draper Fisher Jurvetson Fund Vil, LLC
400 Seaport Court, Suite 250
Redwood City, Califorma 94063

Draper Associutes, L.P.
400 Seaport Court, Suile 250
Redwood City, California 94063

The Board of Trustees of the Leland Stanford Junior University
2770 Sand Hill Road
Menle Park, California 94025
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the “Agreement”) is enicred into as of this 1 1th day
of May, 2004, by and among BinOptics Corporation, a Delaware corporalion (*“Debror” or
“Company”) and each person or entity listed on Schedule A attached herclo (each, a “Secured
Party” and collectively the “Secured Parties™}.

RECITALS:

A Debror has executed certain promissory notes originally dated the date hereof(the
“Motes™) in favor of the Secured Parties.

B In order 1o induce rhose Secured Partics listed on Schedule A 1o purchase the
Notes, Debtor wishes und has agreed 1o secure ifs obligations o each such Secured Party under
the Notes (also referred to as the “Loan Agreemenis”), 10 enter into this Agreement and 1o grant
such Secured Partics a security interest in the Collateral (defined below).

NOW, THEREFORE, in consideration of the premises and the muiual covenanis and
condirtions conrained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby specifically acknowiedged. Secured Parties and Debior agree as
follows:

1. Grant of Security Interest. To secure the prompt and complete observance and
performance of each covenant, condition or obligation of wharsoever nature 10 be performed or
observed by Debror under the Loan Agreements, Debtor hereby grants o the Secured Parties
collectively, on a pro-rara basis, 4 security inferest in and 1o the following properny, which is
hereafter referred o as the “Collateral™

(&) All present and future deposit uCCOUNLS, aCCOUNEs, CONMFACEs, confraci rights,
instruments, documents, chariel paper, open accounts receivable, book debts, notes, gcneral
intangibles, investment property, patents, patent applicarions, rrademarks, rademark appli-
cations, copyrights, rade secrets, chooses in actuon, letiers of credit, letter of credit rights,
payment intangibles, tax refunds and insurance proceeds and any other obligations or indebied-
ness owed 1o Debror from whate ver source arising; atl rights of Debtor o receive any paymenis
in money or kind; all guaranties of the foregoing and secunty therefors all of the cight, utle and
interest of Debtor in and with respect to the goods, services, or other property that gave £ise o or
that secure any of the foregoing and insurance policies and proceeds relaring therero, and all
rights of Debror as an unpaid seller of goods and services, including, but not limited to, the rights
of stoppage in transit, replevin, reclamation, and resale; and all of the foregoing, whether now
owned or existing or hereafler crealed or acquired;

(b} Al inventory, goods, merchandise, and other personal property now owned or
hereafter acquired by Debior thar are held for sale or lease or are fumnished or to be furnished
under any coatract of service oOr are raw malerials, work-in-process, supplies ar materials used or
consumed in Debtor’s business wherever located, and all products thereof, and all suybsritulions,
replacements, additions or accessions therefor and thereto;
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) All machinery, equipment, tools, compuiers, furniture, auromaobiles, rucks and
other motor vehicles, and fixtures, now owned or hereafter acquired by Debtor, and used ot
acquired for use in the business of Debior, together with all accessions thereto and all
substiturions and replacements thereof and parns therefor;

{(d) All other goods and personal property in which the Debror has any interest, to the
extent of that interest, whether now or hereafier owned or existing, leased, coasigned by or fo or
acquired by Debror, and wherever located; and

«) All cash or non-cush proceeds of any of ke foregoing, including insurance
proceeds.,

Nowwithstanding the foregoing the term “Collateral™ shall not include: (a) any “inent-to-
use” rrademarks at all times prior to the first use thereof, whether by the actual use thercof in
commerce. the recording of a statement of use with the United States Patent and Trademark
Office or otherwise, but only to the exrent the granting of a security interest in such “intent to
use” rrademarks would be contrary to applicable law or (b} any confract, instrurpent, chartel
paper or other property in which any Granror has aoy right, title or interest if and o the exient the
creation of a security interest therein would be prohibited or would cause of resuir in a default
thereunder or breach thereof.

2. Debior’s Representatinns, Warranties and Covenants. Debtor represcnts, warranis
and covenants as follows:

(&) Debtor is the legal owner of the Collateral free and clear of all hens or
encurmbrances or other righis and claims of third parties, except for Permiued Liens. “Permitied
Lien” means (i) liens imposed by law for taxes that are not yet due or are being contested in good
faith: (ii) carriers’, warehousemen's, rmechanics’, materialmen’s, repairmen’s and other like lens
imposed by law, arising in the ordinary course of business; (iil) pledges and deposus made in the
ordinary course of business in compliance with workers’ compeénsanon, unemployment
insurance and other social security laws or regulations; (iv) cash deposits to secure the
performance of bids, trade contracts, ieases, statulory obligations, surety and appeal bonds,
performance bonds and other obligations of a like natre, in each case in the ordinary course of
business: (v) easements, zoning restricrions, rights of way and similar encumbrances on real
property imposed by law or ansing in the ordipary course of business; and (vi) liens in existence
on the date hereof pursuant to capital equipment leases. Debror has and will ar all rimes have,
except as contemplated hereby, exclusive ownership possession and controt of the Collateral. .

[(+)] Debtor's residence (as that werm is used ia Division 9 of the Uniform Commercial
Code) is located a1 9 Brown Road, Ithaca, New York, 14850.

{c) Debior hereby appoints the Secured Parties as its lawful attorney {0 execute
Debtor’s name to all funher instruments and documents for filing (as describad below) thar may
be necessary or desirable, or that Sccured Parfies may reasonably request, in order io perfect,
protect and maintaln the priority of any secumnty inferest graated or purporied o be gra‘nte.d
hercby and to enable the Secured Parfies to exercise and, while an Event of Defaul exists,
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enforce is rights and remedies hereunder with respect 10 the Collateral, and to cause such

\nsiruments or documents 1o be filed in the appropriate offices 1o protect the Secured Parties’
interest i the Collareral.

(d) Debior shall maintain or cause 1o be maintained in good repair and conditios,
excepting ordinary wear and tear, all of the Collateral, and make or cause ta be made all
appropriaie repairs, renewals and replacements thereof, us quickly as practicable after the
occurrence of any loss or damage thereto which are necessary or desirable 1o such end. Debror
shall furnish 1o the Secured Parties a starement respecting any material loss or damage of greater
than five thousand dollars ($5,000) as a result of a single occurrence to any of the Collateral
within ren (10) days of the happening of such an occurrence. Debtor shall provide or cause 1o be
provided with respect To the Collateral such all risk property, liability and other insurance as 1s
customarily maintained with respect 1o the Collateral, and shall have the Secured Parties
designated as an additional loss payee with respect to such Collateral.

{c) Debtor will, upon reasonable advance request from the Secured Parties, perout the
Secured Parties to inspect the Coltateral at any reasonable time at any premises or facilities of
Debror or elsewhere.

{f) Debtor will not, except in the ordinary course of its busincss, sell, lease, encumber

or otherwise wansfer any or ail of the Collateral without the prior written consent of the Secured
Parties.

() The person signing below is authorized 1o sign this Agreement on behalf of

Deblor and to bind Debtor 1o the terms of this Agreement, and that all corporate aclion Neccssary
for the execution of this Agreement has been properly taken by Debror.

3. Events of Default. The following events shall constitute events of default
(“Evenis of Default”) hereunder:

(a) Debior shall fail in any respect W perform or observe any covenant, condition or
agreement to be performed or observed by it in the Loan Agreements or hereunder and shall have
failed o cure such failure within 10 days after receipt of writien notice thereol from a Secured
Party; or

(b) Any representation or warranty made by Debior in the Loan Agreements or
nereunder shall prove to be incorrect in any material respect.

4, Remedies. Upon the occurrence of an Event of Default, all atpounts owing under
the Loan Agreemenis by Debtor shall immediately become due and payable, and the Secured
Parties may exercise in respect of the Collareral, in addition 10 other rights and remedies
provided for herein or otherwise available to it under the Loan Agreements or under applicable
law, all the rights and remedies of a secured party under the Uniform Comumercial Code. The
rights and remedies provided uader this Agreement are curmulative and may be exercised singly
or concurrently, and are not exclusive of any other rights and remedies provided by law or '
equity. Debror agrees that upon an Event of Default and at the Secured Parties’ request, it will
assemblc the Collateral and make it available to the Secured Pacties.
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5. Further Assurances. Debtor agrees that from: time to time it will promptly execaie
and deliver ail further instruments and documents, and ake all further action, that may be
necessary or reasonably desirable, or thar the Secured Parties may reasonably request, in order 10
perfect, protect and maintain the priority of the securily interest granted by this Agreement and 10
enable the Secured Parties to exercise and enforce their rights and remedies under this
Agresment with respect to the Collateral, including bur not lirndted to filing one or more
financing statements or such other documents as the Secured Parties may reasonably request and
as maty be appropriate under the Uniform Commercial Code, the U.S. Copynght Act and such
other applicable laws as in effect in any statc in which the Collateral is located or in which the
Company’s principal place of business is located, in order 1o perfect the Secured Parties’ security
interest in the Collateral.

6. Terminaton. The parties hereto acknowledge and agree thar this Agreement und
all of the rights and obligarions hereunder shall wermunate upon the earher to occur of: (a) the
cepayment by the Company of the priacipal amounts awed under the Loan Agreements and all
interest accrued thereon, or (b) the conversion of the amounts due under the Loan Agreements
into shares of the Company’s Series B Preferred Stock in connection with the Financing or the
Series A Preferred Stock, as the case may be, as more fully set forth in the Loan Agreemenis.

7. Waivers. Until the obligations of Debtor 1o the Secured Parties have been paid in
full, and except as otherwise provided herein, Debtor hereby waives (a) the right fo require the
Secured Partics 1o proceed against any other party or deblor or against any other collateral it may
hold; (b) presentment, protest and notice of prorest. demand and notice of nonpayment, demand
of performance, nouce of sale, and advertisernent of sale, (¢) following a default, any right 1o the
benefit of or to direct the applicarion of any of the Collateral unril the abligations of Debrtor shail
nave been paid in full; and {d) any defenses which may arise by reason of, or be based on, lack of
diligence in collection.

& Anornevs’ Fees. Debror agrees 10 pay the reasonable costs and expenses,
including reasonable amorneys’ fees. which may be incurred by the Secured Parties in connection
with the enforcement or protection of the Secured Parties rights herennder or under the Loan
Agreements, whether or not legal action is instituted or filed.

9. No Waiver. The Secured Parties” acceptance of pariial or delinquent payments of
failure of the Secured Parties to exercise any pight shali not waive any obligation of Debtor or
right of the Secured Parties of modify this Agreement, or waive any similar Event of Default,
except as conternplaied hereby.

10. Assignability. The Secured Parties may assign irs rights under this Agreement
and in the Collateral to anyone at any ume. This Agreement shall be binding on Debm‘r and irs
successors and assigns, and shall benefit the Secured Panies and its successors and assigns.

1L Entire Agreement. This Agreement and the other agreements referencod herein
and therein contain the enrire securlty agreemeni between the Secured Paries and Debtor. This
Agreement may be modified, amended, superseded or canceled, only by a writien insirument
executed by Debtor and the Secured Parties.
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12. Choice of Law. This Agreement shatl be governed by and construed in
accordance with the laws of the State of California.

13. Notices. Aay nolice required hereunder shall be in writing and shall be sent 10 the
parties by first class maul or by facsimile at the addresses set forth hereinbelow:

Debtor: B:inOptics Corporation
9 Brown Road
Ithaca, NY 14850
At Darius Forghani, President
Facsimile: (607)257-9753
Tel: (607) 257-9753

with a copy 1o

Hale and Dorr, LLP

60 Srate Street

Bosion, MA 02109

Arnn: Parrick J. Rondeau, Esq.
Facsimile: {617) 526-5000
Tel: (617) 526-6670

Secured Parnes: at the address set forth on the signature page 10 this
Agrecmenm
i4. Counterparts. This Agreement may be executed in counterparis, which when

taken together shall constitute one document.

15. Severability. 1f any provision or provisions of tis Agreement shall be deemed o
be contrary to public policy or shall for any reason be held to be invalid, then such provision ot
provisions shall be deemed 10 be separable from the remaining provisions of this Agreement, and
shall in no way affect the validity of any of the remaining provisions of 1his Agreement.

16. Headings. Captions and headings in this Agreenoent are for convenience only and
are not 1o be deemed part of this Agreement.

[N WITNESS WHEREOF, the Secured Parties and Debtor have executed this Agreement
as of the day and year first above written

DEBTOR

BinOptics Corporation.
By: .z&{/_/'

MName: ‘chu‘;’# W&M;
Title:  Resdf
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SECURED PARTIES

DRAPER FISHER JURVETSON FUND VIL L.F.

By: Draper Fisher Jurvetson Fund VII Parmers, L. P
(a Cayman Flands Limjited Parinership)

Tine: _{Y\aans %f‘r\ S Sy

Address: 2882 Sand Hill Road, Suite 150, Menlo Park, CA 94025

DRAPER FISHER JUR\;f"I‘f)N PARTNERS VIl LLC

By: /
Name: D N ~hshEr
Title: Meong 1'5! Ay

Address: 2882 Sand Hill Road, Suite 150, Menlo Park, CA 94025

By:

Narne: "'T" N Thass 4& ?:_-\Z:: ‘f’?

Tirtke: Chean wﬂ" |

Address: 2882 Sand Hill Road, Suite 150, Menlo Park, CA 94025

-6-
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CAYUGA VENTURE FUNDII, LLC

Bv: AP Management Associates, LLC ]
Y By: Technical Transfer Invesiment Associates, LLC

By: -,_.—__;:)
By: —

David Ahlers, Execunve Director

Address: 15 Thomwood Drive, [thaca, NY 14850

THE BOARD OF TRUSTEES OF THE
LELAND STANFORD JUNIOR UNIVERSITY

By:
MName:
Tiile:

Addeess: 2770 Sand Hill Road, Menlo Park, CA 94025
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CAYUGA VENTURE FUND IY, LLC

By: AP Management Assaciates, LI.C
" By Techuical Transfer Investment Associates, LLLC
By:
Philip Prowjansky, Manager

By
Travid Ahlers, Executive Directar

Address: 135 Thomwood Drive, thaca, NY 14850

THE BOARD OF TRUSTEES OF THE
LELAND STANFORD JUNIOR UNIVERSITY (SEVF2)

py: T AAdat T oo

Name: “Mark Taborsky for Tyfer Edelsthin
Title: Managing Director, Separate Investmenis

Address: 2770 Sand Hill Road, Menlo Park, CA 94025
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SCHEDULIL A
SECURED PARTIES

Name

Draper Fisher Jurverson Fund VII, L.P.
Draper Fisher Jurvetson Partners VII, LLC
Draper Associates, L.P.

Cayuga Venture Fund I, LLC

The Board of Trustees of the Leland Sranford
Junior University

8-
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