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Commissioner for Trademarks: Please record tha attached copies of an orlginal document.

1. Name of conveying party(ies):
Cengent Therapeutics, Inc,

Individual(s)

Association

General Partnership

Limited Partnership
Corporation—State California

2, Name and address of raceiving party{les):

Perseus-Soros Biopharmaceutical Fund, LP
888 Seventh Avenue, 28th Floor
New York, NY 10106

individual(s) Citizenship

CEOO0O0O0

Other

Additional nama(g) attached? [ ves & Na

Association
General Partnership
Limited Partnership Delaware

3. Nature of conveyance:

I assignment

O Merger

¥ Security Agreament
O Crange of Name

O Other:

Execution Date: Qctober 29, 2004

Corporation—State
Other

DOROO0

If the assignee is not domiciled in the United
States, a domestic representative designation Is
aftached. O Yes [ No

Addltlona| names/addresssas attached? O Yes B No

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

73/226,837

Additional numbers attached? O Yes E No

B: Trademaric No{s).:

2,307,950 2,534,211
2,368,701 2,565.457
2,416,059 2,594,536
2.423.602 2,640,309

2,657,472
2,703,293
2,705,142
2,716,849

5. Name/address of party to whom correspondence concarning
docutment should be malled:

Dale L. Rieger

Fish & Richardson P.C.
12390 El Camino Real
San Diego, CA 92130

6. Total number of applications and registrations Invelved; 13

7. Total fes (37 CFR §2.41); § 520.00

[ Enclosed
¥ Authorized to charge Depasit Account.

8. Daposit Account No.: 06-1050

Plzase apply any additionaily charges, or any ¢redits, to our
Beposit Account Mo, 08-1050.

DO NOT USE THIS SPACE
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the attached is a true copy of the original docurpen

"M

Dale L. Rieger

9. Staternent and Signature: To the best of my knowledge and belief, the foregoing information is frue and correct and

[ [26]05

Name of Person Signing Signature

(G
74

Date

Total nurnber of pages including cover shaat, attachments, and dacument: 13

30238335, doc

700149734

CERTIFICATE OF TRANSMISSION BY FACSIMILE

1 hereby certify that this corrospondence is being transmitted by facsimile to the
Patent and Trademnark Otfice on the date indicated below.

January 28, 2005

Date of Transmission

Diana Bradley ‘ TRADEMARK
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Sermisslonear fay Tradomrarks: Masts recerd the slbehnd coples of an aniginal decumam,

1. Narrs ul sconvayinp party(as):

0 Aszociation
A Gencral Partnanshi

I Corpermtion—Stata
O Other

Cengant Tharapeautics, Ino, Perseus-geraz Blopharmeceutical Fund, LB
) BA8 Soventh AvanUe, 29th Floor
2 Indivinuat{a) New Yark, NY 10108

Ll Limitad Partnarship

2. Neme nnd addragy of Tecaiving |:|l.|'tylill):I

p
Individuais) Sitzenship

Salfoms a
0 Azzodglion
[}

Addifonal nami (s) a

General Partnership

Hachod? I veo ] we

3. Matume of sommayance:

O Azsignrrmnt

1 Murgar

G sacurity Agrammant
0 Chmngu of Nams

& Othar;

Exacutlon Date: Octabar 29’ =0T

Limiteql Fartnership Delawarg

O Corporution-Stane
O Other

If the assipneas & not damicliad inthe Uinited
States, a domestic reapresentative designation i
nitached. O Yes [E No

Addiiorml nomosfaddrammes atnched? C1as B Ha

15/226,837

" Appliction puner(e) o TaCamErk umbors):
A Traderrark Applicadon Naga).: B: Tmdemark No(=).;

2,307,950 2,534,211 2,657472
2368701 2565457 2,703,255
2418059 2,594,536 2,705.142
2423602 2540509 2. 7168849

Additlanal numtiara atoched? [ vey [E No

ducument shouwld b rrmilwd:

6. Harmiaddrees of panY b whom eormaapondahce concaming

FTO Cuatamer Number 235085 O Sncleses

& Total hiumber of applcnliong and ragitrations mveived: 15

¥ Tolal e @7 OFR £9.11); § 520.00

& Authurized to charge Dapvaik Asseunt

B DBaposh Account Naz 08--1080

Plansu apply amy addienany charges, or aiy =radite, {0 our
Dapoat Anccunt He. 08-1050.

DO NOTUSE THIE SPAGE

H. BElament amd Sghahyre: T

0 R

the siteched Is g trus SOF) BF the priginal documant

tha best of my knowtsdge and bellet tha faragoig Infarmation 13 true and corredt and

Nome of Borson Signing

% WWM /13 fos—

SR236A14. doa

Toll numbar of pages Ineluding cover shoet, atachmwhts, and desument: 13

CHRIIFECA TR OF TRANIMIBSION BY FACSIWILE

1 beyoby sanify thai this termspongdancs I being tearmenitiad Wy fhoslmile W ths
Fatenf and Tiadwmuok Qi s tho dekz irdivaied bejgry.

Dete of Traramasdng
.
Diana Bosdlicy e Q i -
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INTELLECTUAL FROPERTY SECURTTY AGCREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (a5 Rmended,
modified or supplemented from time to time, this “Agreernent™), datad as of October 28, 2004, 1
mede by and emong Cengent Therapeutics, Inc., a California corporation (topether with fr
SUCCERSDTE imd aseigne, the * Comspany” or the "Borrgwer™), and Poseus-Soros
BicPhemaceutical Fund, LP, in its capacity ay representative and collateral zgent for am on
behalf of the Lenders (in such capacity, the “Collztercl Ageny” or the “Secured Party').

WHEREAS, the Compeny and, among sthers, the Colkderal Apent ae party in that
pertain Note and ‘Warrant Purchase Agrecinent, dated a5 of Octoher 29, 2004 (as mmcnded,
modified or supplamcnted from time to time, the “Parckase Agreement™).

WHEREAS, pursuant to the Purchiase Agrooment ceitain lenders (the “Lepdars™ heave or
mey in the fithire make lozns to the Campany, as evidenced by certuin senior secored convertible
promissory notea (the “Nofes') icsned pursuant to the Purchase Agreement,

WHEREAS, pursuant to the teymsz of the Purchase Agreernent, the Collateral Agent has
been appointcd by the Lenders as their represetative and collateral agent for the putpose, =mong
olher things, of entering into this Agreement far the benefit of the Lenders and holding fhe
gecurity interesis creaied heveby.

WHERBAS, it is a condition precedent to the obligationa of Lendets pursuant to the
Purchase Agresment that the Company ecxecute and delver this Apreement for Aling by the
Collateral Agent with the United Siates Patent and Trademark Office (the “PT0) and United
States Copyright Offics (the “Capyrigin Offlce™) (and any other relevant recording aystema in
airy demestic or foreign farisdiction) as further evidence of and to effeenate such prant of 2
seenAtY interest in the intelectual property rights of the Company.

Accondingly, the Comupany and the Crllaterl Agent herehy apras as fiollows:

1 Definitians; Tnterpretation. All capitalized terms wsed in this Apresment and not
otherwize defined herein chall have the meanings ssvigned to thtin pureuant to the Parchase
A grectrant.

2. Grantof Security Igtereqt. As a contnning security for tha payment tnd
performance of the Obligations (as defined in the Purchass Agreament), the Company hereby
granis to the Collatera]l Agent, for itself and on bahalf of and for the retahls Benafit of each of the
Lenders, a security nterest in and to all ofthe Company®s tights, title and interests b, to and
under the following property, whether now existing or owned or heneafter acquired, developed or
arising (collectively, the “Iniellecrnal Property Collateral™): -

(e) all intellectual property rights of any aatore or character ineluding, without
limitation, and whether domestic or fioreipn: (A) all patents and patent applicatlons, =11 Heenses
in respect ta any rights identifiad m this clanse (a)(A) and all iucome znd royalties with respoct
{c any licenses, all rights to suc for past, present or futare infringement of any of theHghts
identified in this cizuse (a){A), all rights arising frem any of the righta identifiad in this clauss

1-RFFMIDOC
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{2)(A) and pertaining thereto and all rcissues, divisions, continuations, renevals, extensions and
contimuatlons-in-part of any of the forcgoing; {(B) all copyrighre and applicatians for copyrigi,
together with the wnderlying works of avthorship (inoluding tivles), whether v ot underlying
works af authorship have been published and whether gaid topyrights are statufory or erise nnder
the cornmon Jaw, and whether regizstered or unregistered, and all other rights and wiorks of
authorsiip, all rights, claims and demands in any way relating to any such copyrights or wors,
ingluding royaltics and rights to sue for past, przsent o future infringement, and all rights of
rencwal and extension of copyright, and all licerives in respect of uny of the riphts identifad in
thia clause (a)(B) und all ineome and royalties with respect te any such Yeenses; (C) all state
{ineluding common law), federal and forcign radcronrks, service marks and trade narncs, aod
applications for regisiration of such vadersario, service marka and trade names, all licanses
relating to any of the rights identiSed in this clause (R)(C} and all inoome end Toyalties with
respect to mny licenges, whether registersd or wnregistered and wherever registzred, lall rights o
sue fior past, pregent or future infringement or unconsented nse theresd, all dghts arising
therefrorn and pertaining thercto and all reissuss, axtensions aod roncwals ther=of: (D) &1l
regulatory spprovals, consents, partuits, licenses and applications ik respet of aoxy of the
farageing and a1l supporting doournentution, boaks and records relsting to any of the foregolng:
and (E) all trade secrets, trade dreas, trade styles, logos, otfier tource ar husiness {dentifiers,
mask-works, mask-werk registrations, mask-work applications, goftware, confideatial
information, the beneht of confidentialiry apresments or non-disclogure agrecments, customer
lists, license rights {whether or not in nespeet of any of fhe rights identified in thiz elause (23),
advestizing materials, operating manuals, methade, processes, know-how, alporitims, firmulae,
databascs, quality eomtrol procedures, product, sarvice and techwdead specifications, operating.
praduction and quality sonirol mamalg, sslex Eterature, drawings, specifications, blueprints,
descriptions, inventions, name plates end eatalops (the foregoing rights and interests callectively,
the “Inteilectual Praperty Rights'™) and including, without imitation, thosc Intellectual Prepeity
Rights listed, ftom time ta time, on the Exhibits to this Apreancnt;

(=}] the entire goodwill of or associatod with the businessea now or hercafter
conducted by the Compay comnected with and aymibalized by any of the afrementioned
properties and acsets;

) all gencral introgiblcs and all totangible imtellectual or other shnilar
praperty of the Company of any kind or natire and not ntharwise describad above; and

(d) all products, procseda and supporting obligations at any time of any snd
all of the forcgoing, including products of moducis and rocesds of procesds.

Exhibit A to this Agreement sets forth a list of all of the Company's patents aned patent
applicativns; Bxhibin I o thig Agreement 2ets forth a st oF all of the Company’'s tegistered
Irademarks; Exhibit C sets Farth a list of all of the Company's trademark applcations; and
Exhibit ) aata forth a list of 211 of the Company’s repistersd mask works,

3. Futnirs Bights. Ifand wien the Company shall obiain rights to any new
Intaflectual Propaty Rights, or obtain rights or benchits with respect to any reissoe, division,
continuaticn, penewal, extension or copritmarion-in-pert of &y Intellectual Property Righta, or
eny improvement of any Intellechtal Property Rights, which Iitellechial Property Rights it

OS2 TR 3. D0

TRADEMARK
REEL: 003020 FRAME: 0365



- 17:16 FAX 6508395071 FISH & RICHARDSON @oo7
ax 1/724/05 12:09 PAGE 008/0186 Fax Server

existing at the date hereof would be within the scope of Section 2, the provigions of Section 2
ghall agtomatically apply thercto. The Company shall give 1o the Collateral Agrut Droppt notice
of the banefit of any registrations or applications the Compuny may meke or obtain/to register
any Intellcctual Property Rights and the Company shall give m the Collateral Agent at the
beginning of each calendar noarter 3 repart on any changes or addition to ite Intellsctual Property
Rights. The Company shall do all things deemed necessary or advisable ‘by the Coliareral A gent
to ensure the validity, perfection, priarity and enforceability of the security interests of the
Collateral Agent in such future acquired Tritellectual Property Collateral. The Company herahy
authorizes the Collateral Agent, as {ig atomay in fact {with power of cubstiiotion), to modify,
atiend, or supplement the Exhibits hacto and to reexcoute this Agresmett fom time to tme oo
LUampany*s behelf and a3 ity attomaey-in-fact to include any sech futare Intellectual Property
Collateral und to cause such resxacuted Apreement or such modifled, amended or sopplementad
Exthibdts te e filed with the PTD or Copyripght Office ac applicable.

4. Collatemn| Apent™s Prtics  Notwithstanding eny provision contained'in this
Agrooment, the Collateral Agent shall have po duty o exereise any of tha rights, privileges or
powers afforded to it and shall not be respansible to the Company or any other Person for any
faijure t do B or delay in doing 59. Except for the accounting for moneys actoally received by
the Collatcral Agent hereunder or in conaection harewith, the Collatesal Agent shall have tig
duty or liability to exerciss or preserve any rights, privileges or powers pertaining to the
Inrelieotur] Property Collateral. .

=N ollareral A s Biphits E 5. The Collateral Apent shal] have all
Tights and remedies availabls to it under thix Agremment, the Purchase Agrearnent, epch other
Traneastion Document and applicable law with respect h the emourity interests in any of the
Intelleamal Property Callsteral. The Compamy agrees that siveh dghis and remedies include, bot
are not limited (o, the right of the Collateral Agonl an a secured party 1o sell or otherwise disposs
af the Intellectual Proporty Collateral pursuant to the UCC,

G. Terminetion. pon the fmdefeasible payment in full in cash of the Notes or the
contversion in ful] of the Notes into Next Equity Scourities (as defined in the Parchace
Agreement) and performance in full of the Obligations under the Motes and the other Transaction
Dacvments (other than Obligations a@dsing, or to be perfommed, vader the Wamnranw aiter guch
tErminalion), the aacurity intensts croated by thix Agrrement shall rminate snd the Collataral
Agent shail promptly sxecuts and deliver to the Company (at Commany’s exponse} such
dozumenis and insumenta reasanably eequested by the Company as shall be BECESEATY (O
evidence termination of all such security interests given by the Company to the Collateral Agent
hereunder, inchuding cancellation of thix Agreement by written notios from the Collgtoral Agent
to the PTO and/or the Copyrdpht Office.

7 Lmrchase Agresment Provizions. The provisioms af Sacrions 1.5, 12.1 through
12.14 and 12.16 of the Purchass Agreanent are incorporated herein by refercoos and shall be
applied as if references to the “Collateral™ and “Apreement™ thepein sr-re refcrences to the
“Intellectual Property Collnieral” and this “Agresment,” respoctively. The Company
reknowledges that the rights and remedies of the Collatsral Apent with respect to ¢ha gecurity
Intercyts in the Intellectual Property Collateral granted hereby are more fally sat forth in the
Purchase Agreement and that such righis and remedies are cumulative.

142538 3 OC
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4. Counterparts. This Agreement moy be exeruted in any nember of counterparts
and by different partics hereto in separate counterparts, each of which when eo exetnted shall be
deemed to be an originel and all of which nken together hall constibte but one and the sams
AFTCLMSHT.

[REMAINDEE OF PAGE INTENTIONALLY LEFT BLANK]

134299349 PO
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N WITMES S WHEREQF, tha parties berrto have duly caceniad this Agreoamect, sa of

the date firsr shavo writlen.

Company / Barravors

Sudd pema-

Collatersl Agoat / Sceured Party:

CrNGENT THRERAFEUTICS, INC.,

1 Califtarmia i

By ._f;EEZEEg&Lh______
J. Gordon Foullers, Prexident

10922 Teehoology Flacs
Sia Driege, CA 92127

Perseus-Soros BioPhemmaeenion) Fund, [LP,

A D P
By:

Namne:

. Titlex

[SIGNATURE PAGE TO INTELLECTUAL FPROFERTY SECURITY AGREEMENT]
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“Qct-20-84  M0:MSpe Frow-PERSEUSASDRY LM ] T-026 FP.RIT/MIl F-GE1

W WITNESE WHEREOF, the perti= horeto have o this ‘
D e ey TINEES WEL: s the pArtles har V& doby executed thia Agresment, 45 of

Compoay / Borrewss CENGUENT THERAFXUTICE, INC.,
& Califiamis coxpotation
By;
Namae:
&

Addvess: 10825 Tecthnology Binco
S Diago, CA 92127

Cullateral Agent / Secures Party: PERSEUS-SOROE BIOFTIARMACEIITICAL
m- u'
in it axpacily areprmaapanve and colateral
sgant for (ha Lepders

ol 7 Eia
N: ‘;ﬂ‘ £ p:ﬁn,[w
Mr_ﬁ“rrw%;ev -t

[SIGNATURE PAGE TQ INTELLECTUAL PROPERTY SECURITY AGREEMENT] I
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