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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as
of March 30, 2005, bgz Iridian Technologies, Inc., a Delaware corporation (the "Grantor") to and
. in favor of Perseus 2000, L.I..C., a limited liability company %hui “Agent”), as agent for the
Purchasers identified in the Senior Secured Convertible Note Purchase Agreement (as from time
to time amended, modified, restated, sulf!emented and in effect, the “Purchage Agreement™)
among the Grantor, the Guarantors, the Agent and the Purchasers party thereto and dated as of
Maré% 30, 2005 (in such capacity, the “Secured Party™).

. WHEREAS, pursuant to the Purchase Agreement, the Grantor has issued or will
z:ﬁue to the I;urchasers in one or more Closings Senior Secured Convertible Promissory Notes
e “Notes™);

WHEREAS, in order to induce the Purchasers to accept the Nates in accordance
with the Purchase Agreement, and in consideration therefore, the Grantor has agreed to grant to
the Secured Party, as agent for the Purchasers, a perfected Lien on and security interest in all of
the Grantor’s Intellectual Property Collateral, whether now or hereafter existing owned or
acquired, all pursuant to the terms of this Agreement and the Security Agreement, in order to
secure the Obligations; and

WHEREAS, it is a condition precedent to the acceptance of the Notes by the
Purchasers that the Grantor executes and delivers this Agreement.

NOW, THEREFORE, in consideration of the premises and mutual covenants .
herein contained and for other good and valuable conmderatior% the receipt and sufficiency of
which are heteby acknowledged, the Grantor hereby agrees as follows;

1. Defined Terms. Capitalized terms used herein without definition shall be
defined in the manner set forth in the Purchase Agreement or in the Security Agreement.

2. Grant of Security Interest in Intellectual Property Collateral.  As security

for the Obligations, the Grantor hereby assigns and pledges and grants to the Secured Party, and
its successors and assigns, for the benefit of the Purchasers with respect to the Obligations, a
continuing first priority security interest in all of the Grantor’s right, title and interest in, to and
under the Intellectual Property Collateral, whether presently existing or hereafter created or
acquired. For purposes of this Agreement, the term “Intellectual Property Collateral” means
collectively (a) all Copyrights, Copyright Licenses, Patents, Patent Licenses, Trademarks and
Trademark Licenses, (b) all reissues, continuations, renewals or extensions of the feregoing (or
the right to obtain all reissues, continuations, renewals or extensions of the foregoing), (c) all
goodwill of the Grantor’s business connected with the use of, and symbolized by, each Patent,
each Patent License, each Trademark, each Trademark License, each Copyright and each
Copyright License, (d) any and all trade secrets, shop rights, know-how or licenses to the same,
and (¢) all products and proceeds of the foregoing, including, without limitation, any claim by
the Grantor against third parties for past, present or firture (x} infringement or dilution of any
Patent or Patent licensed under any Patent License, (ii) injury to the goodwill associated with any
Patent or any Patent licensed under any Patent License, (iii) infringement or dilution of any
Trademark or Trademark licensed under any Trademark License, (iv) injury to the goodwill
associated with any Trademark or Trademark licensed under any Trademark License, (v}

NY:22099%.4
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infringement or dilution of any Copyright or any Copyright licensed under any Copyright
License, (vi) any misappropriation of any trade secret and (vii} injury to the goodwill associated
with any Copyright or any Copyright licensed under any Copyright License.

3. Representations and Warranties. The Grantor represents and warrants to the
Secured Party on the date of the Initial Closing and on the date of any other Closing that the
Grantor does not have any interest in, or title to, any Patent, Trademark or Copyright except as
set forth in Schedule I, Schedule 11 and Schedule 1T respectively, hereto. This Agreement is
effective to create a valid and continuing Lien on and, upon the filing hereof with the United
States Patent and Trademark Office together with payment of the appropriate filing fees,
perfected security interests in favor of the Secured Party in all of the Grantor's Patents,
Trademarks and Copyrights and such perfected security interests are enforceable as such as
against any and all creditors of, and purchasers from, the Grantor. Upon filing of this Agreement
with the United States Patent and Trademark Office and the filing of appropriate financing
Statements pursuant to the Security Agreement, together with payment of the appropriate filing
fees, all action necessary or otherwise requested by the Secured Party to protect and perfect the
Secured Party’s Lien on the Grantors' Patents, Trademarks and Copyrights shall have been duly
taken.

4, Covenants. The Grantor covenants and agrees with the Secured Party, on
behalf of the Purchasers, that from and after the date of this Agreement and until payment and
satisfaction in full of the Obligations, whether by conversion of the Notes or otherwise:

(2) The Grantor shall notify the Secured Party mmediately if it knows or has
reason to know that any application or registration relating to any Patent, Trademark or
Copyright (now or hereafier existing) may become abandoned or dedicated to the public, of any
misappropriation of any trade secret or of any adverse determination or development (including
the institution of, or any such determination or development in, any proceeding in the United
States Patent and Trademark Office, the United States Copyright Office or any court) regarding
the Grantor’s ownership of any Patent, Trademark or Copyright, its right to register the same, or
to keep and maintain the same.

In no event shall the Grantor, either directly or through any agent,
employee, licensee or designee, file an application for the registration of any Patent, Trademark
or Copyright with the United Stales Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving the Secured Party prior written notice
thereof, and, upon request of the Secured Party, the Grantor shal] execute and deliver a
supplement hereto (in form and substance satisfactory to the Secured Party) to evidence the
Secured Party’s, on behalf of the Purchasers, Lien on such Patent, Trademark or Copyright, and
the general intangibles of the Grantor relating thereto or represented thereby.

(c) The Grantor shall take alf actions reasonably necessary or requested by the
Secured Party to maintain and pursue each application, to obtain the relevant registration and to
maintain the registration of each of the Patents, Trademarks or Copyrights (now or hereafier
existing), including the filing of applications for renewal, affidavits of use, affidavits of
noncontestability and opposition and interference and cancellation proceedings.

(d) In the event that any of the Intellectual Property Collateral is infringed

upon, or misappropriated or diluted by a third party, the Grantor shall notify the Secured Party
promptly after the Grantor learns thereof. The Grantor shall, unless it shall reasonably determine
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that such Intellectual Property Collateral is in no way material to the conduct of its business or
operations, protptly take such actions to enfbrce its rights and protect such Inteilectual Property
Collateral, whether by action, suit, proceeding or otherwise, as the Grantor shall deem tiecessary
or appropriate under the circumstances in its reasonable business judgment or as the Secured
Party may otherwise request. .

5. Security Agreement. The security interests granted pursuant to this
Agreement are granted in conjunction with the security interests granted to the Secured Party
pursuant to the Security Agreement. The Grantor hereby acknowledges and affirms that the
rights and remedies of the Secured Party with respect to the security interest in the Intellectual
Property Collateral made and granted hereby are more fully set forth in the Security Agreement,
the terms and provisions of which are incorporated by reference herein as if fully set forth herein.
Notwithstanding anything to the contrary contained herein, any demand, notice, instruction.
request or other action to be taken hereunder by the Secured Party (including, without limitation,
any waiver, modification, alteration or amendment of this Agreement) shail require the prior
wiitten consent of the Majority Purchasers. Each party hereto acknowledges that the provisions
of Section 5.2 of the Security Agreement are incorporated by reference herein as if fully set forth
berein.

6. Reinstatement. This Agreement shall remain in full force and effect and
continue to be effective should any petition be filed by or against the Grantor for liquidation or
reorganization, should the Grantor become insolvent or make an assignment for the benefit of
any creditor or creditors or should a receiver or trustee be appointed for all or any significant part
of the Grantor’s assets, and shall contime to be effective or be reinstated, as the case may be, if
at any time payment and performance of the Obligations, or any part thereof, is, pursuant to
applicable law, rescinded or reduced in amount, or must otherwise be restored or returned by any
obligee of the Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or
otherwise, ail as though such payment or performance had not been made. In the event that any
payment, or any part thereof, is rescinded, reduced, restored or returned, the Obligations shall be
reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored
or returned.

7. Temmination of this Agreement. Subject to Section 6 hereof, this
Agreement shall terminate upon payment and satisfaction in full of the Obligations, whether by
conversion of the Notes or otherwise.

8. Further Assurances. The Grantor agrees, at its expense, to do such further
things, to execute, acknowledge, deliver and cause to be duly filed all such further instruments
and documents and to take all such actions as the Secured Party may from time to time
reasonably request for the preservation of the security interests and the rights and remedies
created hereby, including but not limited to, the execution and delivery of such additional
conveyances, assignments, agreements and instruments, the payment of any fees and taxes
required in connection with the execution and delivery of this Agreement, the granting of the
security interests created hereby and the execution, filing and recordation of any financing
statements or other documents as the Secured Party may deem reasonably necessary or desirable
for the perfection of the security interests granted hereunder. If any amount payable under or in
connection with any of the Intellectual Property Collateral shall be or become evidenced by any
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promissory note or other instrument, such note or instrument shall be immediately pledged and
delivered to the Secured Party, duly endorsed in a manner satisfactory to the Secured Party. The
Grantor agrees that, after the occurrence and during the continuance of an Event of Default, it
shall upon request of the Secured Party, take any and all actions, to the extent permitted by
applicable law, at its own expense, to obtain the approval of any governmental authority for any
action of transaction contemplated by this Agreement that is then required by law, and
specifically, without limitation, upon request of the Secured Party, to prepare, sign and file with
any governmental authority any application or applications for consent to the assigniment of
licenses held by the Grantor, or for consent to the possession and sale of any of the Intellectual
Property Collateral by or on behalf of the Secured Party.

9 Effectiveness. This Agreement shall take effect immediately upon
execution by the Grantor.

10. Indemnity; Reimbursement of Secured Party; Deficiency. In connection

with. the Intellectual Property Collateral, this Agreement and the administration and enforcement
or exercise of any right or remedy granted to the Secured Party hereunder, the Grantor agrees,
subject to the limitations set forth hercafter (a) to indemnify, defend and hold harmless the
Secured Party from and against any and all claims, demands, losses, judgments and liabilities
(including, but not limited to, liabilities for penalties) of whatever nature, relating thereto or
resulting therefrom, and (b) to reimburse the Secured Party for all reasonable costs and expenses,
including, but not limited to, the reasonable fees and disbursements of attorneys, relating thereto
or resulting therefrom. The foregoing indemuity agreement includes all reasonable costs
incurred by the Secured Party in conaection with any litigation relating to the Intellectual
Property Collateral whether or not the Secured Party shall be a party to such litigation, including,
but not limited to, the reasonable fees and disbursements of attorneys for the Secured Party, and
any out-of-pocket costs incurred by the Secured Party in appearing as a witness or in otherwise
complying with legal process served upon it. The obligations of the Grantor in this Section 10
are limited to the extent claims for indemnity, defense, or reimbursement do not arise from the
wiliful misconduct of the Secured Party as proven in a final, non-appealable judgment by a court
of competent jurisdiction. In no event shall the Secured Party be liable, in the absence of willful
misconduct on its part (as proven in a final, non-appealable judgment by a court of competent
jurisdiction), for any matter or thing in connection with this Agreement other than to account far
moneys actually received by it in accordance with the terms of the Security Agreement, and the
Grantor hereby releases the Secured Party from any and all claims, causes of action and demands
at any time arising out of or with respect to this Agreement or the Intellectual Property
Collateral. All indemnities contained in this Section 10 and elsewhere in this Agreement shall
survive the expiration or earlier termination of this Agreement, After application of the proceeds
by the Secured Party pursuant to Section 4.5 of the Security Agreement, the Grantor shall remain
liable to the Secured Party for any deficiency.

11.  Continuing Lien. Itis the intent of the parties hereto that {a) this

Agreement shall constitute a continuing agreement as to any and all future, as well as existing
transactions, between or among the Grantor and the Secured Party under or in connection with

-4-
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the Notes, and (b) the security interest provided for herein shall attach to after-acquired as wel]
as existing Intellectual Property Collateral.

12, Temmination. Upon payment and satisfaction in full of the Obligations,
whether by conversion of the Notes or otherwise, the Secured Party shall reassign, redeliver and
release (or cause to be so reassigned, redelivered and released), without recourse upon or
warranty by the Secured Party, and at the sole expense of the Grantor, to the Grantor, against
receipt therefore, such of the Intellectual Property Collateral (if any) as shall not have been sold
or otherwise applied by the Secured Party pursuant to the terms hereof and not theretofore
reassigned, redelivered and released to the Grantor, together with appropriate instruments of
reassignment and release.

13.  Notices. All notices required to be given hereunder shall be in writing and
shall be given by personal delivery, facsimile iransmission, nationally recognized overnight
carrier (prepaid) or registered or certified mail, postage prepaid with return receipt requested.
Notices shall be addressed, if to the Secured Party, to it at 2099 Pennsylvania Avenug, NW,
Washington, D.C. 20006, Facsimile No. (202) 429-0588, Attention: Kenneth M_ Socha, and if to
the Grantor, to it at 1245 N. Church Street, Suite 3, Moorestown, NJ 08057, Facsimile No. (856)
222-9020, Attention: President and CEO. Notices delivered personally shall be deemed given as
of actual receipt, notices sent by facsimile transmission shall be deemed given as of one business
day following receipt by the sender of written confirmation of transmission thereof, notices sent
by overnight courier shall be deemed given as of one business day following sending and notices
mailed shall be deemed given as of five business days after proper mailing. A party may change
an address by written notice in accordance herewith.

14, Successors and Assigns. Whenever in this Agreement any of the parties
hereto is referred to, such reference shall be deemed to include the successors and assigns of
such party, and all covenants, promises and agreements by or on behalf of the Secured Party that
are contained in this Agreement shall bind and inure to the benefit of its respective successors
and assigns. The Grantor may not assign or transfer any of its rights or obligations hereunder
without the prior written consent of the Secured Party.

15, Governing Law. This Agreement shall be gaverned by and construed in
accordance with the laws of the State of New York, excluding, however, its choice of law rules,

16. Consent to Jurisdiction; Waiver of Jury Trial. The parties hereto

itrevocably consent to the exclusive jurisdiction of the Federal and state courts, located in New
York County, New York, in any suit or proceedmg based on or arising ander this Agreement and
irrevocably agree that all claims in respect of such suit or proceeding shall be determined in such
courts. The parties hereto irrevocably waive the defense of an inconvenient forum to the
maintenance of such suit or proceeding. The parties hereby waive any and all rights to trial by
jury in any action or proceeding to enforce or defend any rights under this Agreement.

17 Waivers. No failure or delay of the Secured Party in exercising any power
or right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any

5
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such right or power, or any abandonment or discontinuance of steps to enforce such a right or
power, preclude any other or future exercise thereof or the exercise of any other right or power.
The rights and remedies of the Secured Party hereunder are cumulative and not exclusive of any
rights or remedies which it would otherwise have. No waiver of any provision of this Agreement
or consent to any departure by the Grantor therefrom shall in any event be effective unless the
same shall be authorized as provided in Section 18, and then such waiver or consent shall be
effective only in the specific instance and for the purpose for which given. No notice to or
demand on the Grantor in any case shall entitle the Grantor to any other or further notice or
demand in similar or other circumstances.

18, Amendments. Subject to Section 5.2 of the Security Agreement, neither
this Agreement nor any provision hereof may be amended, modified, altered or waived except
pursuant to an agreement Of agreements in writing entered into by the Grantor and the Secured
Party (which shall receive the prior written consent of the Majority Purchasers).

19. Severability. In the event any one or more of the provisions contained in
this Agreement should be held invalid, illega! or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions contained herein shall not in any way be
affected or impaired thereby.

20. Facsimile. This Agreement may be executed by, and the transactions
contemplated hereby may be closed by, the delivery of facsimile copies of the signatures of the
parties hereto.

21. Headings. Article and Section headings used herein are for convenience
of reference only and are not to affect the construction of, or to be taken into consideration in
interpreting, this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

£
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IN WITNESS WHEREQF, the Grantor has caused this Agreement to be executed and
delivered by its duly authorized officer as of the date first set forth above.

IRIMAN TECHNOLOGIES, INC.

By: Fooke ﬁg’-h_u‘_
Nameagzsu.mji_a%mm
Title: Yo e O D

Signature Page to Inteliectual Property Security Agreement
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Acknowledged by;

PERSEUS 2000, L.L.C., as Agent
By: Perseus 2000 Management, L.L.C., its Manager

By: k P il I P, A
Name:  Kenneth M?Socha
Title:  Senior Managing Director

Signature Page ta Intellectual Property Security Agreement
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Schedule ¥

See Attached

Signature Page to Intellectual Property Security Agreement
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IRIDIAN TECHNOLOGIES, INC.

COPYRIGHT LIST
March 3, 2005

1. United States Copyright Application filed on February 22, 2005 for “Iriscan dll v.
1.1.0.0 for Windows”.

2. United States Copyright Application filed on February 22, 2005 for “Iriscan dli v.
1.1.0.0 for Linux”.
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