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SUBMISSION TYPE I NEW ASEIGNMENT

|1ATURE OF CONVEYANCE: SECURITY INTEREST |

CONVEYING PARTY DATA,

|

- —_— — ... —
Name 1 Formery Execution Date Enlity Typa

[Aquaphotenics, ine. | 031092009 |[CORPORATION: GALIFORNIA

RECEIVING PARTY DATA

IName: Gragory Prabert T T
Streat Addrese: 2454 Ridgeway Road
City: ___Jlsan Marino "
Stats/Country: | GALIFORNIA

Postal Corde: "9'1'103
| [Enty Type: ]l INDIVIDUAL: CﬂuF oRNIA —

PROPERTY NUMBERS Total: 1

|_ Property Type . Mumber _"_ Word Mark

Sarial Number: T 78533580 '—“AQUAFRX T

CORRESPONDENGE DATA

Fax, Mumbey: (B7E)553-2803

Correspondence wil be sent via US Mall when Hhe fax sitempt /s unsuccesstul,
Phone: B7BA532602

Emall; witharsS@gtiaw.com

Correspondent Name: Sarah Withers

Address Lina 1: 3290 Northalde Parkway

Address Line 2: Sulte 400

Addregy Line 4; Atlants, GEORGIA 30327

ATTORNEY DOCKET NUMBER: 108785.010200
| NAME OF SUBMITTER: Sarah Withers

1S. Withers/

" Cate: 04/01/2009

jin
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PATENT AND TRADEMARK SECURITY AGREEMINT

This Patent and Trademark Seturity Agreement [the *
& , 2009, s made by and between Aquaphotonies, T,

‘Agresment”), dated as of March
& Californie. corporation having a

business location a1 2091 Rutherford Road, Carlsbad, Colifornia 52008 {the “Company™), and
Gregory Probert ("Lender™), having an address of 2454 Ridgeway Road, 8an Marinn, Californis

91108,
Recitals

A. Chmpmandlmdmmparﬁesmalmmdﬁmﬁtymmmt(as
amended, supplemented or restated from time to time, the “Loan Agreement™) dated the same
date as this Agreement, mﬁngfnrﬂ:ﬂwt:rmsmwbkh[mdermaymwnrhmaﬁumd

credit to or for the account of Company.

B Asamndiﬁnntu:xtmdingmditmorfuﬂh:amuntufmmpany,
Lender has requited the exection and delivery of this Agreement by Compeny,

ACCORDINGLY, in consideration of the mutual covenants contined in the Losn

Documents and herein, the pacties hereby agree as follows:

1. Definitions. AHWmsd&ﬁmdinthaRmﬁahhcmwinﬂmLmn

Agtmnwmthummqﬁmvisedﬂﬁmdfmehshaﬁhwﬂhn

Loan Agreement. In addition, the following terms have the

meaniogs piven to them in the

meanings set forth below:

. Patents” means all of Company's righ, title and interest in snd to ptents or
applivations for patents, fees or royalties with redpect to each, and including withowt
Emimﬁmmeﬁgmmmformmﬁhmmmmmm,mdﬁcm
thereunder, sl as presently existing or hereafier anising or scquired, including without

limitation the patents listed on Exhibit A,

“Secutity Interest™ hag the mesming given in Sectiop 2,

“Trademarks” means all of Company’s right, titte and ipterest In and o
() trademmarks, service marks, collective membership marks, registmtions and
prﬁmﬁans for registafion for each, and the tespective goodwill assoristed with each,
{1} licenses, faes or royalties with respect to each, (iii) the right to me for past, present

and foture iofringement, dilotion snd damages therefor,
a3 presently existing or hereufter arising or acquired,

marks listed on Fxhibit B.

#ad (iv) licenses therennder, ali
including, without limitation, the

2. 5&@1}’.@5{@ Company hereby imevocably pledges and assigns to, and
g:mnt._v. Lender a security interest (the “Beowrity Interest™) with power of sale io the extent
permitied by law, in the Paterrts and in the Trwdemerks to secure pavment of tha Indebtedness.
Asss:tMmmelmﬁmmﬁﬁﬂmﬁwhmsnscanpledwithaxmuﬁtyinmmiu
substantially all of the petsonal property of Company, This Agreement gramts oply the Security

1
ATLIT 067, RBdv3 104768 G100
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(1)  Existence; Authority. Cotttpany is a corporation duly organized, validly
existing and in good standing under the laws of its stete of incorporation, and this
Ammthmbcmdu!ymdwhdlymfhoﬁmdbyaﬂnmmmpmmﬁmmﬁm

part of Company.

(t)  Pefenis. Exhiblt A acetraiely lists all Patenty owned ot controlled by
Cnmpanyasnt‘thednrehmnf,ortuwhichﬂmpmyhasarightasufﬂmdﬂehmfm
havemimmit,andmmmlymﬂmthwﬁmmmmurwﬁmﬁmm
Iettempateutperhniningtuthe?utmtsasnﬂh:dmhmmﬁ If after the dete hereof,
Compeny orwns, controls or hes a right to have assigned to it any Patents not listed an
Exh:‘bitA,orifE:hibitAMmmnﬂymﬂmﬁwmmdmﬂ;usuf

(¢} Trademarks. Exhibit B accurstely lists all Trademarks owned or
coptrolled by Company as of the date hereof and sccurately reflects the existence gnd
status of Trademarks and all spplications and registrations pertaining thereto as of the
date hereof; provided, however, thet Exhibis B nesd not list coramon law marks (ie.,
Trademerks for which there are no applications o registeations) which are not marerial to
Corgpany’s or any Affiliate’s business(es). If after the date hereof, Company owas or
controls any Trademarks not listed on Exhibit B (other than comtaon law marks which
are not matertal to Company*s or any Affiliate’s busiuess(es)}, or if Exhibit B ceases t
accurstely reflect the existence and statys of Zpplications and tegisteations pertaining to
the Trademarks, then Cowmpany shall promptiy but in all events withia 15 days provide
written notice to Lender with areplacement Exhibit B, which upon acceptance by Lender

shall become part of this Agreement.

(d)  Afffliates, Auoftbadmhermf,mAﬂiﬁﬂt:nﬁms,cunmls,orhasarigm
o have mssigned to it any items that would, if euch iem were owned by Company,
constitute Pateots or Trademarks, HaﬂmthedﬂMhanwAfﬁﬁahBDmmls,w
has a right to have assigned to itan;,rauc:hitz:ms,ﬂmcnmmyahaﬂpmmpﬂyawm:

(1) cause such Affiliate to assign, all of ite rights in such item(s)

1o Company; or (if) notify

Lender of such itemn(s) and cause such Affiliate to cxécute and deliver 1o Lender a patent
and mademark security agreement substantially in the form of this Agreerment, '

(e)  Title. Company has absoiuts title to esch Patent and each Trademark
listed on Fixhibite A and B, free and clear of gl Liens except Peemitted Lisns. Company

2
ATLIT,057,184v3 106708 010200
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() will have, at the time Company aequires any rights in Patenis or Trademarks hereafter
arising, absotute tiths to each such Patent or Trademark free and clesr of all Liens except
Permitted Licus, and (if) will keep all Patents and Trademarks fres and clear of all Liens
except Pertniited Liens.

() No Sale. Except a5 permitted in the Loan Agresment, Compeury will not
essign, tramsfer, encumber or otherwise dispose of the Patents or Trademarks, ot any
interest thersin, withert Lender’s prior written consent,

(8  Defense. ﬂmmywﬁlmhsmexpmandusingcmmnarﬁan}r
reasonable efforts, protect and defersd the Patents and Trademarks against all claims or
demands of alt Persons other then those holding Pemnitted Tiene.

{h)  Maintenance. Compeny will at its own expense maiutain the Patents and
the Trademarks to the cxfent reasonably advissble in its business including, but not
limited to, filing all applications to obtain letiers patent or tradenark registrations and afl
affidavits, meintenance fees, annuities, and renswals possible with respect to letters
patentt, trademark registrations and applications thercfor, Compatty covenants that it will
not abandon nor fail to pay any maintepance fee ar anmyity due and payable on any Patent
meﬂmk,nmfaihoﬁ}emqudmdafﬁdavhmmmwﬂinmppmmmﬁwifhout !
frst providing Lender: (1) sufficient written notice, of at least 30 days, to allow Lender to :
timely pay any such maintenance fees or annuities which may become due on auy Patents
or Trademarks, or 1o file ary affidavit or rencwal with respect theretn, and (ii) a separate
wiitten power of atiommey or other muthorization o pay such maintenance fees or
antioities, or o file soch affidavit or renewal, should such be necessary or desirahls,

(  Lender’s Right to Take Action, [ Company fails to parform or ohserve
any of its covenants or agreements set forth in this Seetion 3, attd if such failure comtimes
for a period of ten (10) calendar days after Lender gives Company written notice thersof
(or, in the case of the agreements conteined in subsection (h), immediately upon the
occurrence of such fhilure, without notice or lapse of Gme), or if Company notifies

-Lender that it intends to sbandon & Pﬂmtmnndemark,hndermuy@nnnandnot)
perform or observe such covenant or agreement or take steps to prevent such imended
sbandonment on behalf and in the name, place and stead of Compeany (o, at Lender’s
upﬁou,inltender’sownnam)andmay(butnmdnut)takﬂanyandaﬂ other actions
which Lender mey ressonably deem ecessary to cure or comest such failure o prevent
such intended abandonment,

G}  Costs and Expenscs. Except to the cxtent that the eifect of such peyment
would be to reader any loan or forbeurance of money usurious or otherwise illegal under
any applicable taw, Company shatl pay Lender on demand the amownt of all Moneys
cxpended and afl costs and expenses (including reasonsble attorneys” fees and
disbursements) incurred by Landet in connection with or us & tesult of Lender's taking
Action under subsection () or exercising its cights under Section 6, together with interegt
thereon from the date expended or incurred by Lender at the Defazlt Rata.

3
ATL1T,087,154v3 108788 010200
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(k)  TPawer of Artarney. To facilitate Lender’s tmking action under subsection
(i) &md excreiring its rights under §ection 6, Compeny hereby irrevocably appoints (which
appointinent is coupled with an interest) Lender, or its deicgate, as the attomey-in-fact of
Company with the right (but oot the duty) from time to time to crente, prepure, complete,
execuie, defiver, endorse or file, inth:nmemdonhchalfofﬂmnp&ny,anynndall
instruments, documents, applications, financing statements, and other Bgreements and
writings required to be obtsined, exeouted, delivered or endarged by Company under this
Section 3. or, necessary for Lender, afier an Event of Defznl, to enforce or yse the
Patents or Trademarks or to grant or issue any exclugive or non-exchisive license under
the Patents or Trademarks to any third party, or to s2ll, assigm, trausfey, pledge, encumber
or otherwise transter fitle in or dispase of the Patents or Trademasks to any third party.
Company hereby ratifies all that such attorney shel] lewfully do or cause to be done by
virtue hereof The power of attorney gremted hetein shall terminale upon the termination
ﬂfﬂiﬁLomAgmemgmaspmﬁdedﬂmreinandﬂiepaymentmdpﬂ'fnmmofnu
Indebtedness,

4. Compan e of the Patenrs and Trademarks. Compemy shall be
permitisd to control end manage the Patents and Trademarks, including the right to exclude
others from making, using or selling ftems covercd bythePatemsauddemnmksmdany
Hnmaesthmnde:,inmewnemannmmdmdththasmﬂfmmsifthiswhadm
been entered into, 50 long a3 no Event of Tefault octurs and remains wmeimed.

L Events of Defayit.  Hach of the following ccourrences shall constitute an
event of default under this Agreement (hersin called “Event of Defenlt™: {(a) an Event of
Default, as defined in the Loan Agreement, shall oceur; or (b) Company shall fail promptly to
cbserve of perform eny covemant of agrcemenmt herein binding on ity or (¢) any of the
YeprESentations or warrenties comtained in Section 3 shell prove to have been incorrect in any
material respect when made.

8. Remedies. Upan the ocemrence of an Bvent of Defaylt and at any tine
thereafter, Lender may, ot its optian, take any or all of the following actions:

(®  Lender may exercise any or all remedics aveilable under ihe Losn
Agreemnent, .

()  Lender may sell, assign, transfer, Fledge, encumber or otherwise dispose
of the Patents and Trademarka,

(c) Lender may enforoe the Patents and Trademarks an eny licenses
thereumder, and if Lander shal} commence #ny suit for such enforcement, Company shall,
at the request of Lender, do any snd al! Jawdl acty and execute any and & proper
documents required vy Lender in aid of sneh enforcement.

7. Miscellapgous. This Agreement cen be waived, modified, amended,
terminated or discharged, and the Sectmity Interest caty be released, only explicitly in & writing
signad by Lander. A waiver signed by Lender shall be effective only in the spacific instence and

-
ATLIT 0BT, 104D 108TEE 510800
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forthespmiﬁcpurpmcgim Mere delay or fallure 10 act shail not i

' preclude the exercise or
Euﬁ:rmﬂt_n:nt of any of Lender’s rights or remedies, All rights and remedies of Lender shall be
cnmulative and may be exercised singularly or concurrently, at Lender’s option, and the EXercise

mtbenbhmmpmmemyﬁghhﬂmpmymhuwthOrpuﬁﬂ,mma.liz:onﬂm
Pabentsand’l‘mdcmarkaataﬂorinm:ypm-ﬂcularmann:mrmdcr,mmapplyanycadm:meeds
an_mm and’i'mdﬂmarkshanypﬂiﬁcula:mﬂmnfnppﬁmﬁm This Agreement shall be
binding upon and imure to the beneftt of Company and Lender and their regpective participants,
suecassors and assigny and shall take effeet when signed by Company and deliversd to Lender,

and Dﬂmgan;r waives notice of Lender's acorptance hereof, Lender

may exocule this Agreement

caniliets of 1avw provisions, 1f any provision ot gppiication of this Agreement i3 held valewint or
unenfn{mhle in any respect, such illegality or unenforceubility shall not affect other provisions
or applications which can be given effect and this Agreemeat shall be construed as i€ the
uniawiul or unanforcesble provision ar #pplication hed never bean contained hevein or prescribed
J:mby: All representations and wanmnfips Contrined in this Agreement shall survive the
execution, delivery and performance of this Agreement and the creation and payment of the

Indebtedness,

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY
PROCEEDING BASED ON OR PERTAINING TO THIS AGREEMENT.

[SIGNATURES ON FOLLOWING PA CE]

ATLI7,087, 1B4v3 106782 10z00

IN ANY ACTION OR
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IN WITNESS WHEREOFP, the patties have execoted fiiis Petent and Trademark Security
Agresmant as of the date wiitten shave

AQUAFHOTONICS, DNC.

b A ==
Tiﬂe' ﬁlﬁuﬁbwa e

GREGORY PROBERT

STATE OF CALIFORNIA )
COUNTY OF )
The foregoing instrument acknowledged before day of March,

of Aquaphotonics, Tne., # Californis

corparation, on hahalf of e corporation,

tery Public

No
instrument was acknowledgdd before me this _/day of Match,

Notary Prb )i(
“eR odtoched

ATLSY 0BT, 1 8w, SITEN 010200
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State of California ) CALIFORNIA ALL-PURPOSE

County of _" ia Q iZ;"Q @Q ) CERTIFICATE OF ACKNOWLEDGMENT
DHM_%M before me, MM 3 '
{hwowm Insare name and title of the offlzer)

personally appeared MSrnso Teewrnin/

r

whi» proved o me on the basls of satisfactory evidence to be the personis) whoss namels) is/are subscribed to
the within Instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capadty(ies), and that by his/her/their signature(s) on the Instrument the person(s}, or the entity
upan behalf of which the persen(s) acied, executed the instrument.

| certify under PENALTY OF PERIURY undes the laws of the
State of California that the foreguing paragraph is true and correct.

WITNESS my hand and offtcial seal,

e 423 /S

| — OPTIONAL INFORMATION

Althaugh the Informarion In this saction is not mguared by law, It cowid prevent frouwdulent removal ang reaitaciment of thiv
acknowledgment to an yrauthorirad deeumert and may prove useful 1o merans relying v rhe attgched document,

Bescription of Attached Document m
The preceding Certificate of Acknowlzdgment is attached to a document | Method of Staner identification
tiecfo the purpose of " A-pay-d "o dbeamn eS| e iomeon hesss of sadocon e
I edfﬁr d pme.- - e +_ =7 | gl tormes of Weniification (1 Emebis wimessias)
. C2LL0010, ! Notarial evint b ceteited in ratary jourmal o,

containing {4 % pages and dated Y10 ok @éﬂa : Poget | > Eneve LY
| R e
The signer(s} capacity or authotity is/are as: Morary cunmct! Z fo ) Z |7~—ﬁ{-[3’l

] imettviciuadfe) her

[T Attermeyin-Faee .

PR3 Comorate Officers) 5 2L I{m K sl smer) K] e gy
e | O

LI Guardian/Conservator, -
U] Pastvier - Uittt
[} Trusteets)

3 Ctfer; L
L]
representing: __ e
sy F Perdoni{sh or Entirylhee) Sigrer | ey

T ;
Ta rsewday, €all tol-free T-R77- 1406588 o viit ut on the e at MUt/ Ao N0t yriterycd m
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State of California ] CALIFORNIA ALL-PURPOSE

County of ﬁ[}; ,4[.3: ih E,g ) CERTIFICATE OF ACKNOWLEDGMENT
o Waoch G, Do0fweene SheilgbcdGool
personally appearedﬁi:‘&%,m\ i (‘G’QOQX‘}B
3

who proved to me on the basls of satisfactory evidence o be the person(s) whose name(s} isfare subscribed to
# the within instrument and acknawledged 10 me that he/sha/they axecyted the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s} on the Instrument the person{s), or the entity
vpon behalf of which the person(s) acted, axecuted the instrument.

1

I certify Uhder PENALTY OF PERIURY under the laws of the
State of California that the foregoing paragraph k true and correct.

WITNESS my hand and officlal seal,

Signature ﬁfa»eﬁ? JA)-&W

OPTIONAL INFORMATION

Although the Information In this section s not required by faw It cowld prevent Fraudulent remaval and reattachmenrof this
Acknewledgment ta en ungutherized document Bhd may prove avefl o Fersons refying on rhe attached Jocunmenr.

Description of Attached Document

Adddibional 18 sy g tion

The precading Cerlificate of Acknowledgment is attached to a decument | Methed of Slpnet identHicatinn

tidedAor the purpose OI‘C_ E t. W_mdewi Proved ey e on the basia of satlsfactory evidanoe:
i p'i LH TX ’ L X samta) of werlicarior. (3 cenclile wimessles)
MW ! Notarial evant I5 detalled in notary journal an:
containing {ajépaa, ang daied ok G Z0p7 Poed_{ ) iyt 33
(it

7 indivrchuals) Orthar

[0 AttesreydreFa
O Comammom:term Lead =Y O] Addman signers) (g sianens) e
i TR [

O GuarmisniConservanr,
T Partnor - Liibed/ el
0 Truste(g]

D rher

representing: B% L0 Ebﬁa '
wicis) of FRrarisl o Erticelies Sk |3 R pelscniing e

hmm@mm-n;: [ L=t ST =
& Loy 000 Wotory Rokary, b, 43 296 T, i Moines, 1R SE3-DAYZ  Farm ACEUD,

"-l
T s e Tl T T T e ket LA, B
TR, o reeonier, es¥ t-fras 1577 SMLA5EE ar vedi o un fhe Tnbemer L hwmenmary e iry.mom
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EXHIAIT A
UNJIED STATES ISSUED PATENTS
Unitod States Patent # 6,521,248
United States Patent # 7,198,254

UNITED STATES PATENT APPLICATIONS

None

PATENTS

None

kO AT ATIONS

None

Exhibit A
ATL7,087, 1543 108783 510200
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EXHIBIT i
STA SUED 8, SER

AND COLI BCTIVE MEMBERSHIP MARKS

GIS NS

None

L ONE

“AQUA-RX* filed 07/18/2003 under US Application # 76/933,580

8-5.11-1
AILY7 DT, 18463 108798 010200
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GIS

None

Exhibit B
ATLI7 087,184 v 108783 010260
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