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INTELLECTUAL PROPER'I'Yl‘ SECURITY AGREEMENT

This Intellectual Property Sceurity Agreement (the"Agreement”) is made as of July 30, 2010, by and
between NeoVista, Inc., a Delaware corporation ("Grantor™), and COMERICA BANK, a Texas banking association
("Sceured Party” ).

‘ RECITALS

A, Secured Party has agreed 1o make certain ldvances of money and to extend certain financial
accommaodations to Grantor {the "Financial Accommedalionls") in the amounis and manner set forth in that certain
Loan and Security Agreement dated as of Janvary 31, 2008 dlhe "Loan Agreement;” all capiialized terms used
herein without definition shalt have the meanings ascribed i them in the Loan Agreemennt),

B. Scecured Party is willing 1o make the Finan!l:ial Accommodations to Grantor, but only upon the
condition, among others, that Grantor shall grant to Sccured Party a sccurity interest in all of Grantor’s right title,
and intercst in, to and under all of the Coliateral whether prc?cntly cxisting or hercafier acquited. :

I
NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest. As collateral security for the prompt and complete payment and
performance of all of Grantor's present or future indebiednes, obligations and liabilities o Secured Party, Grantor
hereby grants a security inierest and mortgage to Secured Paﬁty, as security, in and to Grantor's entire right, title and
interest in, to and under the following (all of which shall coi]ﬁ:ctiveiy be called the "Collateral"):

{a} Any and alf copyright rights, copyLight applications, copyright registrations and like
protcctions in cach work or authorship and derivative work tl'icrcof, whether published or unpublished and whether
or not the same also constitutes a trade seeret, now or hereafter existing, created, acquired or held, inclading without
limitation those set forth on Exhibit A attached hereto (collcc{ivcly, the "Copyrights"};

(b} Any and all irade secrets, and any and all inteliectual property rights in computer
sofiware and computer software products now cr hereafier existing, created, acquired or held;

() Any and all design righis which mly be available 10 Granior now or hereafter existing,
created, acquired or held;

{d) All patents, patent applications amdI 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 applicaﬁ{ml sct forth on Exhibit B astached hereto (collectively,
the "Paterts™); [

() Any trademark and servicemark rig:hts, whether registered or not, applications to register
and registrations of the same and like protections, and the entite goodwill of the business of Grantor connceted with
and symbolized by such trademarks, including without fimitation those sel forth on Exhibit C attached hereto
(collectively, the "Trademarks");

(f) Any and all claims for damages by way of past, present and (uture infringement ol any of
the rights inciuded above, with the right, but not the obligation, to sue for and collect such damages for said use or
infringement of the iniellectual property rights identified above;

(g) All licenses or other rights te use any of the Copyrighis, Patents or Trademarks, and all
license fees and royaltics arising from such usc to the cxtent pdrmitted by such license or rights;

{h} All amendments, rencwals and extensions of any of the Copyrights, Trademarks or

|
|
|

Patents; and
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(0 All proceeds and products oflhelforegoing, including without limitation all payments
under insurance or any indemnity or warranty payable in relpect of any ol the foregoing.

2 Authorization and Request. Grantor authdrizes and requests that the Register of Copyrights and
the Commissioner of Patents and Trademarks record this security agreement.

3. Covenants and Warrantics, Grantor rcprc?cnts, warrants, covenants and agrees as fol lows:

{a) As ol the date hereof, Grantor is 1!1ow the sole owner of the Collateral, except for licenses
granted by Grantor to its customers in the ordinary course of business;

(b) Except as set forth in the Schcduli‘:, as of the daie hereof, Granior's rights as a licensee of
intellectual property do not give rise to more than five percent (5%} ol its gross revenue in any given month,
including without limitation reveruc derived from the sale, liconsing, rendering or disposition of any product or

service;

(c) Performance of this Agrecment dc}cs not conflict with or result in a breach of any
agreement to which Grantor is party or by which Grantor is b[ound;

(&) Puring the term of this Agreemenll, Grantor wiil not transfer or otherwise encumber any
interest in the Collateral, except [or licenses granted by Grantor in the ordinary course of business or as set forth in
this Agreement;

(e) To its knowledge, as of the date hereof, each of the Patents is valid and enforceabie, and
no part of the Collaleral has been judged invalid or unenforce!abie, in whole or in part, and no claim has been made
that any part of the Collateral violates 1he rights of any third garty, except 10 the extent such claim would not
reusonably be expeeted to cause 2 Material Adverse Effect;

(f} Grantor shal} deliver 1o Sccurcd Party within thirty (30) days of ehe last day of cach fiscal
quarter, a report signed by Grantor, in form reasonably acceptable to Sceured Party, listing any applications or
registrations that Grantor has made or filed in respect of any patents, copyrights or trademarks and the status of any
outstanding applications or registrations. Grantor shall promptiy advise Sccured Party of any material change in the
composition of the Collateral, including but not limited to anylsubscquent ownership right of the Grantor in or to
any Trademark, Patent or Copyright not specified in this Agrc]fcmcnt;

{2} Grantor shall (i) protect, defend and maintain the validity and enforceability of any
malerial Trademarks, Patents and Copyrights (if) use its best elforts 10 detect infringements of the Trademarks,
Patents and Copyrights and prompily advise Secured Party in {vriling of material irfringements detected and (iif) not
aliow any materia! Trademarks, Patents or Copyrights to be ab!andoned, forfeited or dedicated to the public without
, the wrinen consent of Secured Party, which shall not be unrcas'Lonab!y withheld;

() Grantor shall apply for registration on an expedited basis {to the extent not already
registered) with the United States Patent and Trademark OfﬁcéI or the United States Copyright Office, as applicable:
(i} those intellectual property rights listed on Exhibits A, B andI C hereto within thirty {30) days of the date of this
Agreement; (it} all registerable intellectual property rights Grantor has developed as of the date of this Agreement
but herctofore failed to register, within thirty (30) days of the date of this Agreement; and (iii} those additional
intellectual property rights developed or acquired by Grantor from time fo time in connestion with any product,
prior to the salc or licensing of such product to any third party #nd prior to Grantor’s usc of such product (inciuding
without lirnitation revisions or additions to the intellectual praperty rights listed on such Exhibits A, B and C).

: except, in cach case, with respect to such rights that Grantar determines in its sole discretion necd not be registered
" to protect its own business interests. Grantor shall, from time tﬁ) time, exceule and file such other instruments, and
take such further actions as Sccurcd Party may reasonably requoest from time to time to perfect or continue the
perfection of Secured Party's interest in the Collateral Granior shall give Secured Party notice of all such
applications or registrations;
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(1} This Agreement creates, and in the case of afier acquired Collateral, this Agreement will
create at the time Grantor first has rights in such afier acqui'r‘cd Collateral, in faver of Secured Party a valid and
perfected [irst priority security interest in the Collateral in the United States securing the payment and performance

of the obligations evidenced by the Loan Agreement upon n‘]aking the filings referred to in clause (j) below,

i} To its knowledge, except for, and upon, the fiting of a UCC-! financing statement with
the Sccrctary of State of the State of Delaware and the filin ' with the United States Patent and Trademark office
with respecet to the Patents and Trademarks and the Registerjof Copyrights with respect to the Copynights necessary
to perfect the scourity interests created hereunder, and except as has been already made or obtained, no
authorization, approval or other action by, and no notice to i filing with, any United States governmental authority
or United States regulatory body is required cither (i) for the grant by Grantor of the security interest granted hereby
or for the exccution, delivery or performance of this Agreement by Granter in the United States or (i) for the
perfection in the United States or the exercise by Secured Pa'rty of its rights and remedics hereender; and

(k) All information heretofore, hCIEiﬁl or hereafier supplied to Secured Party by or on behalf
of Grantor with respect to the Collateral is accurate and complete in all material respects;

h Granter shall nol enter into any agreement that would materially impair or conflict with
Grantor's obligations hereunder without Sccured Party's priof written consent, which consent shall not be
unrcasonably 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 that is enforceable under applicablc law prevent the creation of a
sccurity interest in Grantor's rights and interests in any property included within the definition of the Coliateral
acquired under such contracts; and

{m} Upon any cxccutive officer of Grantor obtaining actual knowledge thercof, Grantor will
!
promptly notify Sccured Party in writing of any event that matcna][y adversely affects the value of any Collateral,
the ability of Grantor to dispose of any Collateral or the nghtsr and remedics of Sceured Party in relation thereto,
including the levy of any legal process against any of the Col!‘alcral.

4, Secured Party's Rights. Secured Party sha]l‘have 1he right, but not Lhe obligation, to iake, at
Grantor's sole expense, any actions that Grantor is required under this Agreement to take bul which Grantor fails 1o
take, afier filteen (15) days' notice to Grantor. Grantor shal! reimburse and indemnify Secured Party for all
reasonabie costs and reasonable expenses incurred in the reasbnable exercise of its rights under this section 4.

5. Inspection Rights. Grantor hereby grants toiSecured Party and its employces, representatives and
agents the right to visit, during reasonable hours upon prior regsonable written notice to Grantor, any of Grantor's
plants and facititics that manufacture, install or store products (or that have donc so during the pricr six-month
period) that are sold utilizing any of the Collateral, and to mspcct the products and quality control records relating
thercto upon reasenable written notice to Grantor and as often [as may be reasonably requested.

6. Further Assurances; Attorney in Facl ‘

(a) On a continuing basis, Grantor will !make execule, acknowledge and deliver, and {ile and
record in the proper [iling and recording places in the United States, all such instruments, including appropriate
financing and continuation siatements and collaleral agrcemcni% and filings with the United States Patent and
Trademark Office and the Register of Copyrights, and take all Luch action 2s may reasonably be deetned necessary
or advisable, or as requested by Secured Party, 1o perfect Secuted Party's security inierest in all Copyrights, Patents
and Trademarks and otherwise 1o carry out the intent and purp('?ses of this Agreement, or for assuring and
confirming lo Secured Party the grant or perfection of 2 securh'r interest in alt Collateral.

() Grantor hereby irrevocably appoints, Sccured Party as Grantor's attorney-in-fact, with full
authority in the place and stead of Grantor and in the name of Grantor, from time to time in Sccured Party's
discretion, to takc any action and to exccute any instrument which Securcd Party may deem necessary or advisable
to accomptlish the purposes of this Agreement, including (i) to llnociify, in its sole discrction, this Agrecment without
first obtaining Grantor's approval of or signaturc to such modification by amending Exhibit A, Exhibit B and
Exhibit C, thercof, as appropriate, to include refererce to any rilght, title or interest in any Copyrights, Patents or

.
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‘Trademarks acquired by Grantor afier the execution hereol lnr to defete any reference 1o any right, title or interest in
any Copyrights, Patenis or Trademarks in which Grantor no" longer has or claims any right, title or interesy, {ii) to
file, in its sole discretion, one or more financing or continuation statements and amendments thereto, relative to any
of the Collateral without the signature of Grantor where perlnined by law and (i) afier the occurrence of an Event
of Default, to transfer the Collateral into the name of Secured Party or a third party o the extent permitted under the
California Uniform Commercial Code.

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

(a) An Event of Default oceurs undm:' the Loan Agresment; or
{b} Crantor breaches any warranty 01j agreement made by Granier in this Agreement and, as
to any breach that is capable of cure, Grantor [ails to cure suLh breach within ten (13} days afier Borrower reczives

notice of such breach or any officer of Borrower becomes av'yare thereof; provided however, that if the defanh
cannot by its nature be cured within the 10 day period or cannot afier diligent atiempts by Borrower be cured within
such 1Q day period, and such default is likely to be cured within a reasonable time, then Borrower shall have an
additional reasonable period (which shall not in any case excleed 30 days) to attempt to cure such default, and within
such reasonablc time period the failure 1o have cured such default shall not be deemed an Event of Default but no
Credit Fxtensions witl be made.' ‘

8. Remedics. Upon the occurrence and contir‘uancc of an Event of Default, Sccured Party shall have
the right to exercise all the remedics of a secured party under|the California Uniform Commercial Codc, including
without lisnitation the right to require Grantor to assemble the Collateral and any tangible property in which Secured
Party has a sccurity interest and to make it available to Sceured Party at & placc designated by Sccured Party.
Sccured Party shall have a nonexclusive, royaity free license lko use the Copyrights, Patents and Trademarks to the
extent reasonably necessary to permit Sccured Party to excreisc its rights and remedies upon the occurrence of an
Event of Defauh, Grantor will pay any expenses (including r'g:asonablc attomeys’ fees) incurred by Secured Party in
connection with the exercise of any of Secured Party's rights hereunder, including without limitation any expease
incurred in disposing of the Collateral. AH of Secured i’aﬂy’§ rights and remedies with respect to the Coilateral

shall be cunmulative.

9. Indemnity. Grantor agrees 1o delend, indemnify and hold harmless Secured Party and its officers,
employees, and agents against: (a) all obligations, demands, élaimS, and liabilities claimed or asserted by any other
parly in coanection with the ransactions contemplated by 1hi§ Apreement, and {b) all losses or expenses in any way
sufTered, incurred, or paid by Secured Party as a result of or iri any way arising out of, following or consequential to
transactions between Sccured Party and Grantor, whether under this Agreement or otherwise (inclading without
limitation rcasonable attorneys’ fees and reasonable cxpcnscs)‘ cxcept for losses arising from or out of Secured
Party's gross negligence or willful misconduct. ]

10. Coursc of Dealing, No course of deating, njr any failure o cxercisc, nor any delay in exercising
any right, power or privilege hereunder shall operate as a waiver thereef,

1. Auorneys' Fees. IT any action relating 1o thig Agreement is brought by either party hereto against
the other party, the prevailing party shall be entitled 10 recovcrl reasonable attomeys' fees, costs and disbursements.

12. Amendments. This Agreement may be amerlded only by a written instrument signed by both
parties hereto.

13 Counterparts. This Agreement may be executed in two or more counterparts, cach of which shall
be decmed an originat bust ali of which together shall constitutd the same instrument,

14, California Law and Jurisdiction; fury Waiver. This Agreement shall be governed by, and
construed in accordance with, the internal laws of the State of aiiatifomia, without regard to principles of conflicts of

! This reflects the cure period atlowed under the Loan A grccmc]nt.
4
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law. Jurisdiction shall lie in the State of California. THE UNDERSIGNED ACKNOWLEDGE THAT THE
RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL d}NE, BUTTHAT I'T MAY BE WAIVED UNDER
CERTAIN CIRCUMSTANCES. TO THE EXTENT PER!\%II'I"["ED BY LAW, EACH PARTY, AFTER
CONSULTING (OR HAVING HAD THE OPPORTUNITY 10 CONSULT) WITIH COUNSEL OF ITS, HIS OR
HER CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THE MUTUAL BENEFIT OF ALL
PARTIES, WAIVES ANY RIGHT TO TRIAL BY JURY q\l THE EVENT OF LITIGATION ARISING GUT OF
OR RELATED TO THIS AGREEMENT OR ANY OTHER DOCUMENT, INSTRUMENT OR AGREEMENT
BETWEEN THE UNDERSIGNED PARTIES,

15. REFERENCE PROVISION.

{5.1 in the event the Jury Trial Waiver sei forth above is not enforceable, the parties elect to
proceed under this Judicial Reference Provision.

15.2 With the exception of the items specified in clause (¢}, below, any controversy, dispute
or claim (each, & “Claim™) between the parties arising out of pr relating 1o this Agreement or any other document,
instrument or agreement between the undersigned parties (co}lcciivcly in this Section, the “Loan Documents™), will
be resolved by a reference proceeding in California in accordance with the provisions of Sections 638 el seq. of the
California Code of Civilt Procedure (“CCP”), or their succcsskr sections, which shali constitute the cxclusive
remedy for the resolution of any Claim, including whether the: Claim is subject o the reference proceeding. Except
#s otherwise provided in the Lean Documents, venue for the peference proceeding will be in the Superior Court in
the County where the real preperty involved in the action, if é}ny, is located or in a County where venue is otherwise
appropriatc under applicable law (the “Court™).

153 The matters that shall not be subjc[:t to a reference arc the following: (i) nonjudicial

5 forcclosure of any security interests in real or personal property, {if) exercise of sclfhelp remedies (including,
without fimitation, sct-off), (iif) appointment of a recciver and (iv) temporary, provisionat or anciflary remedics
(including, without limitation, writs of attachment, writs of passession, temporary restraining orders or preliminary
injunctions}. This Agreement does not [imil the right of any party 1o exercise or oppese any of the rights and
remedies described in clauses (i) and (ii) or to seek or oppose ffrom a courl of competent jurisdiction any of the
items described in elauses (iii) and {iv). The exercise of, or opposition 1o, any of those items does not waive the
right of any party to a reference pursuant to this Agreement. |

15.4 ‘The referee shall be a retired Judge;or Justice selected by mutual written agreement of the
parties, if the parties do not agree within ten {10) days of a wr}uen request to do so by any party, then, upon request
of any party, the referee shall be selected by the Presiding Jud;;e of the Court (or his or her representative). A
request for appointment of a referce may be heard on an ¢x panic or expedited basis, and the parties agree that
irrcparable harm would result if ex parte relief is not granted.

15.5 The partics agree that time is of the jessence in conducting the reference proceedings.
Accordingly, the referce shall be requested, subject to change in the time periods specified herein for good cause
shown, to (i} sct the matter for a status and trial-setting conferance within fiftcen (15} days after the date of sclection
of the referee, (i) if practicable, try all issucs of law or fact wit'[hin one hundred twenty (120} days after the date of
the conference and (Hi) report a statement of decision within twenty (20} days after the matier has been submitted
for decision,

156 The referee will have power to expand or limit the amount and duration of discovery.
‘The referee may set or extend discovery deadlines or cutofls fo"r good cause, including a party's failure to provide
requested discovery for any reason whatsoever. Unless otherwise ordered based upon good cause shown, no party
shall be entitled to “priority™ in conducting discovery, depositions may be taken by either pariy upon seven (7) days
wriltten notice, and all other discovery shall be responded (o wi‘lhin fifteen (15} days afler service. All disputes
relating to discovery which cannot be resolved by the parties shall be submitied 1o the referee whose decision shall

be [inal and binding.

15.7 Except as expressiy sct forth in this Agreement, the referce shall determine the manner in
which the reference proceeding is conducted including the timeland place of hearings, the order of presentation of

5
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evidence, and all other questions that arise with respect 10 the course of the reference proceeding. All proceedings
and hearings conducted before the referee, except for trial, shall be conducted without a court reporter, except that
when any parly se requests, a court reporter will be used ali.ny hearing conducied befere the referee, and the referee
will be provided a courtesy copy of the transcripl. The pariy] raking such a request shall have the obligation to
arrange for and pay the court reporter. Subject io the referecl s power 1o award costs i0 the prevailing party, the
partics will cqually sharc the cost of the referee and the court reporter at trial.,

15.8  The referee shell be required to determine all issues in accordance with existing casc law
and the statuiory laws of the State of California. The rules of cvidence applicable to proceedings at law in the State
of California will be applicable to the reference proceeding. The referee shall be empowered to enier equitable as
well as legal relicf, enter cquitable orders that wikk be binding on the partics and rule on any motion which would be

authorized in a court proceeding, including without Iimitatiolh motions for summary judgment or summary
adjudication. The referee shall issue a decision at the close ofthc reference procecding which disposcs of all claims
of the partics that arc the subject of the reference. Pursuant to CCP § 644, such decision shall be entered by the
Court as a judgment or an order in the same manner as if mclacuon had been tried by the Court and any such
decision will be final, binding and conclusive. The parties réserve the right 1o appeal from the final judgment or
order or from any appealable decision or order entered by 1hc-]: referee. The parties reserve the right 1o findings of
fact, conclusions of faws, a written statement of decision, and the right 1o move for a new trial or a differen:
judgment, which new trial, if granted, is also to be a reference proceeding under this provision.

15.9 I the enabling legislation which pErovides for appoiniment of a referee is repealed (and
no successor stalule is enacted), any dispule between the parties that would otherwise be determined by reference
procedure will be resolved and determined by arbitration. The arbitration will be conducted by a retired judge or
Justice, in accordance with the California Arbitration Act § 1280 through §1294.2 of the CCP as amended from time
to time. The limitations with respect to discovery set forth abbve shal apply 1o any such arbitration proceeding.

15,10 THE PARTIES RECOGNIZE AND AGREE THAT ALL CONTROVERSIES,
DISPUTES AND CLAIMS RESOLVED UNDER THIS RTWFRTN(,F PROVISION WILL BE DECIDED BY A
REFEREE AND NOT BY A JURY. AFTER CONSULTING|(OR HAVING HAD THE OPPORTUNITY TO
CONSULT) WITH COUNSEL OF ITS, HIS OR HER OWN|CHOICE, RACH PARTY KNOWINGLY AND
YOLUNTARILY, AND FOR THE MUTUAL BENEFIT OF|ALL PARTIES, AGREES THAT THIS
REFERENCE PROVISION WILL APPLY TO ANY CONT ROVI:RSY DISPUTE OR CLAIM BETWEEN OR
AMONG THEM ARISING OUT OF OR IN ANY WAY RELATED 10, THIS AGREEMENT OR THE OTHER
LOAN DOCUMENTS.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the day and year first above

" wrillen,
|
GRANTOR:
Address of Grantor: NEOVISTA, INC.
| f@opm/(ﬂ—/
47865 Fremont Bivd. : By; '
Fremont, CA 94538 Naine: [ m @(4 w ke

Atn: Chief Financial Officer

(btpomﬁL Theasurer ¥ 5ec:ae75u7

SE URFD PARTY

Address of Sceured Party: - COMFRW‘K /
m/c 7512 L

39200 Six Mile Rd. Naine

J{rr'lu_;vnt-
6
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Livenia, MI 48152
Attn; Nationa] Documentation Services

With a copy to:
250 Lytton Ave., 3" Floor

Palo Alto, CA 94301
Attn: Angela Ong/lerry Twata

1ts:

iu..r [/JEAJ ﬂ’ljw(,‘f'
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EXHIBIT A
Copyrights

NONE.
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EXHIBITB

Paleqls
Description Reaiswaiion/Sfjria! Number Registration/Applicalion
Date
Mcthod and apparatus for 7,744,520 6-29-10
intraocular brachytherapy
Methods and apparatus for 7.563.222 7-21-09
intraocular brachytherapy
Methods and apparatus for 11/559,958 11-15-06
intraocular brachytherapy
Methods and apparatas for 11/393,683 11-7-06
intraccular brachytherapy
Handhcld radiation delivery system  12/477,228 6-3-09
g
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EXHIBIT C

e

‘I'rademiarks
Description RCgiSlf&liOn/!}ppﬁC&‘LiDn Registration/Application
Number Datc
ANY 77/512,168 7-1-08
(2) DESIGN ONLY 77/511,498 6-30-08
VIDION 77/484,792 5-28-08
NEOVISTA 77/074,190 1-2-07
(2} DESIGN ONLY 3,377,195 2-5-D%
i
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