PATENT ROYALTY PLEDGE AGREEMENT

This Patent Royalty Pledge Agreement (the "Agreement") is made and entered into as of [EFFECTIVE DATE], by and between:

[PLEDGOR LEGAL NAME], a [PLEDGOR ENTITY TYPE] organized under the laws of [PLEDGOR JURISDICTION OF ORGANIZATION], with its principal place of business at [PLEDGOR PRINCIPAL ADDRESS] (the "Pledgor");

and

[PLEDGEE LEGAL NAME], a [PLEDGEE ENTITY TYPE] organized under the laws of [PLEDGEE JURISDICTION OF ORGANIZATION], with its principal place of business at [PLEDGEE PRINCIPAL ADDRESS] (the "Pledgee").

RE: PLEDGE OF ROYALTIES ARISING UNDER [PATENT LICENSE AGREEMENT TITLE] DATED [PATENT LICENSE AGREEMENT DATE] RELATING TO [PATENT NUMBERS AND TITLES]

RECITALS

WHEREAS, the Pledgor is the owner of certain patents and patent applications more particularly described on Schedule A attached hereto (the "Patents");

WHEREAS, the Pledgor has granted, or is obligated to grant, a license under the Patents to [LICENSEE LEGAL NAME] ("Licensee") pursuant to that certain [PATENT LICENSE AGREEMENT TITLE] dated [PATENT LICENSE AGREEMENT DATE] (as amended, restated, supplemented, or otherwise modified from time to time, the "License Agreement"), pursuant to which the Pledgor is entitled to receive certain royalty payments and other amounts (the "Royalties");

WHEREAS, the Pledgor is indebted to the Pledgee pursuant to that certain [CREDIT AGREEMENT TITLE] dated [CREDIT AGREEMENT DATE] (as amended, restated, supplemented, or otherwise modified from time to time, the "Credit Agreement"), and the Pledgee has required, as a condition to extending or maintaining credit thereunder, that the Pledgor pledge and assign to the Pledgee the Royalties as security for the Secured Obligations (as defined below);

WHEREAS, the Pledgor is willing to pledge and assign the Royalties to the Pledgee on the terms and subject to the conditions set forth herein;

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS
1.1 Defined Terms: Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Credit Agreement. As used in this Agreement, the following terms shall have the following meanings:
1.2 "Collateral": means all of the Pledgor's right, title, and interest in and to the Royalties, together with all proceeds thereof and all rights and remedies relating thereto.
1.3 "Event of Default": means any event of default or similar event, however denominated, under the Credit Agreement or any other document evidencing the Secured Obligations.
1.4 "Permitted Reassignment": means any reassignment of the Collateral expressly permitted in writing by the Pledgee.
1.5 "Secured Obligations": means all present and future obligations and liabilities of the Pledgor to the Pledgee under the Credit Agreement and the other documents evidencing the Secured Obligations, whether for principal, interest, fees, expenses, indemnities, or otherwise.
1.6 "Royalty Account": means the deposit account maintained by the Pledgor with [ROYALTY ACCOUNT BANK NAME], account number [ROYALTY ACCOUNT NUMBER], or such other account as the parties may agree in writing.

2. PLEDGE AND GRANT OF SECURITY INTEREST
2.1 Pledge: The Pledgor hereby pledges, assigns, hypothecates, and grants to the Pledgee a continuing first-priority security interest in and to the Collateral, as security for the prompt and complete payment and performance when due of the Secured Obligations.
2.2 Perfection: The Pledgor shall execute and deliver such further instruments and take such further actions as the Pledgee may reasonably request to perfect and maintain the perfection and priority of the Pledgee's security interest in the Collateral, including the filing of UCC financing statements in [UCC FILING JURISDICTION] and the recordation of this Agreement or a notice thereof with the United States Patent and Trademark Office.
2.3 First Priority: The Pledgor represents and warrants that the security interest granted hereunder constitutes a valid, perfected, first-priority security interest in the Collateral, subject only to Permitted Liens described in [PERMITTED LIENS REFERENCE].

3. REPRESENTATIONS AND WARRANTIES OF THE PLEDGOR
3.1 Ownership: The Pledgor is the sole and exclusive owner of the Collateral and has good and marketable title thereto, free and clear of all liens, claims, and encumbrances other than Permitted Liens.
3.2 Authority: The Pledgor has full power and authority to execute, deliver, and perform this Agreement, and the execution, delivery, and performance hereof have been duly authorized by all necessary corporate or organizational action.
3.3 Validity of License Agreement: The License Agreement is in full force and effect, and neither the Pledgor nor, to the Pledgor's knowledge, the Licensee is in default thereunder.
3.4 No Conflicts: The execution, delivery, and performance of this Agreement do not and will not violate or conflict with the Pledgor's organizational documents, any applicable law, or any agreement to which the Pledgor is a party.
3.5 No Litigation: There is no pending or, to the Pledgor's knowledge, threatened action, suit, or proceeding that would reasonably be expected to adversely affect the Collateral or the Pledgee's rights hereunder.

4. COVENANTS OF THE PLEDGOR
4.1 Maintenance of License Agreement: The Pledgor shall maintain the License Agreement in full force and effect and shall not amend, modify, terminate, or waive any material right thereunder without the prior written consent of the Pledgee.
4.2 Collection of Royalties: Prior to the occurrence of an Event of Default, the Pledgor may continue to collect and receive the Royalties in the ordinary course of business, subject to the terms of this Agreement.
4.3 Deposit of Royalties: Upon the occurrence and during the continuance of an Event of Default, the Pledgor shall, upon the Pledgee's written request, deposit all Royalties received directly into the Royalty Account or such other account as the Pledgee may designate.
4.4 Notice of Default: The Pledgor shall promptly notify the Pledgee in writing of any default or event of default under the License Agreement or of any event that would reasonably be expected to materially and adversely affect the Collateral.
4.5 Further Assurances: The Pledgor shall execute and deliver such further documents and take such further actions as the Pledgee may reasonably request to carry out the purposes of this Agreement.
4.6 No Transfer: The Pledgor shall not sell, assign, transfer, or otherwise dispose of any interest in the Collateral without the prior written consent of the Pledgee, other than a Permitted Reassignment.

5. THE PLEDGEE'S RIGHTS AND REMEDIES
5.1 Rights Upon Default: Upon the occurrence and during the continuance of an Event of Default, the Pledgee shall have the right to collect and receive directly all Royalties and to apply the same to the Secured Obligations in such order as the Pledgee may determine.
5.2 Notification to Licensee: Upon the occurrence and during the continuance of an Event of Default, the Pledgee may notify the Licensee to make all payments of Royalties directly to the Pledgee or to the Royalty Account, and the Pledgor shall cooperate with the Pledgee in giving such notice.
5.3 Remedies Cumulative: The rights and remedies of the Pledgee hereunder are cumulative and not exclusive of any rights or remedies available at law or in equity, including those under the Uniform Commercial Code as in effect in [GOVERNING LAW JURISDICTION].
5.4 Power of Attorney: The Pledgor hereby irrevocably appoints the Pledgee as its attorney-in-fact, effective only upon the occurrence and during the continuance of an Event of Default, to take any action and execute any instrument that the Pledgee deems necessary or advisable to accomplish the purposes of this Agreement.

6. APPLICATION OF PROCEEDS
6.1 Order of Application: All amounts received by the Pledgee in respect of the Collateral shall be applied to the Secured Obligations in the order and manner set forth in the Credit Agreement.
6.2 Surplus: Any surplus remaining after the indefeasible payment in full of the Secured Obligations shall be paid to the Pledgor or as otherwise required by applicable law.

7. RELEASE OF COLLATERAL
7.1 Release: Upon the indefeasible payment in full of the Secured Obligations and the termination of all commitments under the Credit Agreement, the Pledgee shall, at the Pledgor's expense, execute and deliver such instruments as are necessary to release the Collateral from the security interest granted hereunder.

8. INDEMNIFICATION
8.1 Indemnity: The Pledgor shall indemnify, defend, and hold harmless the Pledgee and its officers, directors, employees, and agents from and against any and all losses, claims, damages, liabilities, and expenses (including reasonable attorneys' fees) arising out of or relating to this Agreement, except to the extent resulting from the Pledgee's gross negligence or willful misconduct.

9. NOTICES
9.1 Notices: All notices and other communications hereunder shall be in writing and shall be deemed given when delivered personally, sent by reputable overnight courier, or sent by certified mail, return receipt requested, to the addresses set forth below or to such other address as a party may designate by notice given in accordance with this Section.
9.2 Pledgor Notice Address: [PLEDGOR NOTICE ADDRESS]
9.3 Pledgee Notice Address: [PLEDGEE NOTICE ADDRESS]

10. MISCELLANEOUS
10.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of [GOVERNING LAW JURISDICTION], without regard to its conflict of laws principles.
10.2 Entire Agreement: This Agreement, together with the Credit Agreement and the other documents evidencing the Secured Obligations, constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings, whether written or oral.
10.3 Amendment and Waiver: No amendment, modification, or waiver of any provision of this Agreement shall be effective unless in writing and signed by both parties hereto.
10.4 Severability: If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall continue in full force and effect.
10.5 Successors and Assigns: This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
10.6 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.
10.7 Headings: The headings in this Agreement are for convenience of reference only and shall not affect the interpretation hereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

PLEDGOR:

[PLEDGOR LEGAL NAME]

By: [PLEDGOR SIGNATORY NAME]

Title: [PLEDGOR SIGNATORY TITLE]

Date: [PLEDGOR SIGNATURE DATE]

PLEDGEE:

[PLEDGEE LEGAL NAME]

By: [PLEDGEE SIGNATORY NAME]

Title: [PLEDGEE SIGNATORY TITLE]

Date: [PLEDGEE SIGNATURE DATE]

SCHEDULE A

DESCRIPTION OF PATENTS

Patent/Application Number: [PATENT NUMBER]

Title: [PATENT TITLE]

Jurisdiction: [PATENT JURISDICTION]

Issue/Filing Date: [PATENT DATE]

SCHEDULE B

DESCRIPTION OF LICENSE AGREEMENT AND ROYALTIES

Licensee: [LICENSEE LEGAL NAME]

License Agreement Date: [PATENT LICENSE AGREEMENT DATE]

Royalty Rate: [ROYALTY RATE]

Royalty Payment Terms: [ROYALTY PAYMENT TERMS]

Royalty Account: [ROYALTY ACCOUNT NUMBER]
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