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Atternay Docket No.: 13486-023002
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RECORDATION FORM COVER SHEET
PATENTS ONLY

Commissioner for Patents: Flease record the aftached original documenl(s) or copy(ies). ]
2. Name and address of receiving party(ies):

Schering Aktiengesellschaft
Muellerstrasse 170-178
13342 Berlin

GERMANY

1. Nama of conveying party(ies):

Epix Medical, Inc.
71 Ragers Street
Cambridge, MA 02142-1118

Additional name(s) attached? O Yes E Mo

3. Natwre of conveyance:

O Assignment

0 Merger

® Security Agreement
O Change af Name

O Other:

Execution Date: 05/26/2003
4. Application number(s) or patent fumber(s):

If this document is being fled with a new application, the execution dats of the application |a:
B: Patent No{s).:

Additional names/addresses attached? 0 Yas E No

A Patent Application No(s).:

10/291,900
Additlonal numbers attached? O Yes E No

5. Name/address of party to wham correspongdence concerning
dosument should be mailled:
TERESA A. LAVOIE, PH.D.
Fish & Richardson P.C., F.A.

&. Total number of applicatians/patents invalved: 1

7. Total fee (37 CFR §3.41): $40
1 Enclosed

& Authorized to charge Deposit Account.

8. Deposit Aeeount No.; 06-1050

Flegsa apply any additional charges, of any credils, to our
Deposit Accaunt No. 06-1050.

DO NOT USE THIS SPACE

60 South Sixth Street
Suite 3300
Minneapalis, MN 55402
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Monica McCormick Graham, Ph.D.
Req. No. 42 600

Name of Person Signing

Datgﬂ‘/} '&3/{7,3

Total number of pages including eoversheet, attachmants and dogument: 19
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CERTIFICATE OF TRANSMISSION BY FACSIMILE
[ hereby peetify thar this comegpondence is being rranamitied by [acsimile Lo the Patent znd Trademark Offiee an the dile
indicaled below.
Tune 18, 2003 w Q. “ary! €. Harrm o
Dare of Transmission Signaturk) Typed PyACFEN Signing Ceriilic e
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 —EXI A %1
PATENT COLLATERAL ASSIGNMENT

This Agreement is wade on the ba dey of [FIA ¥, 2003 betwen EPIX MEDICAL, INC,
2 Delawars corporation having 8 maillng address =t 7] 0% gri§F., Cambridge,
Massachusetts (“Assipnor™) and SCHERING AKT [ENGESELLSCHAFT, a
German corporation lisving a mailing address &0 (3242 Berlin, Germany (“Lender™).

BACK.GROUND

Assipnor has executed and delivered its promigsory note to the Lender pursuant to a
certzin Loan Agreement of sven date herewith between Assignor and the Lender (as smended
from time 1o time, the “Loen Agreement™). In order to induct the Lender to execute and daliver
the Loan Agreement, Assignor has agread to pollsterally assign to Lender certain patent rights,
all a5 mors fully set forth in thal cerizin Secuiity Agrocment of even daw herewith berween
Assignior and Lende:, a true copy of which is attached hereto as Exhibjt A (the “Security
Apteement™). ' )

NOW, THEIUIFORE, in consideration of the premises, Assignor bereby apress with
Lender as follows:

1. Capitalized tetins not otherwise: defined herein ghall have the meanings ascribed
to them in the Loan Agreement or the Security Apreement.

2 To secore the eomplets and timely satisfaction of all Obligations of Assignor to
lender, Assignot has granted, assigned and conveyed to Lender, pursuznt to the terms and
conditions of the Seturity Agresment, a security interest in Assignor’s entire right, tille and
interes! in and 10, strong other things, the Patunts, Applications, Reissued Poteots, Royalties,
Claims aud Proceeds thereof, including but not limited 1o those Paterts and Applicstions listed In
Schedule 1 artached to the Securlty Agtesmen! that is attsched hereto.

3 Assipiior has agreed that, until all of the Obligations ghall have been satisfied in
full, it will not enter .oto any agreement (for example, a license agreement or patent 2551 gnhient)
which is incohsistent with Assignor’s obligations and covepants under the Security Agreement,

4. Assignor authorizes Lender to modify this Agrecment by amending Sclledule 1
attached 1o the Securly Agreement thet 1s ettached hereto to include any future Patents and
_Applicetions.

3, If any Event of Defavlt chall have ogcurred and be continwng, Aszignar hereby
authorizes and emporvers Lender to make, constitule and appoiat any officer or agent of Lender,
as Lender may selec, in ity exclusive discretion, as Assigner’s true end lawful amarney-in-fact,
with the power to endorse Assignor's neme on all Applications, documents, papers and
instruments necessary for Lender to usg the Patents, of to granl or issue any exclusive or
nonexclusive licenss thder the Patents to any thivd person, or necessary for Lender (o assign,
pledge, convey or otherwise transfer title In or dispose of the Patents te any third person.
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Assighor hereby ratfies all that such attorney shell lawfully do OF CAust to be dane by virtue
hereof. This power of attomney shall be irrevocable for the life of this Agreement.

WITNESS the execurian heteof under sesl ag of the day and year first above writien.

ATTEST: ABSIGNOR:
EPIX MEDICAL, TNC.

by Wb (s

LENDER:
SCHERING AKTIENGESELLSCHAFT

El:’;— riir

Ely (= Va

/

CERTIFICATE OF ACKNOWLEDGEMENT
COMMONWEALTH OR STATE OF YN asyachus ¢4
COUNTY OF N1 €5 €y o
Before me, the undersigned, a Notary Public in and for the coustry sforessid, on this Q_\P
dy of YhOW_, 2008, personally appesred Y)Nicdea e\ Mk to me knu\bn personally,

.who, being by me duly swom, deposcs and says that he/she is the of
\ca\ _, and that the seal affixed to the forepoing instrument iy the corporate seal

of 5aid corporation, and that said instrument was signe 3:1 sealod on behalf of said corporation
by authority of its Bcard of Dircctors, and sald acknowledged said instrument (o

be the free act and derd of said corporation,
-
(A eadeod
Notary Publib~"

My eommission expires:
Commission Explres 5/21/04
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Final Version
SECURITY AGREEMENT

THIS SECURITY AGREEMENT (as amended, supplemented, restalzd or otherwise
modificd, he "Secority Agreement”) is entered ino as of May 26, 2003, relween EPIX
MEDICAL, INC., = Delaware corporation, with its principal offices in Cambridge,
Massachusetis {the "Debtor), and SCHERING AKTIENGESELLSCHAFT, & German
corporation having its principal offices at 13342 Berlin, Germany (the "Secured Peny ).

WHEHREAS, an and ag of the date hereof, the Debtor and Secursd Parly have execuled

and delivered a cerisin Loan Agresment providing for 8 meximum principzal amouni of loans of

Dollars . sugh Loan Agreement, and apy and al. amendments,

modifications, exiansions, restaternents, renewals, refinancings and/or replacements thereof from

lime to ime is hereinafier referred 1o as e “Loan Apreement™; and the Debtor has executed and

delivered 10 Secured Pary a certain Non-Negotiable Note ("Note") with & maximum pringipal

amount of s Dollars (such note, and any and 4l amendments,

modifications, extensions, restatements, renewals, refinancings and/or replacemen s thereof from
tirae 1o time being herein referred 10 as the "Note");

WHEREAS, the indebtedness evidensed by the Notw is seeured as hereinafter provided,
and

WHEREAS, Debtar, in consideration of and in order to induce Secured Piurty, from time
io time and in 2ecordance with and subject to the provisions set forth in the Loan Agreemant, 10
make advences agpregating to a maximum principal amount of - Dollars
has determined that it is in the best interest of Debior to execuwe, deliver and

perform this Seeurity Agreement;

NOW, THEREFORE, for valusble consideratian, the sulficiency and receipt of which are
hereby acknowledged, the Debror and the Secured Party hereby agree as follows:

1. Definitions. As used in this Security Apreement, and in addition t¢ terms deﬁmgd_l
elsewhere in this Security Agreement, the ! ollnwing terms hzwr:. the followmg mamnngs.

" “Evept of Default™ shall mean (u) a breach or default by Debtor unde thls Sncumy
Agreemem or (b) an Evenl of Defanlt as diz] mzed in the Loan Agl eemenr o ;

G “Proceeds™ has the mannmg asmgm’:d 1 it under the Uniform Cnmmercml ..c:da pmwded
' +  thatProcesds shall also be deemed to idelude (3)° any and all procecds of uny u-:su.lr'a.nt:EJI
SRR . mdemmty, warranly or guaranty pa}'ab]e 10 Debtor from tzme w0 time with, rc.spﬁcl. io any of the
Yap., (1.t Secured Asscts, and (ii)-any and all pﬂymﬂum (in. any fc:rm whatsn&ver) made or duaand,payabh
BRI T chtm' from time 7o Ume-in connéctian with any requmﬂnn conﬁscatmn. .nnde.mnatmn
Lot seizure or forfeiture of all of any pact-of the Secured Assiéls by any Guvr.mm:nia Authority (ot
-+ - “any Person acting under color of- Governmu:ntal Authunty) pravided further that aqth Jrespectto
Y whatever is.collected on, or distributed on acedunt of Secured. Assats; Proceeds shall mesn:
cxclusively any and all royalues from time 10 time pa:d or payablc undf:r ‘of I sonnection vm.h
Bny of the Secured Assets after the date hewof. - o
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“relating to™ means “arising our of, in conncetion with or otherwise relating 1", and
“relates 1o” and “related 10" cach has a substantially similar meaning,

“Gaeured Assets™ shall mean and include (i) 2!l of the Debror's right, utle and interest in
and 1o {a) any and all |cllers patent, or other parenls, whether issued in the Uniced States or any
ather country, and the invenlions described and claimed therein relating to Magielc resonance
imaging (“MRI™), including bul not limited to those set forth on Schedule 1 attached hereio,
whether in good standing or expired, whether now existing or hereinafler arising ar created, and
whether owned by Debtor singly or jointly with another Person {(including bul nai limited ta the
“Joint Paients” as that term i defined in the Research Agresment (defined below)) or employed
hy Deblor pursuant o license or other prant (hereinafier referred to collectively es the “Patents”):
{b) all upplications for Patents and any Pat:nt which may be issued upon any of stld applications
and any funre patent applications of Debtor and ell wpplications for re-inzlatement of any
expired Patents (hereinafter referred to collectively as the “Applications™): (i) any reissue,
extension, division or continvation of the Palents or the Applications (such reissues, extensions,
divisions and continuations being herein referred to collectively as the “Reissued Patents™); (d)
all future royalties or other fees paid or payment or payments made of to be madz 1o the Debtor
in respect of the Paents (the “Royalties™); and (i) Proceeds of any and all of the foregoing (the
Patents, Applications, Reissued Patents end Royalties and Proceeds belng herzin referred to
collectively as the “Palent Rights™); (iii) all righis, interests, claims and demands thal the Debior
has or may have in existing and future profits end damages for past and future ir [ringements of
the Patent Rights (such rights, interests, claims and demands being herein called the “Claims”)
{the Patent Rights and Claims collectively referred to as the “Patent Collateral™; (iv) al] license
and other agreements pursuant to whish such Patent Rights were acquirad: (v) all other
intangible assets, including know-how, of every kind end description (including rights under any
license apreement pursuant to which such know-how was granted), now owned or hereafter
acquired by the Debtor, and whether now existing or hereafier ansing, relating 1o any products
involving MR], and (V1) all books end records relnling to the asscts described ir, clayses {D), (i),
(iii), (iv) and (v), whether in writing or electronic form,

“Uniform,_Commercial Code” means the Uniform Commercial Code as the same may
frem time to time be in effedt in the State of Delaware. )

2. Definirions Incorporated. All capitalized terms used herein, wmless otherwise p T
specifically defined, shall have the meaning ascribed to such tepms in the Loan Agreement, inthe: " T e

Note or in the Collaborative Research Apreement by end between the Debtor 21d the Seeured” - - K
Party, dated as of May 26, 2003, as thepeafter amended, supplemented, restaied or otherwisg- - ' AN
modified from time to time {the "Ressarch Agreement”), It is agreed thet in conmection:-:.* :
therewith, the Parties shal] Jook first to the Loan Agréement, then to the Note und then to the = -7
Research Agreement, In ‘the event of ary conflict,or inconsistency between fEe terms of the Ay

de.-fer . Loan Agreement, the Note, the Research Apreement and this Security Agresrient, T.hb_.l.g‘fa_u;“
“ouv s Agreement shall prevail T S : e

3, Security Interest,” The Dibtor hereby pgrants to the Secured Party a sefurity:
interast in all of fhe Debtor’s fght, title and interést in and to the Secured Assets 10 secure (i) hieg & 2 7 0 0707
prompt and complete payment when dus of all principal of and interest heretofere ar hereafter ©°. . /o0 1 MR
owing or owtstanding under the Loan Agreement and/or the Note, (ii) the prompt and complete - S o
payment when due by the Debtor of all costs and cxpenses (including reasonable attomney's feesl:, T '
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and expenses) incurrad by the Secured Paty in the sollection of amounig due vnder and/or in
enforeing its rights under the Loan Agreement, the Note and/or this Seeurity Agresment and (i)
the prompt and complete performance when duc by the Debtor of all its obligations under the
Loan Agreement, the Note and/or this Secirity Agreement (the cblipations fisled in (i), {ii) and
(iti) being referred 10 collectively herein as the “Obligations™).

4. Debtor Remains Liable, Anything herein 1o the contrary notwithetanding, (i)
Debtor shall remain liable under all contracts and agreements of cvery kind and nature
whalsoever (“contracts and agreements” or “contrcts or agresmenty”) included in the Secured
Assels 10 the exrent set forth therein to perform all of its dutics end obligations thizreunder to the
same extent as iF this Security Apreement had not been cxeeuted, (i) the exercise by the Secured
Perty of any of its rights hereunder shall not release Debtor {fom any of its duties or oblipations
under the contracts and agresments ineluchzd in the Ypcured Acsets, and (iii) unless the Secured
Party in its exercise of any rights or remedies expregsly assumes by writlen agresraent any ol the
contracts or kpTeements, the Secured Party shall not have any obligation or other Liability under
the conuracts and agreements included in the Secired Assets including without |:milation to be
obligaled to perform any of the obligations or duties of Debtor thereunder or to take any action fo
collect or enforce any claim for payment assigned hereunder.

5, Records, Debtor will ut all times keep aceurste and complele tecards of all items
included in ihe Secuted Assets, and the Scoured Parly shall have the right at all rezsonable times,
following reasonable advance notice without material disruption 1o the business of the Jeblor, to
examine and inspect the same and to make copies thereof,

6. Representations, Warrantes and Cavenants of the_Debtor. With respect to the
Secured Assets, Debtor heraby represerts, wamants and covenants to the Secured Party as

fallows:

i) (A)  Depbtor is the sole awner of the Secured Assets, excepl Tor the assers Usted
in Schedule &(i) attached hersto. No Subsidiary or Affiliate of Debtor owns or will own any
Patent Rights rights under contricis-or BRreements or other rights or assets of any kind or nature
relating fo MRL T

and pursuant to the license agreements identified on that Schadule, true and cornolete copies of Lo
. - which license agresments have previously been provided o Lender, - Debtar 18 in materigl’ = -
oy compliance with all of each sich license apreerient, and each such license agreement igin full" 5 07,
o s -7 fobce and effect, enforcéable in accordanice with its.rerms, and has not been varjed; amended or. .3
© % . modified in any manner. . . T o o

(B)  The Stcured Assets listed in Schedule 6(5) hercof are Heeused to ch‘lbr:- .-

S0 Agreernent is indefeasibly paid ia Full, Debtdr Will have such rights sfownership or other righls:
- .+ " 'to each item of the Secured Assets as Deblor has on and-as.of the dare hersof; thz same will be~- . 7
uged solaly in connection with the Debtor's business; all of the Secured Assets are free' and clear!

* of all Liens, including sny security interests or eollateral interests of any other party. .- '

o -.{iij_ “Unsil all pﬂncipa_l:_' and intsrest "‘which ‘Tay .:bé.-'outstantl_in;'g'" wnder the Lc:.an_ :

(i) . Debtor hereby authorizes Sedured Party-to file all financing ‘statémetts and "
amendments and supplements thereto, if any, including continuation statgmients with respect-to - °
the Secured Assets reasonably necessary in the judgment of the Securad Party to perfect the
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seourity inferest in the Secured Assets granmted horchy. AT the wrilten request of the Secured
Party, Debtor will atend 1o the filing of By and all continvalion statements, as may be
reasonably requesied by the Secured Party in arder wo continue the perfection of the sm.unty
interests of the Secured Party hereunder,

(iv) Debtor shall, from time to time as requested by the Secured Parly, luke such
action, including without limitation to execuls and deliver 1o the Securec Party all sueh
instrumens, assignments, supplements, farther assurances and security or other agreemenes, as
may be reasonably required or rcasonably requested by the Secured Party in orcer (o perfect and
eontinue the Secured Party's security interest in the Secured Assets hereunder and 1o provide the
Secueed Party with the ful] beneflts contemplatad by this Agreement,

(v}  Debtor agrees fo pay, and 10 hold the Secured Party harmless [x¢m, any and all
Liabilitics, costs and expenses (ineluding, without limitation, reasapable lepal fees and expenses)
except those causad by the willful misconduct or gross negligence of the Securec. Party (1) with
respect to, or resulling from, any delay in paying, any and all withholding or other taxes which
may be payable or determined ta be payable with respect 10 2ny of the Secured Arsels, und (2) in
connectian With any of the ransactions contemplated by this Seeority Agregment.

(vi) Debior will not creats, incur or parmit o exist, and it will defend the Secured
Asgets against, and il will take such olher action as is necessary, or reasonably requesied by the
Secured Party, lo prompily remove, any Lien or claim on or (o the Secured Assets, other than the
liens crealed hereby, and, subject to the werms of any agreements relating o licensed Secured
Assets, it will defend the right, title and interest of the Secured Party in and to any of the Secured
Asszts apainst the claims and demands of all persons whomseever.

(viiy Debtor will not sell or otherwise transfer in eny manner whatsoever any of the
Secured Assers, axcept upon the advanee written consént of the Secured Party or as otherwise
Pt up Y
permitted under the l.oan Agreement.

(viii) Debtor has the power 1o e¢xecuts and deliver this Security Aprzement and to
perform its obligations hersunder and has taken all necessary action and has received all required
consents {private and governmental) to authorize such execution, delivery and pe:formance, and
this Securily Agreement conatinates the legal, valid and binding obligation of the Debtor, :
enfurceable againgt it in accordance with its terms. Furthermore, the execution, delivery and’
performance of this Security Agreement by Debtor does not and will not violate any mamnal '
Law appl:cable ta ‘Debtm in connectmn wnt.h thc transactlons contcmplﬂted hereby.

('p{) The ¢ :c:acmtmn, performance and - dehvery of thls Security Ag:re.ument dues not
violate or conflict in any marerial tespect with the terms or provistons of, er the Dehtnr‘s

- performanse under, any cuptract or. agree.mant ny or to w‘ruch the. Debtor is a party, bouml or b
subject . B

. (x} Debtoris ‘ot in rmtarml d\.,fauh. under any contract or ngreemen_ 7y or to which e
the Debtor is néw or hereafler a party, bound or subject that is part of the S=cured Assets. !
Debtor will perfortn and comply in all material respects, with all obligarions under ail prowmuna B ‘
of any Document fifed by Debtor with thé Seeurities and Exehanpe Commission to which Debtnr '
is a perty or by which iT or any of its assets is bound that relates to the Secused Assets, aﬂer
gmng effect to any applicable grace periods thereto. :

¥IB536 (Epix) - RAWMWerlnnpQ 00 M\ ipi= Fing) Verslon (IvilDI»5) i 4‘ -

,}{
PATENT '
REEL: 013745 FRAME: 0757



06/18/2003 15:09 FAX 612 2589 9696 FISH & RICHARDSON PC PA doog

(xi)  Debtor do=s not transact and has not ransacied within the past five (3) years, any
part of its business under any trade names, divisjon nenies, assumed names of othr names.

(xii) Debtor is a Delaware corporalitn whose chief executive offiez is lozated at
Cambridge, Massachusetrs,

(xiii) (2) Debter is the true and lawful exclusive owner of (he Patent Rights set forth on
Schedyle 1 hereio; (b) the Patent Collateral is valid and enforezable: (c) Debtor has no natiee of
any suits or uctions commenced or threatened apainst it, or notice of cleims asserted or
threatenad against it, with reference ta the Patem Riphts and the interests granted herein; and (d)
the Paient Rights and all interests granted herein are so granted free from a:l liens, charges,
claims. options, licenses, pledges end encumbrances of every kind and character, except for
licenses granted by Debior set forth on Schednle 8xiii) hereto.

(xiv) (2) until all of the Obligations have been satiglied in full, Debtor will net entey
into any apreement, including without Yimiration, Jicense agreements, which are nconsistent with
Dehlor's obligations under this Security Agreement; and (b) il PDebtor acquires rights Lo any new
Patent Collateral, the provisions of this Security Agreement shall automatically apply thereto and
Debtor shall give the Lender protnpt written notice thereof along with an amended Schedule 1.

Notwithstanding anything to the contrary contained hercin, including, without Limitation,
the provisions of clausas (1), (v) and (vi} of this Section 6, Debtor may, prior lo the securrence of
an Event of Default, without the consenl of the Secured Party, granl licenses (o or under the
Secured Assets that are consistent with any exigling or future license graniad by “he Debtor to the
Secured Party or any of its affiliates, and any payments received by Deblor in connection with
the grant of any such licanse (whether in the form of license fees, upfront paym snts, milestone
payments, royalties or otherwise) shall not be considered Proceeds covered by the security
intercst granted to the Secured Party hereunder; provided that, all Procusds from the grant of any
such license that are received by the Debror or which the Debtor is entitled to receive subsequent
to the occurrence of an Event of Defanlt shall be considered Proceeds covered 2y the sacumy
interest granted to the Secured Party her:unde:.r T

7. Maintegance of Patent and Pmﬂ:u: whop of Fatent Apﬂp]jcatin- '

(a) Dehtor shall, at its awn expenss, d:hgently maintain zll Patents el dllu._.,t:ntl}' ﬁle

and prosecute all Applications relating ta the inventions described and elaime in the Patent .. ,
Collateral in the United States Patent and Trademark Office, and shall pay or caue to be paid in- g e

- &% . their customary fashion all fees and dishursements -in connection thetewdth, and. shall nug ' :
R shandon any such Application price to rthe axhaugtmn of al] adminjstrative and _]lllilClﬂJ rl.‘:madles
" or disclain or dedmnn: any Patent withouf the" pnur writien cnusmt of the Lends.: Debtor-shal
o not abandon any Patent Collateral withow the pnar wrltlﬂn cansent nf' the Lender whu:h shal
T ot be unreasunably wu'rﬂle.ld o o : Sy ;'

e (D) L Any and all fem, costs and expensas, umludmg n:asanabic atlmneys feus an
4w 5TUY - expemsts | inéurred by the Lender in cannection with the preparatian, modifieation, enfurcemenb
T or termination of this Security Agreement and all other dacuments relating lersto’ and the

" consummation of this trangaction, the filing and recording of any documents (including all taxes -
in connection therewith) in public offices, the payment or dlscharge of any taxes, counsgel fee.s.
maintenance fecs, encimbrances or costs otherwise incurred in defending or proseguting any
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autions or proceedings arising out of ar rt.lnted to the Patent Collateral shall be pa d by Debtor on
demand by the Lender. ‘

(z)  Debtor shall have the right to bring suit in the name of Deblor 1o enforee the
Pument Collateral, in which case the Lcndler may, at the Lender's sole OpliClI'l,. be joincd as a
nominal party to such suit if the Lender shall be satisficd that such joinder is necessary and
adviseble and that the Lender is not Lheneby incurring any risk of Nability by such joinder.
Debtor shall promptly, upon demand, reimaburse and indemnify, delend and To.d harmless the
Lender for all damages, costs and cxpcnsr.'s;, mcluding reasanable antomeys’ fees, incurred by the
Lender pursuant to this patapraph and all other actione and conducl of Debior with respect to The
Patent Rights. :

B. Secured Pary's Dyties, Th::| ipowers conferred on the Secured Party hereunder are
solely Lo protect its interest in the Secured: Assms and shall noi impese any duly of any kind or
nature upen i 1o exergige any such pnwer“sl. Seeured Purly shall have no obligation of any kind
or nature 1o preserve righls against any Pers son.

9, Default Remedies. |

(a)  Except as expressly and un'.ambu,,uously set forth herein, this Secusity Agreement
shall be deemed absolule and without cordmum Upon an Event of Det‘ault. the Secured Party
may enforce 11s rights with respect 1o the Secured Assers without first being required to atternpt
collection of any sums due from the Debtpr. 1f an Event of Default shall aceur, the Secured
Party shall have the following rights: :

{0 to perform any defanlted covenant or apreement of this Security
Agrecment, the Loan Agreement gnd the Rescarch Agreement to such extent as the
Secured Party shall reasonably determine and advance such monies as it shall deem
reasonably advisable for the aforeszid purpose and all monies so advanced, together with
interest thereon from the date advageed until paid a1 2 rawe per annum ecusl to the rale
then in effeet on the Note, shall be secured hereby and shall be repaid promptly after
notice: of the amoum due mthuuq demand; provided, however, that nothimg herein © .0
contained shall be construed 10 require the Secured Party to advance money for any of thc _—
aforesald PUIPOSLS; S oo

: W (i)  to nodfy all accouni debtars o the extent pre.rmltteq] by app. mable Law, to .
Vo pay directly to the Seeured Party 'or-otherwise ‘as the Sacured Party way specify all
L “,"'. . amonnts it owes then or thereaftorito Débtor until 'such time as the Secired Party huﬂ
_recejved all amounu to whlch 1t is e;mtlud under the Nc:te and thls Sf:cuuly Agréem&nt' T

: s . v (m) to take cnntrul of aIN and all ptoceads 1o whxch ﬂ'lt Sacuml Pa:ty may be
B st entitled wnder this” Secunty Agl‘eu,ment thc Lnan Agrm:m-:nt the Nntl-, or under any
apphcal:nle laws; ' R I S ) oL .

' (iv)  without demand- of pgrf'nrrnﬂnce or other demand advemre.-'nem or notice !
of any kind (except the notive s;:necﬁ]ed below of time and place of public of private salr:) "
1o ar upon Debtar or any other Purdon® (all and each of which demands, advertisements 't
and/or rotices are hereby expressly we.wu.d), 1 take immediate possession af the Secured.- t
Agsets, and, with or without takmg possession of the Sceured Ascery, (o sell, lease, -
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collect, receive, appropriate, renlize upon or otherwise dispose of in sny manne
whatsoever (or contract to do 80), any or all of the Secured Asgsets or any part thersof, at
one or mors Limes, either at public or private sate, upon commercially reasenable terms
and in aceordance with the UCC, and fhe Secured Party may become the purchaser
thereaf al any one or more public sale or sales and, to the extent permitied by Law, upon
any one or more private sale or sales, free of any right or equity of redemyption in Debtor,
such right or equity being hereby released; provided that, any sale may be adjourned ul
any time and from time o time to a reasonably specified imé and place by
announcement 4t the time and plase of sale or by publication or otherwise of the {me and
place of such adjourned sale; provided further that, the proceeds of any sale shall be
applied (1) first to the expenses of (aking, holding and preparing {or sale or dispogition,
and sale or disposition and the like (including reasonable atiorneys’ fees). (2) next 1o the
interest due under the Loan Agreement and/or tho Note, (3) next to the principal dus
under Loan Agreement and/or the Note und the other amounts secured wader clauses (1)
and (ii) of Section 3 hereof, (4) next 10 all other Amounis sceured under 3ection 3 hereaf,
(5) next to the hotder of any subardinare secwrity interest therein if wriller notification of
demand therefor {s received and verified by the Debtor before distribution of the proceeds
{or, if there is a dispute with respect thereto, the Secured Party can depoeil such amount
with & coun or an appropriate third parry) and (6) isatly, any surplus 10 Debtar and
Debior shall remain lable for eny deficiency if the proceeds of any sales ar other
dispositions of the Secured Assets are insufficient to pay all amounts to which Secured
Party is enritled, Debtor also being liable for the reasonuble fees and epenses af any
attorneys employed by Secured Party to colleer such deficiency; and provided thal, any
auch sale or sales, public or private, may be made on credit ar the solc d seretion of the
Secured Party; .

(v) to ke immediate possession of the Secured Assers and 16 use or operate
the Seeured Assats in order 10 preserve the same or thelr valug, and colleet, recejve and
use all of the net profits from such nse or operation to pay indebtedness szeurtd by such
Secured Assets; provided thet, any continuing royaities or other similar wneunts derived
from the commercial sale of any products developed from the Secured Assets under the
Research Agreement (as opposed to the sale of any products deriving fTam intellectual .
property that may be developed by the Sccured Payty) shall be allocated between the: - . "
parties in atcordance with Section 7.4.1 of the Research Agreement; provided finther: . o0
that, any sale or license by the Secured Farty of any intellectual property ncluded in the e

. _ ..+ Becursd Assets to any third party shall be deemed to be solely for the sccount of the.; ™. -
“L . .. " Secured Party and nat in any manner or portion for the account of Debtor or distributable.:. ...
©'. %+ toDebtor under and pursuant fo the terms of the Research Agreement;. Lo

S (vi)  torequire Debtor, 1o the &xtent practicable, to as'sémb'le the Jecured A’ssqt.v_,,-'.‘ L
+#tem Tt 0 and make them available to the Szcured Party at such locations as the Secyred Party shall <

reasonably designate; o S

(vii) to enter all of the Debter's facilities 10 Temove the Secured Assets:. . _
therefrom and take possession of the appropriate portions of the Debior's books a‘nd_\_" ‘
records and computer hardware and software, and to use all of the same i1 8 manner the., »» ;"4 <0
Securcd Party deems sppropriate in order to preserve and sell or otherwise disposc of the I
Securcd Assels) e
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(viii) to (withoul assuming any obligations or liability or any kind or maturc
thereundor), at any time and from ume to time, enforce against any licensee or
sublicenses all rights and remedies of the Debtor in, to and under any patent, know-now
and/or other licenses included in the Secared Assets and, in the exercize of commercial
ceasonableness, take or refrain from taking any action under any such .icenses, #nd the
Debilor hereby releases the Secured Party free and harrless from and against any claims
arising oot of any lawful action #o taken or omiued 1o b taken under appl:cably law with
raspect therero;

(ix) o proceed 10 protact and enforee its rights under the Loan A greement, the
Note and this Securily Agresment by a suit or suits in equity or at lew, whether for
specific perfortmance or observance of any lenms, provisions, eovenant: or conditions
herein or thercin contained in aid of the execution of any power thersin or herein gramed,
for any foreclosure hereunder or thereunder, or for the enforeement ol ary other proper
lepral or equitable remedy;

(x) 1o exercise any such additional and/or different rights or rzmedies as are
provided far in the Loan Agreement and/or the Note; and

(xi) 1o act s true and lawful arorney-in-fact of the Debtor, with full power of
substitutien, with full imevecable power and authority In the place and stead of the
Debtor, in the name of the Debtor, or in its own narne, for the purpose of camying qur the
terms of this Security Apreement, 16 take any and all apprapriate action, including,
without limitation, to execute, deliver, record and file any and all Documents which may
be reasonably necessary or desirable to accomplish the purposes of this Security
Agreement.

(k)  The Secured Party shall, in addition, have any znd all other rights and remedies
provided by law or equity, including, withowr limirarion, the rights and rewnedies of a secured
party under the Uniform Commercial Code, All of the Secured Parmy's rights anc remedies will
be cumulative, and no waiver of any default will aifect any other subsequent defaalt. The rights
and remedies provided in this Securlty Apreement are cumulative, may be exercised
eoncurrently or separately, may be exercised from time to time and in such arder, without any

‘marshalling, as the Secursd Parly shall determine. Debtor expressly acknowlzdges that the L
Secured Parly is not obligated to first foreclose its security intgrest in the Joiat Patent, the -
decision & to the order in which the Secured Assets are to be addressed hersunder belng dn 7.
. Lender's sole and absolute discretion. To fhe exfent permitted by applicable Law, Debtor waives ™ |
- all claims, damiges and demands against Secured Party arising out of the repgssession, retention .- 0
. sale’ or other disposition of the Secured Assets. Nothing herein contained shall ke construed ag-.";
' preventing the Secured Party from taking all reasonable and lawil actions 1o protect it interest , .. = *

n

ineliding, without limitation the custody, safekeeping and physical preservation f the Securad :,

Y3856 (Epix) — RAWN\Wartap200NEpix Final Verston (3v2603-7) 8
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obligation to sell or otherwise dispose of uny Secured Assets upon the request of the Diebtor or
otherwise. ‘

(€) (i) The Debtor expressly acknowledges thar the Secured Parly may recard
evidence of this Security Agreement and the securily interesr created hereby with (he
apprapriate government filing/recording office(s) in such countries a¢ the Secured Party desires
in its sole diseretion, whether by filiag o1 recording a Patent Collateral Assignmaznt in the form
of Gxhibit A amached hereto or with such other (orms as may be customary, necessary and
appropriate for similar use in a purticulsr country. The Debtor agrees to exccite and deliver
promptly all such forms presented to it by the Secured Parly,

(i) Contemporancously herewizh, the Debtor shall execule and deliver to the
Secured Parly a Palenl Assipnment in the form anached herelo as Exhibit B (and such other
forms as may be custamary, necessary and appropriate for similar use in a particular country
other than the United States of America that the Secured Party may present to th* Debtor in the
{uture) permanently assigning all Debtor's rights in the Patent Collateral to the Svenred Party.
Such agsignment documeni(s) shall be held by the-Secured Party in escrow untl the oceurrence
of an Event of Default hereonder or under the Loan Documents, After such oceurrence, in
addition to =il other rights and remedies of the Sccured Parly sel forth hersin, the Secured Party
. may, 21 its sole uplion, record such escrowiéd documiems with the United States Patent and
Trademark Office and with the approprizte govarnmenmt flling/recording office(s) in such other
countries as the Secured Pary desires in its sole discretion.

10, General Provisions.

()  This Security Apgreement and thé securiry interests of the Secured Party in the
Secured Assets ¢reated hereby shall cease and terminate only upon final indefeasible repayement
in full of the principal and any accrued interast under and pursuant to the Loan Ag eement.

(&) Debtor hereby waives all deémands, notiees, presentments, claims, defenses and
protests of any kind, except (if any) as expressly and unambiguously provided hereln and unless
not perrmitied Dy applicable law. ‘

(6)  This Security Agreement shall be construed to be a contract maide under and
pursuant to the laws of the Srare of New York, and all of the tafms, covenants and conditions | -
contained herein shall bé governed by znd construgd in accordance with such laws, without. - .
giving effect to the conflict of Jawe principles eontained in such laws. ' RS ST

Do . (d) * This Security Agreemen, 1l supplements hereto and all amendinents hereof, shall ~~ 7"+
.- % " innre to the benefit of and be binding upon the Debtor, the Sscured Party, and taeir respective’ BRI
. ' - ¢ successors and pesigns, but this Securty 'Agreement may-not be assigned by Debtor or the -
ot e Beenred Party without tha advance written consent of the other party; provided, however, that the =
Secured Party wiay 2ssign this Security Agreement to an Affiliate without the Debtor’s advance’ -
consent. : - L L

(&)  No course of deeling hetween the Debtor and the Secured Party ot dny delay on- - "0
the part of the Secured Party in exercising any rights hereunder shell affect tho rights of the. : ' |
Sccured Party, on any future occasion, to insist on strict compliance with the term1s hereof or to '
exercise uny avallable remedy. All consents and waivers shall be in writing. No waiver by - -

PATENT ﬁ/‘
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either party of any tenm, pravision, ¢ovenant or condition contained in this Secinity Agreenent,
o7 of any breach of any such term, provision, covenant or condition, shal! constit tte a waiver by
that party of any subsequent breach ar justify or authorize the nan-observance by the other party
on any other occasion of such term, provision, covenant or condilion contained .n this Security
Apgragment.

(n Subjeet to the provisions of Section 7.4 of the Loan Apreement, the invaliditly or
wnenfarceability of any lerm or condition hereof shall net affect the validity or enforeeability of
any ather term or condition heraof or of this Security Agreement as 8 whole and rach sneh term
or eondition which is enforceable in purl bul nol enforceable in whole shall be 2nforeed 1o the
maxinum gxient permitied by applicable [aw.

{a)  Titles of Sections and Subsections are for convenience anly, and shall not modify
riphts and obligations created hereby, All references herein to Sections or Subsections shal) refer
1o the corresponding Sections or Subsections of this Security Agreement unless specifie
reference is made 1o Sections or Subsections of another document, Usa of the words “hereby™,
“herein”, “hereto™, “hereof, “hersunder” and similar words shall be deemed 1o refer (o this
Security Agreement in its entirery and nol merely to the Seciions or Subsections wherein any
such word may appear unless otherwise specifically herein provided to the centrary. No one
Party shall be deemed or construed as vhe drafier of this Security Agteement, and this Security
Agresment shall no! be construsd more seversly against any Farty.

() All of the terms, covenants and conditions cantained in this Secnity Agresment
shal| be binding upen and inure w the benefit of the partics hereto and their respective successors
and sesigns, provided that Debtor’s obligetions hersunder may not be delegated 10 any other
person without the prior consent of Secured Parly and any such artempted delegation without
such consent shall be void.

() DEBTOR HERERY WAIVES ANY RIGHT 1O TRIAL BY JURY.

1] No remedy herein conferred upon the Secured Party is intende! 1e: be exclusive of
any other remedy and each and every such temedy shall be eumulative and shzll be: in addition to
every other remedy pravided hereunder or now or hereafter existing at law or in equiry.

1% [THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK] .0 577 0% "
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IN WITNESS WHEREOQT, the parties have caysed this Security Agreement (o be exceuled al te
time first above written by their officers thereunto duly awthorized,

SCHERING AKTIENGESELLSCHAFT
("SECURED PARTX™

,é;m_,z

| MName: Prof. Dr tinter Stovk
Title: Member :he Vorstend

L

Namd: l’;‘uf Dr. B_]CITI'I Wallmark
Title: Head of Corporate Rescarch

EPIX MEDICAL, [NC.

("DEBTOR")
Name: ii\ L= ( da
Title: CED
Schedule 1 " Certain Patents and Patent Appllcauons
Schedule 6(i) . Sec:urr:d Assets that afe lisensed to Debtor
- Schedule (i) - - License mthe: Secured Agsets granted by Debtor _
"BxhibtA . . Fom of Péatent Collateral Assignment ‘ - o S
. ExhibitB.-- . Form ofU_S_,Pgtent Assignment o _ AT R RS
| . .' -.".-"l . “'I"I\I-|'|: . R 1 .‘:.' |
v r. N “‘I- . -w'w
i
HIR536 (Eslx) — RAWMVeriragdooeply Finel Version (3vz26¢3-1) ' 11

PATENT
REEL: 013745 FRAME: 0764



06/18/2003 15:11 FAX 612 2585 9696 FISH & RICHARDSON PC PA do1e

STATE OFYIALEd ehng 3 by

X
COUNTY OF(V A\ es €y )

BE IT REMEMBERED, that on this,g; day of May, 2003, before m= the
subscriber, a Nowmry Public of the Stae of (asACwedsl personally  appeared,
thc}néi\ﬂc\pb Jthe (L ﬁ'.. O _ of EPIX MEDICAL, INC,, & De]a'g..fare corporation,
who, I am satisfied, is the person who executed the within instument as the C of said
company, and he acknowledged that he sipned, sealed with the proper corpomate ses) and
delivered the same s such officer, that the within instrument is the voluntary et and dead of
said company made by virtue of authority of its board of directors, and that he received a true

copy of the within instrument on behalf ¢f said company.

Q)&.&m@ A

Notary Public to the Commonwealth of Massachliset
[Seal]

55:

n

Jammission Expires 5/21/04
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Schedule 1

SHecnred Assets

do17

The fallowing patent families constitute existing ulility applications assigned vo EPTX or in the
case of the MET" 1 patent family exclusively licensed from The General Hospital Zorporation of
Boston, Massachusents (Agreement of March 24, 1992 amended July 10, 1995), MET-9 is
assigned to Dyax and EPLX with EPIX heving exclusive rights to MRI applications (Agreement
of June 20, 1997 amended March 17, 2003), -

MET-1

MET-3

MET-4

MET-5

us

USs-CIP

PCT

ErO
CANADA
HONG KONG
LATVIA
SINGAPORE

L8
PCT

PCT
AUSTRALIA
ISRAEL

NEW ZEALAND
SINGAPORE
SOUTH AFRICA
SWAZILAND
TAIWAN

s CON Publlcatmn

PCT

EFPQ '
AUSTRALIA
CHINA
ISRAEL -

NEW ZEALAND

.. SINGAPORE -

o F MET-6

MET-7

Us

v AUSTRALIA

NEW ZEALANU

;.:

AUSTRALIA
EPO '

NEW ZEALAND |

4,899,758
4,280,008
WO 26/06605
227 886
1,264,663
1.000.311

" 11,981
43.886

5,582,814
WO 95/28179

WO 96/25526
689,700
382,317
301,181

44,280
96/0417
RP/17/99
90,445

LIS 2002/0034476

W0 97/36619
; TOISSUE

726014 "

" TOISSUE. -

125895
.- 331,629, .

553’1‘6‘ TR

- WO 08/46612 -
728,902 i 1
337, 921

4 q_v_'--v_ - i

Amuom

742 438"..- SESEIEEN

" TOISSUE "

503,402 '
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MET-8

MET-9

MET-10

MET-11
MET.12
MET-14
MET-15
MET-16

us
PCT

US Applicarion
BCT

us
PCT

PCT
L3

PCT
PCT
PCT

1JS Publication
PCT

FISH & RICHARDSON PC PA do1s

TOQ 1S5UE
WO 01708712

(9/627 .80¢
W0 01709188

6,548,044
WO 01/37630

WO 01/52506
6,549.798

W0 0262220
W0 03/011115
WO 0313573

US 2003/002810
WO 02/001113
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Schedule 64)
Collateral not Owned

ERTX" MET-1 family of world patents listed below is exclusively licensed from The General
Hospital Corporation of Boston, Massachuserts (Agreement of March 24, 1992 amended July 10,
1995), There are EPQ divisional and Japanase applications being prosecuted by EPIX.

MET-| Palenls

us 4,809,755
us-clp 4,880,008
PCT WO 26/06605
EPO 222,886
CANADA 1,264,663
HONG KONG 1,000,311
LATVIA 11,981
SINGAPORE 43 BR6
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Sehedule 6 (xiii)

Licenses Granted by Debtor

Sumtegic Collaboration Agreement dated June 9, 2000 with Schering AG

Amendment No. 1 to Strategic Collaboration Agreement dated Necember 22, 2000 with
Schering AG

Worldwide Lizense Agreement dated Seprember 25, 2001 with Bracco Imaging 5PA

Amended and Restated Stwategic Collaboration Agreement dated fune 9, 2000 with
Tyco/Mallinckrodl Ine

Development and License Agreement daied March 29, 1996, as amended Octobur October 4,
1999 with Daiichi Radieisotope Laboratories, Lid

Reacquisition Agreement dated December 22, 2000 with Dajichi Radioisotape Lasoratories, Lid
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