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indicated below,
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%1
—EXH A
PATENT COLLATERAL ASSIGNMENT

“This Agreement is made on thed by day of [FIAY, 2003 berwsen EPLX MEDICAL, INC,
a Delaware corporation havirg a mailihg address at 7) fﬂ%tﬂ §F-, Cambridge,
Massachusetts (*Assipnor”) sod SCHERING AKTIENGESELLSCHAFT, 3
Genman corporation laving  mailing address at 13342 Berlin, Germany (“Lender™).

BACKGROUND

Assipnor has executed and delivered its promissory note to he Lender pursuani to a
certain Loan Aprecment of oven date herewith between Assignor and the Lender (25 amended
from time to time, thy “Loan Agreement™). In order to induce the Lender to execute and deliver
the Loan Agreement, Assignor has agreed to ¢ollaterally assign to Lender certain patent rights,
all as more Fully set forth in that cestain Seeurity Agreernent of even date herewith berween
Assignor and Lende:, a true copy of which is sttached hereto as Exhibit A (the “Security
Apreement”),

NOW, THEJULFORE, in considerstion of the premises, Assignor bersby aprees with
Lender ac follawa:

1. Capitalized tenns not otherwise defined herein shall have the meanings ascribed
to them in the Loan Agrecment or the Sscurity Agreement.

2.  To sernre the complete and timaly satisfaction of all Obligations of Assignor to
Lender, Assignor has pranted, assigned and conveyed to Lender, pursuant to the terms and
conditions of the Seturity Apresment, a security imerest in Assignor’s entire right, tille and
intcrest in and 1o, atnong other things, the Patents, Applications, Reissued Patents, Royalties,
Claims and Proceeds thersof, including but not limited vo those Patents and Applications listed 1n
Schedule 1 attached to the Securlty Agreement that is attached herelo.

3 Assignor has apreed that, untd] all of the Obligations shall have been satisfied in
fall, it will not enter .mio any agrecment (for example, a license agreement or patent assignment)
which is inconsistent with Assignor’s obligations and covenants under the Securily Agreement.

4.  Assipior authorizes Lender to modify this Agreement by amending Schedule 1
attached ta the Security Agrsement that is attached hersto to include any future Tatents and
Applicetions.

5. If any Event of Dcfaulr shall have oecurrad and be continuing, Assignor herchy
authorizes and empowers Lender to make, constitule and appoint any officer or agent of Lender,
as Lender may selec, n ity exclusive dlscretion, as Assigner’s true and lawful anomey-in-fact,
with the power to endarse Assignor's neme on all Applications, doeuments, papers and
instruments necessary for Lender to use the Patents, or to grant or issue any exclusive er
nonexelusive license under the Patents to any third person, or necessary for Lender (o assign,
pledge, convey or otherwise transfer title in or dispose of the Patenis to any third person.
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Assipnor hereby rat fizs all that such attorney shall Tawfully do or cause tp be done by vimue
hereof. This power of attarmey shall be irrevocable for the life of this Agrecment.

WITNESS the execution hereof under seal as of the day and year first above written.

ATTEST: ASBSIGNCR:
EPIX MEDICAL, TNC.

%%52/ " Wﬂf&* / [/ L//ﬁ/

LENDER:
SCHERING AKTIENGESELLSCHAFT

By -ile

By (= 5“/
CERTIFICATE OF ACKNOWLEDGEMENT

COMMONWEALTH OR STATE OF YNasyachus ¢4

COUNTY OF Y11 &0\ €5 € Y ®

Before m#, the undersipned, a Notary Public in and for the coustry saforesnid, on this 2_\9
day of » 2003, persemally appeared ¥Yryichn e\\Mchls  to me known personally,
. Who, beinp by me duly swom, deposes and says that he/she is the of
\cal , and that the seal affixed to the forspaing instrument i3 the eorporata seal

of szid corporation, #nd that said instrument was signe 3d sealed on behalf of =2id corporation
by authority of i Beard of Direcrors, and said acknowledped sajd instrument to

be the free act and deid of said corporation.
Notary Pu%iié. % 3
My commission &xpires:

Y
Comemission Expires 5/21/04

* 0,0 PI8S3G (Epik) = RAWMIerirmy \Z00NEpkA Rinal Vestion (Av2603.5) T
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" . indemnity, warranty ar guaranty payable 1 Debtor from time ta time with. respict to any of the'
‘.5 Seenred Assets, and (ii):any and a]l,paymen.m (in. any form, whntanevar) made or ihie. and paysble -,

. to Dubtor from time to time-in coonection with any. qumsn‘.mn conﬁscatmn, zondemnation,
* " seizure or forfeiture of all of any pact-of the Secured Assely by any Governmenia. Authority (E)l{_'.-l:
~“any Person ‘acting undér color of- Governmental Aul‘.hnnty) proyided further that *ajth respsct ta_f;

Final Version
SECURETY AGREEMENT

THIS SECURITY AGREEMENT (as aménded, supplemented, restatad or otherwise
modified, he "Security Agreoment”) is entered inte as of May 26, 2003, selween EPIY
MEDICAL, INC, a Delaware corporation, with it principal offices in Cambridge,
Massachusens (the "Debtor™), and SCHERING AKTIENGESELLSCHAFT, & German
corporation having its principal offices at 13342 Berlin, Germany (the "Secured Pany ).

WHEREAS, on and as of the date hereof, the Dabtor and Secured Pary have executsad

and delivered a eermain Loan Agresment providing for a maximum principel ameunt of leans of

Dollars . such Loan Agreement, and any and al. amendments,

modifications, extensions, restatements, renewals, reflnancings and/or replacemen s thereof from

lime o time i4 herginafter referred 1o as the “Loan Apreement”™; and the Deblor has executed and

delivered to Secured Party a certain Non-Nepotiable Note ("Note") with 8 maximum principal

amount of =1 Dollars {such note, and any and 2l amendments,

maodifications, extenswns, restatetnents, ranewals, refinanelnpe and/ar raplacemens thereof from
tirna 10 1ime being herein referred 1o as the "Note™);

WHEREAS, the indebtedness evidenced by the Nete is secured wvs hereinafter provided;
and )

WHEREAS, Debtor, in consideration of and in erder (o induce Secured Purty, from time
to time and in sccordance with and subject (o the provisions set forth in the Loan Agreement, to
make advances apprepating to a maximum principal amount of T~ Dollars

has determined that it is in (he besi interest of Debior to execiwe, deliver and

perform this Security Agresment,

NOW, THEREFDRE, for valuable cﬁﬁsidmatiun, the sulficicncy and fel:e.-ipr of which arc
hereby acknowledged, the Debtor and the Secured Party hereby agree ax follows:

I. - Definitions As used in this Security Agreément, and in addition ic terms defined I

elsewhere in this Security Agreement, the folluwfng terms hava the follnwing mcmnngs S -.-'_ 3 -

vegt of Defauli” shall meen (a.) 2 breach ‘or default by Debtnr unde' this Sacunty ¥ -';. .-
Agraem&m or {b) an Event of Default ps deﬂned in the Loan Aureemem. s o T

“Proceeds™ has the meumng asmgnbd lm it undﬂ' the Uniform Cnm.mercml ...ude. pmwded'*_
that’ Proceeds shall also be deemed io iriclude . (i) -any and all pmnecds of any insurance,- -

whatever is. collected on, or distributed on ncununt of Sm:u:ud Assul‘.-a Pmcee:ls shall- rnea.n,--,' ,
exclusively any and all royalties from time 0 time pmd or payablc 'und&r ‘or'in ‘sonnection with

ﬂny of the Secured Assets aftey the dape hereof.
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“rlalipg to™ means “arising out of, In conncetiun with or otherwise relating 0", and
“relates 10" and “related 10" each has a substantially similar moaning.

“Secured Asses™ shall mean and include (i) all of the Debror's right, title and interest in
and to (a) any and gll leters patent, or cther parents, whether issued in the Unised Stales or any
other country, and the inventions described and claimed therein relaing to magnetic resonance
imaging (“MRI"™), including bt not limited to those set forth on Schedule | attached hereta,
whether in pood standing or expired, whether now existing or hereinafter arising or created, and
whether owned by Debtor singly or joinlly with another Person (including bul nat limited to the
“Joint Patents" as that term is defined in the Research Agresment {defined helow)) or employed
by Debtor pursuani 1o license or other grant (hertinafier referred to collestively =s the “Patents™):-
(b) all applicationg for Patents and any Patent which may be issued upon any of suld applications
and sny futwre patent applications of Debtor and all applications for re-instatement of any
mcp]rcd Fatents (hereinafter referred to collectively as the “Applications™): (¢) any reissue,
extension, division or continuation of the Patents or the Applications (such reissues, extensions,
divisions and continuations being herein reférred 1o collectively as the “Reissustl Patenis™); (d)
all future royalties or other [ces paic or payment or payments made or to be madz 10 the Debtor
in respact of the Patents (the “Royalties™); and (i) Proceeds of any and all of the forcgmng (the
Patents, Applicadons, Reissued Pateris and Royalties and Proceeds being hersin referred o
callactively as the “Patent Righis™); (1ii) al) rights, imerests, claims and demands that the Debror
has or may have in cxisting and future profits and 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 eollectively refarred 1o as the “Patent Collatera]”); (iv) al] lieense
and other agreaments pursuant to which such Patent Rights were acquired: (v) all other
intangible assets, including know-how, of every.kind and deseription (including rights under any
license agreement purswent to which such know-how was granted), now owned or hercafter
acquired by the Debior, and whether now existing er hereafler arising, relating 12 any products
involving MRI, and (vi) all books and records relating 1o the agscts deseribed ir. clanses (). (ii),
(iii), (iv) and (v), whether in writing or electronic form,

“Uniform_Commercial Code” means the Uniform Commercial Code as the same may -
from time to time be in effcnt in the State of Delaware. .

2. aﬂnmuns Iﬂcnmora;gﬂ All capitalized rerms used herein, wr, less otherwise = [« .07

spccxﬁl::ally defined, shall have the meaning ascrlbed to such terms in the Loan Agreement, inthe! ™+ 5 o

Nate or in the Collaborative Research Apreement by and between the Debtor and the Secored- - - R

Party, dated as of May 26, 2003, as thereafter amended, supplemnted., restated or Dtharms::-'- - i
modified from time to time (the *Research Agmemant"’) It is agreed thet in connection; i ;:,r'-" i
. therewith, the Parties shall lock first 1o the Loan Agréement, then to the Note and then to the - -7
-, i+ Research Agreement. In ‘the event of any conflict.or mcuns:.stency between tke terms of th{e
r .7, 2, Loan Agreement, the. Note, the Research Agrc:ement ancl this Securtty Agre:nem the, Lujan "
"Lt Agrecment shall prevail. -

3. Se tarast,” The D:htor heraby gra.nts to the Securcd F'my 4 security
interest in all of the Debtor’s right, title and interest in and ta the Sceured Assets 1o secure (i) thie &
prompt and complete payment when due of all principal of and interest heretafore or hereafior -
owing or awstanding under the Loan Agreement and/or the Note, (ii) the prompt and camplete S
payment when due by the Debtor of all cosis and expenses (including reesonable attorney's ﬁ:r:a i P

PATENT
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and cxpenses) incutrzd by the Secured Party in the eollection of amounts due vnder and/or i
enforeing its rights under the Loan Agreement, the Note and/or this Security Agresment and (iii)
the prompt and complete performance when due by the Debtor of all its obligalions under the
Loan Agreement, the Note and/or this Security Agreement (the obligations listed in (i), (ii) and
(iii) being referred 10 collectively herein as the “Obligations™).

4. Debtor Remains 1jable. Anything herein to the contrary notwithstanding, (i)
Deblor shall remain liable under all contracts and agreements of cvery kind and nature
whatsaever (“contracts and apreements” or “conlracls or BEreEments™) included in the Secured
Assels 10 the exrent sel forth therein 10 perform all of its duties and obligations thizreunder to the
same extent as iF his Security Apreement had not been exccuted, (i) the exereise by the Sseured
Party of any of its rights hereunder shall pot release Debtor from any of its dutizy or obligations
under the contracts and apreements included in the Secured Aseets, and (iii) unless the Secured
Party in its exercise of any rights or remedies expregsly assumes by writlen agreeraent any of the
eantracis or agreements, the Secured Party shall not have any obligatien or other Liability under
the contracs 2nd apreements included in the Secured Assets including withour |:mitetion to be
obligaled to perform any of the obligations ar dutes of Debtor thereunder or to t2ke any action to
eollect or enforce any claim for payment assigned herzunder.

5. Records. Debtor will at all times keep aceurale and complele racmds of ali jtemns
included in the Secured Assers, and the Secured Parly shall huve the ight at all nzzgonable umes,
{ollowing reasonable advance notice without muterial disruption 1o the business of'the [Debor, to
examine and inspect the same and to make copies thereof,

a Representations, Warramies and Covenants of the Ligbtar. With respect to the
Secured Assets, Debtor hereby represents, warants and covenants to the Secured Party as
follows:

() (A)  Debtor is the sole owner of the Secured Asserts, excepl for te assets listed
in Schedule 6{Q) atached heretn, No Subsidiary or Affiliate of Debtor owns ar will own any
Patent Rights rights under contricts or apreements of other rights or assets of any kind ox nature
relating to MRI. ' C

(B} The Secured Assots listed in Schedule 6() hereof are licznsed to Debtor™ - . o
and pursuant to the license agrecments identified on that Schedule, true and cormolete copies of .+ . - LT
. - which license agresments have previously been-provided to Lender. - Debtar is in material .© %o
compliance with all of each such license agreemenr, and each such license agreement isin full* {0
fotce and effect, enforcéable in accordanve with its.terms, and lias not been varled; amended or.
modified in any manner. - . : C o SR

. () Ustil all principal: and interest which Tay 'be -outstanding” undér ‘tho Loan'. . '

. Agreement is indefeasibly péid in full, Debtor Will have such rights of ownershin or other rights 7™ -

- to each item of the Secured Assets as Debtor has on and as.of the dare hereof; thy same will-be.v - . "
ised solély in connection with the Debtor's business; all of the Secured Assets are free'and clear; -

© of all Liens, including any security interests o collateral interests of any other party. oL

......

(i) Debtor hereby authorizes Secured Party. to file ‘all financing ‘staremeits am:l' L o
amendments and supplements therero, if any, including continuation statement§ with respect.to
the Securad Assets reasomably necessery in the judgment of the Secured Party to -perfect the- -

d
PATENT
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security interest in the Secured Assels prenteéd hereby. At the writien request of the Secured
Party, Debtor will atend to the filing of any and all continuation statemerts, #s may he
reasonably requested by the Secured Party in order to contnueg the perfection of the s:t.umy
interests of the Secured Party hersunder.

(iv)  Debtor shall, from lime to time as racquested by the Secursd Parly, take such
action, including withaut limitation to exteutz and deliver 10 the Securec Party all sueh
instruments, assignments, supplements, further assurances and security or other aprecments, a8
may be reavonably required or reasonably requesicd by the Secured Party in order to parfect and
continue the Secyred Party's security interezt in the Secured Agsers hercunder and o provide the
Secured Party with the full benefits contemplatad by this Agreement.

{v)  Debtor agrees io pay, and 10 held the Secured Party harmiess [om, any and all
Liabilities, costs and expenses (including, without limitation, reasonable lepal fess and expenses)
except those caused by the willful misconduet or grass negligence of the Securec. Party (1) with
ruspect to, or resulting from, any delay in paying, any and all withhelding or otter taxes which
may be payable or determinad o be payable with respeet 1o any of the Secured Assels, and (2) in
connection with any of the (ransactions conlemplated by this Secority Agresmenl,

(vi)  Debtor will not ereate, incur or parmil to exisl, and it will defend the Secured
Auyyots against, and it will take such other action as is necessary, or reasonably requasied by the
Secured Party, (o promptly remove, any Lien or ¢laim an or to the Secured Assets, other than the
liens created hereby, and, subject to the terms of any agreements relating o licensed Secured
Assets, it will defend the right, ttle and interest of the Secured Party in and to any of the Sceured
Agsets against the claims and demands of all persons whomeeever.

(vi) Debtor will not sell or otherwiss transfer in eny menner whalsoever any of the
Secured Assels, except upon the advance written comsent of the Secured Party ¢r as otherwise
permitted under the: Loan Agreement. :

(viii) Debtor has the power o execute and deliver this Security Agrzement and 1o
perform its abligations hersunder and has taken all necessary action and has received all required
consents (private and poverumental) to authorize such execution, delivery and pe:formance, and
this Security Agraament constinates the legal, valid and binding obligation of the Debtor,’ '
enforceable againct it in accordance with ite tefme. Furthermore, the exeoution, delivery and

. performance of this Security Agreement by Debior does not and will not vielate any mamnal
. Law appl:mble to 'D::btm' in cunnecl:mn wu.'h thc transaut.lons contcmplatr.d herehy, t

(li The cxccutmn, performancc and dulwary of thls Sccunty Agrc.emant does ﬁnt

violate or conflict in any, material tespect with the terms or provisions of, er the Debtur's

: performance under any cuntmct or. agre.eme.nt ny ar tor whn:.h the Debilor is a party, bcmnd or K
subject. : RERNAN

1 .'

. (x)  Dehtor] is nut in material dcl’au!t under : any cﬂmract ar ngrEf:mcn, Jy orto whu:h
the Debtor is now or hereafler a party, bound or subjeet that.is part of the Szeured Assets. L
Debtn: will perform and comply in all material respects, with all ebligarions under all provisions, oo T
of any Documant filed by Debtor with the Seeurities'and Exchange Comenission to which Debtar - . BT
is a party or by which i or any of its assefs i3 bound that relates to the Secured Assets, a.fter : T
J
PATENT

gwmg effect 0 any applicable grace periods thereto.
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(xi}  Debior dees not transact and has not transacled within the past fivz (5) years, any
patt of its business wnder any trade names, division names, assumed names or o1her names.

(xii) Debtor is a Delaware corporaticn whose chief axecutive offic: is located at
Cambridge, Massachusets,

{(xiii) (a) Debtor is Lhe true and lawful exclusive owner ol the Pateat Rights set forth on
Schedule 1 hereto; (b) the Parent Collatera! is valid and enforceable; (¢) Debtor tag no notice of
any suits or aclions commenced or threatened apainst it, or notiee of cleims asserted or
threatencd apgainst it, with referenee to the Fateml Rights and the interesis pranted hereing and (d)
the Paenl Rights and all interests grantad herein are so pranted free from ail liens, charges,
claims, options, licenses, pledges and cncumbrances of every kind and character, except for
licenses granted by Deblor set forth on Schednle 6(xiii) hereto.

(xiv) (@) until all of the Obligations have been sutisfied in full, NDebtor will not enter
into any agrecment, including without limitation., license agreements, which are ‘nconsistent with
Dehior's obligations under this Security Agreement; and (b) il Debtor acgqujras rights 1o any new
Patent Collatersl, the pravisiens of this Security Agreement shall antomatically arply therew and
Debtor shall give the Lender prompt written notice thereof along with an amended Schedule 1.

Notwithstanding enything to the contrary contained hercin, ineluding, without limitation,
the pravisions of elauses (1), (v) and (vi) of this Section 6, Debtor may, prior to the sccurrence of
an Event of Defaull, without the consent of the Secursd Party, grant licenses 1o o under the
Secured Assets that are consistent with any exigting or futurs license granted by “he Debtor to the
Secured Party or any of its affiliales, and any payments reeeived by Deblor in connection with
the grant of any such license (whether in the form of license fees, upfront paymznts, milestone
payments, royalties or otherwize) shall not be considered Proceeds covered by the security
interest granted to the Secured Party hereunder; provided that, il Proceeds from the grant of any
such license thar are received by the Debior or which the Debitor is entitled 1o receive subsequent
10 the ocowrrenee of un Event of Defanl shall be considered Proceeds covered sy the ser:.unty
interest pranted to the Secured Farty hereunder.

7. Maintenance of Patent and Prosecution of Patept Application:

(@)  Debtor shall, at its own expense, diligently maintain all Patents aul diligently file.. "
and prosecute all Applications relaring 1o the inventions described and claime:dl in ‘the Pﬂtem O
Collateral i in the United States Patent and Trademark Office, &nd shall pay or caare to be 'pau:l e e L s
. their cugtomary fashion 21l fees and disbursements -in’ copnoction therewith, and..shall, nm‘,
R sbandon any such Application prior to the exhaustion of all administrative and julicial remedies”
Cw  or disclaim or dedicate any Patent without the pnor writen eonsent of theé Lender. Debtor-shall-
. ¥ not abandon any Patent Collateral without the prior wntle:n cqnse.nt of ths Lend._r whick shal
C7 ot be unreasnnably w:.t'l'ﬂ'ield : o o A Lo S

} S '(b) . Any and all fees, costs and expensas, umluding masmabln al.t‘.cnrlays fe:s and
T expenses muun‘r.'.d by the Lender in cannection with the preparation, -modification, enfarce:mentv
© or termination of chis Security Agreement and all’ ofher dotuments relating lereto apd, tho "' oy

* consummation of this tranzaction, the filing and :ecordmg of any documcnts (insluding all taxes - S b T
in connection therawith) in public offices, the payment er dLSCharge of any taxes, coungel f'uus " "_‘ S

maintenance fees, encumbrances or costs otherwise incurred in defending or prosecuting any - . '

‘j‘l
. PATENT
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actions or proceedings arising out of or ru[ated to the Patenl Collateral ghall be pa d by Debtor on
demand by the Lender. i

{c) Dabtor shall have the n;,hn o bring suit in the name of Deblor 1o enforce the
Putent Collateral, in which ease the Lender may, at the Lender’s sole option, be joined as a
nominal party to such suit if the Lender shall be satisfied that such joinder is necessary and
advisable and that the Lender is not Lhcnuby incurring any risk of labllity by such joinder,
Debtor shall promptly, upon demand, reimbursa and indemnify, defend and ho.d harmless the
Lender for all damages, costs and expenszts! mcludmg reasonable attorneys” fees, incarred by the
Lender pursuant 1o this parapraph and all uiher actions and conduct of Detior with respect to the
Patent Rights. ;

8. Secured Party's Duries. The‘gpawers conferred on the Secured Party hereunder are
solely to protect its interest in the Secured!Assews and shall not impose any duty of any kind or
nature upon it to exercise any such powess| . Seeured Party shall have no ebligation of any kind
or nature to preserve rights against any Pc;re;inn, C

0, Defeuli Remeadies. I

(@)  Except as exprasgsly and una‘mbiguously se1 forth herein, this Secuity Agreement
shall be deemed absolute and withow eenditions. Upan an Event of Default, the Secured Party
may enforce its rights with respaet 1o the Sf.r.'ured Asgsers without first being required to attempt
collection of any sums due from the Debtpr If an Event of Default shall aceur, the Secured
Party shall have the following righta: 1

(1) to perform any defanlted covenant ar agreement of this Security
Agrecment, the Loan Agreement and the Rescarch Agreement to such extent s lhe
Secured Party ghull reasonably determine and advance such moniss 25 it shall deem
reasonably advisable for the afortsqd purpose and all monies so advanced, pether with
intgrest thereon from the date sdvanced until paid at a rare per annum ecual to the rate
then in effect on the Note, shall be secured hereby and shall be repaid promptly after _
notice of the amount due withnuq’ deraand; provided, Lhowever, that nothing herein = .+
contained shall be eonstried to require th»= Securad Party to advance monsy for any of the :
aforesmd purposes; Q0 »

qo0
(iiy  to notfy all acmum debtors 10 the r.*.xtcnt parmlttad by app’ mable. Law, to *

pay directly to the Sseured Party® r otherwise ‘as ‘the' Secured Party rway spamfy ali-*
amovnts it owes then ar the:reaﬁm-tn Débtor, until such time as the Secured Party ha_-; !
received all amoumls to wh:ch xt is entltlcd under the Note and T.h.ls Stcunly Agreamnnt

3
et (iii) “to take conl'.rnl of any| {and all pmce:ﬁds to whn:h tha Seture Party may he
VT entitled under this Séturity” Agwemem, tha Léidn- Ajteement, the Nun- or under any
L applicable laws; e T Lt - S e

(iv) without derrmnd of’ pqrfurmama m' mhcr de.mand advem"e Tient or nntlce

oo of any kind (except the notics specified below of time and place of piblic of ‘private sa.lu:)

© " 1o or upon Debtor or any other Perdon'(all and cach of which demands, ‘idvertisements -
B and/or notices are hereby expressly wmwd), 16 take immediate | possessian of the Secur&d
Asgets, and, with or without takmg possession of the Secured Assers, to sell, lease,”
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collect, receive, appropriate, realize upon or otherwise dispose of in any manner
whatsoever (or contract to do s0), any or all of the Becured Assets or any pan thereol, at
one of more imes, either al public or private sale, upon ¢ommercially reasonable terms
and in accordance with the UCC, and the Secured Party may becorne the purchaser
thereof at any one or more public sale or sales and, 1o the exwent permitied by Law, upon
any one or more private sale or sales, free of any right or equity of redenyption in Debtor,
such right or equity being hereby released; provided thal, any sale may be adjourned at
any time and from tme to time 10 a reasonably specified fime and place by
announcement at the time and place of sale or by publication or otherwise of the lime and
place of such adjourmead sale; provided further that, the proceeds of any sele shall be
applied (1) first to the expensés of laking, holding and preparing (or sale or disposition,
and sale or dispasition and the like {ineluding reasonable attorneys' fess). (2) next 1o the
jnterest dug under the Loan Apgreement and/or the Note, (3) next to (he pringipal due
under Lean Apreement and/or the Wole and the other amounts secured wader clauses (i)
and (ii) of Section 3 hereof, (4) next 10 all other amounlts secured under Seetion 3 hereal,
(5) next to the holder of any subordinate security interest therein if wrillsr notification of
demand therafor is received and verified by the Debtor before distribution of the proceeds
(or, if there is a dispule with respect thereto, the Secured Party can deposii such amount
with a court or an appropriate third party) and (6) lastly, any surplus te Debior and
Debtor shall remain liable for any deficieney if the proceeds of any sales or other
digpositions of the Secured Assews are insufficient to pay all ameounts te which Secured
Party is antitled, Debtor also being llable for the reasonuble fues and wipenses of any
atomeys employed by Secured Party 10 colléct such deficiency; and provided thal, any
such sale or sales, public or private, may be made on credit a1 the sole d scretion of the
Secured Parly;

(v)  totake immediate possession of the Secured Assets and 1o use or operate
the Secured Assets in order 10 preserve the same or their value, and collect, receive and
use all of the net profits from such vee or operation to pay indebtedness steurcd by such
Secured Assets; provided that, any continuing royalties or other similar mnounts 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 detiving fram intellectual .
property that may be developed hy the Secured Party) shall be allocated between the' -
parties in accordance with Section 7.4.)1 of the Research Agrecment; provided finther: . .
that, any sale or licens® by the Secured Farty of sny intellectual property included in the ',"
o e .. * Secured Assets to any third party shall be deemed o be solely for the account of the -

oohe o L.+ Secured Party and nat in any mammer or portion for the account of Debtor 2 d:sLnbutabIc O
o " 16 Debtor under and pursuant o lhc terms of the Rese.a'rch Agreemem .

(vi)  torequire Debtor, ta Iht extent pmn‘tlcab]!:: 10 assemble ths :ecured AEsats
and make them available to the Secured Tarty at such locatmns as the Sewred Party shall.
rmamnably dcslgnate,

(vii} to enter all of the Debtor's facilitis to remove the Secired Assels:
therefrom and take possession of the appropriate portions of - the Debitor's books and "
records and eomputor hardware and software, and to use all of the same i1 a manner the.”; |
Secured Party deems appropriate in order to preserve and sell or otherwise dispose of the _
Securgd Assets; S
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(viii) to (without assuming any obligations or liability or any kind or mature
thereunder), at any tme and from time {o time, enforce against any licensee or
sublicensee all rights and remedies ot the Debtor in, to and under any patent, know-how
and/or other licenses included in the Secured Assets and, in the exercize of commercial
reasonableness, take or refrain from waking any action under any such .ivensey, and the
Debtor hereby relzases the Secured Party free and harmless from and against any claimy
arising out of any lawful action sa Iakcn or omitted (o be taken under appl:cable law with
respect thereto; _ "

(ix)  to proceed 19 protect and enforce ite rights under the Loan Agreement, the
MNote and this Securily Agregment by a suit or suits in equity or ar la'w, whether for
specific performance or observance of any terms, provisions, covenznt. or conditions
herein or therein contzined in aid of the execurion of any power therein or herein granted,
for any foreclosure hereunder or thereunder, or for the enforcement of ary other proper
legal or equitable remedy;

(X) 10 exercise any such addilional und/or different rights or ramedics as are
provided for in the Loan Apreement and/or the Note; and

(xi) 1o act 86 wrue and lawfu] attorney-in-fact of the Debtor, with [ull power of
subslitufion, with full imevocable power and authority in the place ond stead of the
Deblor, in (ke name of the Deblor, or in its own name, for the purpose of carrying out the
terms of this Security Apgreement, to wke any and sl appropriate action, including,
withour limitation, to =xecure, deliver, record and file any and all Documents which may
be reasonably necessary or desirable 1o accomplish ihe purmposes of this Security
Agreement.

(k)  The Securtd Party shall, in addition, have any and all other rights and remedies
provided by law or equity, including, without limivation, the rights and remedies of a seeured
party under the Uniform Commercial Code, All of the Secured Pary's rights anc remedies will
be cumnulative, and no waiver of any default will effect any other subssquent defaalt. The rights
and remedies provided in this Security Apreement are cumulative, may be exercised
concurrently or separately, may be exercised from time to time and in such order, without any
_marshalling, s the Secured Party shall determine. Debtor expressly acknowlzdges that the L
Secured Party is pot obligared to first foreclose its secuiity nterest in the Joint Patents, the .- -~ 0 7,

.7 decision B to the order in which the Sceured Assets are fo be ‘addressed hersmder being ia woe

. t », , Lender's sole and absolute distretion. T'o the exient permltted by applitablé Law, Debtor, walves' SRR

oo ST Lall elalms, dameges snd demands ageinst Secured Party arising out of the repossession, retention; | L0 L

“ . i+ sale or other disposition of the Secured Assets. Nothing hesein contained shall ke construed’ 15---;?".{ T e e

. " preventing the Secured Party from taking all reasonable and lawful actions to proect iis interest © . - '

...+ in the event that liquidaiion, insolvency, banlcruPlcy, rearganization or foreclosure proceedings, l; i !

.7 ""of any nature’ whatsoever affecting the property or ‘assets’ of Debtor are voluntanly or. ... T

" -involuntarily instituted. The Secured Party's sole duty with respect to the Secured Assets, IR
. ineluding, without -imitation the custody, safeleeping and physical preservation of the Seeuted . '+ ' L.

. .7 Assets shall be those duties which are imposed by the Uniform Commercial Code and cannot, by oo
% cohtract, bt waived or otherwise eliminated, Nelther the Secured Party, nor any of its respective- .~ -~/ 17 &
" directors, officers, employees or agents shal] be lable for failure to demand, colect or realize - oo s

* upon all or any part of the Secured Assets or for any delay in doing go or shall be under any
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obligation to sell or atherwise dispose of any Secured Assets upon the request of the Debior or
otherwise,

() " (1) The Debtor ¢xpressly acknowledges thar the Secured Parly may racord
evidence of this Security Agreement and the securily interest created hereby with the
apprepriate government filing/recording office(s) in such countries as the Secured Puny desires
in its sole dizcretion, whether by filing or recording 2 Patent Collatera]l Assignment in the form
of Bxhibit A atrached hereto or with such other forms 2s may be customary, necessary and
appropriate for similar use in a particular country. The Debtor agrees o execute and deliver
prompily all such forms presented to ir by the Secured Party,

(i) Contemporaneously herewizh, (he Debtor shall execute and deliver to the
Secured Purly a Palenl Assignmenl in the form anached hercto as Exhibit B (and such ather
forms a3 may be custolnary, necessary and appropriate for similar use in a particular country
other than the Uniled States of America that the Secured Party may present to thr Debtor in the
future) permanently assigning oll Deblor's rights in the Patent Collateral to the Sccured Party.
Such asstpnment document(s) shall be held by the Secured Party in escrow unt] the oceurrence
of an Event of Default hersunder or under the Loan Documents, Afier such occurrence, in
addition to 2ll other righls and remedies of the Sevured Pany sel forth herein, the Secured Party
may, at its sole option, record such escrowed documietits with the United States Patent and
Trademark Office and with the appropriste government filing/recording office(s) in such other
countries as the Secured Pary desires in its sole diseretion.

10, General Provisions.

(a)  This Secwrity Agreement and the security imerests of the Segured Party in the
Secured Assers crealed hereby shall eease and terrninate only upon final indefeasible repavement
in full of the prineipal and any accrued interest under and pursuant to the Loan A eement.

(b} Debtor hereby waives all demands, notices, presentments, clajms, defenses and
protests of any kind, except (if any) us expressly and unambipuously provided heein and unless
not permitied by applicable law.

(c)  This Security Agreement shall be construed to be a contract made under and - &
pursuant to the laws of the State of New York, and all of the tefms, covepants and conditions . - - -
contalned herain shall be govemed by and construed in accordance with such laws, without .
giving eeffect to the con.flm[ of laws prmmples cnnlmned in such laws }, .-' PP

« (d) * This Seunnty Agreement all supple:mmts hc:rem and a]l amendmenrs her::uf shal!
inure to the benefit of and be binding upon the Debtor, the Secured Party, and their respective ..
. - successors and assigns, but this Security ‘Agreement may not be assigned by Debtor or the
cwte s -t Gecyred Party without the @dvance written consent of the other party; provided, however, that the
T ': ;. SBecured Party may assign this Sccunty Agreement to an Afﬁhate withot the Debtor g advanw

' congent. - . :

(e)  No eowsse of dealing between the Debtor and the Seevred Party of any delay on. - 0
the part of the Secured Pany In exercising any rights hereunder shall affect the rights of the. -
Secured Party, on any future occasion, 1o insist on strict compliance with the termis hereof or to -
exercise any available remedy. Al copsents and waivers shall be in writing. No waiver by
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either party of any term, provision, ¢ovenant or condition ¢onmined in this Seeurity Agreement,
or of any breach of any such term, provision, covenant or condition, shall constit Jte a waiver by
that party of any subsequent breach or justify or authorize the non-observanee iy the other party
on any other occasion of such term, provision, covenani or condilion conlained n this Security
Apreement.

(H Subject 1o lhe provisions of Sestion 7.4 of the Loan Agreement, thc invalidily or
unenfarczability of any 1erm or condition hereof shall not affect the validity or enforeeabiliry of
any other termm or condition hereof or of this Security Agreement as a whole and each sueh term
or condition which is enforceable in purl bul nol enforeeable in whole shall be nfurced to the
maximum =xtent permitted by applicable law,

() Titles of Sections and Subsections are for convenicnee only, and shall nat modify
rights and obligations created hereby, All references herein ta Sections or Subseeiions shall refer
to the corresponding Sections or Subsection: of this Security Agreement unless speeific
refercnce is rade o Sections or Subsections of another dacument. Use of the words “hereby™,
“harein®, “hereto”™, “hereof™, “hereunder” end similar words shall be deemed 10 tafer o this
Security Agreement in its antirety and not merely to the Seéclions or Subsections wherein any
such word may appear unlees otherwise specifically herein provided to the eentrary. No one

- Party shall be deemed or construed as che drafier of this Sceourlty Apreemeat, ond this Security
Agreement shall not be constnied mare severely apainst any Party.

{h All of the werms, covenants and conpditions contained in this Secity Aprecment
ghall be binding vpon and inure to the benefit of the parties hereto and their respective successors
and assigns, provided that Debtor’s obligations hereunder may not be delegated 10 any other
person without the prior consent of Secured Party und any such attempred delegation without
such consent shall be void.

(1) DEBTOR HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY.

() Mo remedy herein conferred upon the Secured Party is infended 1o e exclusive of
any other remedy and each and every such rémedy shall be cumulative and shall be in addition to.
every ¢ther remedy provided hereunder or now or hereafter existing ar law or in equity.

[THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK] = - o SR
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IN WITNESS WHERLEOFT, the parties have ceused this Secority Agreement 1o ke exceuled at the

time first ahove written by their officers thereunto duly aurhorized.

SCHERING AKT

GESFEI.LSCHAFT

1
("SECURED PARTY" 7
Af‘LMzQ

Wame: Prof. D:z/@ﬂlﬁter Stook )
Title: Member 6f the Vorstend

L4

Namé: ¥rof. Dr. Bjorn Wallmark
Title: Head of Corporate Reicarch

EPIX MEDICAL, INC.

Yy

Name: yY\: ¢ fma “':'- | i e bl

Tile: (ED

Sehedule 1 " Cenain Patents and Patent Applications

Schedule 6(1) . ©  Secured Assets that ae livensed to Debtor
- Schedule 6(xiii) - License in'the Secured Assets granted by Debtor
"ExhibitA . . Form of Patent Collateral Assignment '

. ExhibitB; Fpmbe;S_._P?.tem Assignment
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STATE OFYY)astaeha éired y
_ }. §8:
COUNTY OF(eaM esey )

BE IT REMEMBERED, that on this 24 day of May, 2003, before me the
subsgriber, a, Nemry  Public of the Swie of Yrassachoethl personally appeared,
Vhidradweoly e CLE O of EPIX MEDICAL, INC., 2 Delaware corporation,
who, I am satisfied, i the person who execuied the within instrument as the (: of said
company, and he acknowledped that he sipned, sealed with the proper corporate seal and
delivered the same as such officar, that the within instrument is the voluntacy el and deed of
said company made by virtue of awthority of its boagrd of directors, and thar he received a true
capy of the within Ihstrument on behalf of said company.

@ -4
Notary Fublic ip the Commonéalth of Mﬁsalcﬁz&

[Seal]

“mmission Expites 521/04
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Schedule 1

Secured Assets

do17

The [allowing palent families constitute existing wtility applications assigned o EPTX or in the
case of the MET-1 patent family exclusively licensed from The General Haspital Zorporation of
Boylon, Massachuselts (Agreement of March 24, 1992 amended July 10, 1995), MET-9 is
assigned o Dyax and EPLX with EPIX having exclusive rights to MRI applications (Agreemem
of June 20, 1997 amended March 17, 2003).

MET-1

MET-3

MET-4

MET-5

us

us-cIp

PCT

Ero
CANADA
HONG KONG
LATVIA
SINGAPORE

Us
PCT

PCT
AUETRALIA
1SRAEL

NEW ZEALAND
SINGAPORE
SOUTH AFRICA
SWAZILAND
TATWAN

US CON Pubhca’uon

PCT
EPO
AUSTRALIA
CHINA
ISRAEL -

. NEW ZEALAND
| SINGAPORE' -

us

- AUSTRALIA

MET7

NEW ZEALAND

4

AUSTR_ALIA
EPO :

NEW ZEALAND

4,899,755
4,280,008
WO BR/06605
222 886
1,264,663
1,000,311
11,981
43,886

5,381,814
WO 95/28179

WO 96/23326
689,700
332,317
301,181

44,280
96/0417
RP/17/99
80,445

US 2002/0034478
W) 97/36619
- TOISSUE

726914 -

TOISSUE.. "
beuh 0 1258050
- 331,629

56,316 T

i 5919967,;,: Sow S

o o WO 08/46612 - :
Pl 728,802

Y337921 e

- 4p438. oo
TOISSUE . . '
503402
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MET-§

MET-9

MET-10

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

us
FCT

I8 Application
PCT

s

PCT
BCT
us

PCT
PCT
FCT

US Publication
PCT

FISH & RICHARDSON

TO ISSUE
WO 01/08712

09/627,806
W0 0109188

6,548,044
WO 01/37630

WO 01/52906
6,549 798

WO Q262220
wWQ D3/011115
WO 0315573

US 2003/002810
WO 02/01113
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Schedule 6i)
Collateral not Owned

EPIX’ MET-1 family of world putents listed below is exclusively licensed (tom The General
Hospital Corporation of Boston, Massachusetts (Agreement of March 24, 1992 amended July 10,
1995), There are EPQ divisional and Japanese applications being prosecuted by EPIX,

MET-1 Paicnls

us 4,899,755
us-clp 4,8%0,008
PCT WO 86/06605
EPO 222,886
CANADA 1,264,663
HONG KONG 1,000,311
LATVIA 11,981
SINGAPORE 43,886

Wl
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Sehedule 6 {xiii)

Licenses Granted by Debtor

Strategic Collaboration Agreement dated June 9, 2000 with Schering AG

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

Worldwide License Agreement dated September 25, 2001 with Bracco lmaging S5PA

Amended and Restated Steatepic Collaboration Agreement dated Jung 9, 2000 with
Tyco/Mallinckradt Ine

Development and License Agreement dated Marsh 29, 1996, as amended October October 4,
1999 with Dafichi Radicisatope Laboratories, Lid - '

Reacquisition Agreement dated December 22, 2000 with Daiichi Radioisotopa Lasoratories, Lid
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