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Substitute Form PTO-1585
Attomey Docket No.: 13498-006001
Client's Ref. No.: MET-&/CFA

RECORDATION FORM COVER SHEET
PATENTS ONLY

Commissioner for Patents; Please racord the attached orlginal document(s) or copy(ies).

1. Name of conveying partylies):

Epix Medical, Inc.
71 Rogers Street
Carnbridge, MA 02142-1118

Additlonal name(s) attached? O Yes B No

2. Name and address of receiving partylies):

Schering Aktiengesellschaft
Muellerstrasse 170-178
13342 Berlin

GERMANY

3. Nature of conveyance:

O Asslgnment

O Merger

[E Security Agreament
O Change of Name

O Gther:

Exesution Date: Q5/26/2003

Additional names/addresses attached? [ Yes & Mo

4. Application number(s) or patent nurmber(s):

A, Patent Application No(s).:

If this documant is being filed with a new application, the execution date of the application is:

B: Patent No(s)..
5,919,967

Additional numbers attached? O Yes E No

5. Name/address of party (o whom correspondence conceming
dacument should be mailed:
MONICA MCCORMICK GRAHAM, PH.D.
Fish & Richardson P.C., P.A.
60 South Sixth Street
Suite 3300
Minneapolis, MN 55402

&, Total number of applications/patents involved: 1

7. Total fee (37 CFR §3.41): $40

O Enclosed
E Authorized to charge Deposit Account.

82, Deposit Acgount Ne: 06-1050

Please apply any additional charges, or any cradits, to our
Deposit Account No, 06-1050.

DO NOT USE THIS SPACE

Monica McCormick Graham, Ph.D.

Req. Nao. 42 600
MNarme of Person Jlgning

Slgnamre

9. Staterment and Signature: To the best of my knowledge and belief, the foregoing information is frue and correct and
any attached capy is a trug copy of the original docurment.

VA AN

E—

@/}a/fbj

DPata

Total nurmber of pages Including coversheet, attachments and document; 19

60146965, doc

CERTIFICATE OF TRANSMISSION BY FACSIMILE

I hereby certify thar this corrsspondense is being trangmurted by facsimile to the Patent and Trademark Office on the dae

indicared below,

(f
Jupe 18, 2003

Jill Huso

Date of Transmission

700033855

éﬁignnmre

Lon &

Typed Nam FEN aigning Certificale
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— IR A 91
PATENT COLLATERAL ASSIGNMENT
This Agreement iz made on the,?___ln day of 12 Y. 2003 betwgen EPLX MEDICAL, INC,
a Delaware corporation having a mailing address at ) {Logers{F- . Cambridge,

Magsachusatts (“Assignor™) aad SCHERING AKTIENGESELLSCHAFT, a
German corporation liaving a mailing address ac 13342 Berlin, Gernany (“Lender™).

BACKGROUND

Assipnor has executed and delivered its promissory noie to the Lender pursuant to a
certain Loan Agresment of even date herewith between Assigmor and the Lender (a5 amcnded
from time o lime, th: “Loan Agreement™). In order to induce the Lender to exccutes and deliver
the Loan Agroement, Assignor has agreed to collaterally assign to Lender certain patent rights,
all as more fuily set forth in that certain Seeuwrity Agreement of even date herewith berween
Assignor and Lende;. a true copy of which is adached hersto as Exhibit A (the “Security
Aprecment'). } ,

NOW, THEIRVLFORE, in considerntion of the premises, Assignor hereby agress with
Lender ax follows:

1. Capitslized tarms not otherwiae defined herzin shall have the meanings ascribed
to them in the Loan 4 greement or the Seeurity Apresment,

2. To secure the complets snd timely satisfaction of all Obligations of Assignor to
Lender, Assipnor has granted, sssigned and eenveyed to Lender, pursuapt to the terms and
condibions of the Security Apgreement, a security imterest in Assignor’s entire right, tille and
intexest in and 10, srhong other things, the Patents, Applications, Reissued Patents, Royalties,
Claims and Proceeds theroof, ineluding but not limited o those Patents and Applications listed Ln
Schedule 1 anached to the Security Agreement that is attached herato.

a. Assipner has apreed that, until all of the Obligations shall have bren satisfied in
full, it will not enter .nte any agreement (for £xample, a license agreement oF patent assignonent)
which is inconsistent with Assignor’s obligations and covenants under the Sseurity Agrearnant.

4. Assigner authorizes Lender (v modify this Aprecment by amending Schedule 1
attached to the Securily Agrsement that Is attached hersto to include eny future Patents and
Applications.

5. If any Event of Default shall have occurred and be continuing, Assigner hereby
authorizes and emporwvers Lender to make, copstitule and appoint any officer or agent of Lender,
as Lender may selec. in #a exclusive dlscretion, as Assignor’s true and lawful attorney-in-face,
with the power to endorse Assignor's neme on all Applications, documents, papers and
instruments netessary for Lender 1o use the atents, or to grant or issus any exclusive ar
nonexclusive license under the Patsnts to any ihird person, or necessary for Lender lo assign,
pledpe, convey or atherwize transfer title in or dispose of the Patents to any third person.
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Assipnor hereby rat.fies all that such attorney shall lawfilly do or cause 1o be done= by virtue
hereof This powsr of attorney shall be irrevocable for the Jife of this Agreement.

WTTNESS the execution hereof updiar seal as of the day and year first above written.

ATTEST: ASRIGNOR;
EPIX MEDICAL, TNC.
7 o V1
LENDER.:

SCHERING AKTIENGESELLSCHAFT ‘

CERTIFICATE OF ACKNOWLEDGEMENT
COMMONWEALTEL OR STATE OF Magm:s b

COUNTY OF YY1 (a0 e -e"u 35

Before me, the undersipned, a Nutary Publie in and for the covptry aforessid, on thiz 2_\9
dny of » 2003, personally appearsd YNidoa LAWekk  to me knovg petsonally,

.who, bei 2 hy me duly sworn, deposes and says thet he/she is the of
icql . and that the seal afficed to the fnregomg instrument ie the corporate senl

of said corporation, bl that said instrument was si %d sealed on behalf of =aid corporation
by authority of its Beard of Directers, and said acknowledged said instrument to
be the free act and dex of raid corporation,

Notary Pu%ilé ’7 3
My commission expires:

Conmission Expires 5/21/G4

T
1

S .
e " #18536 (Bpix) = RAWM e ZI0NEpLx Flanl Version (3v2£01-5) 18

PATENST sEITEN &3
REEL: 013746 FRAME: 0262



06/1%-2003 16:01 FAX 612 25% 0696 FISH & RICHARDSON PC PA o005

' . inderaniry, warranty er guaranty payable 16 Debtor from time to thne with respect-to any of the
. Secured.Assets, and (ii):any and
. to Debtor from time To tme-in connéction . with ahy Teguisition; -c.onfxscatipr_x.'l;bﬁdmm’;atiqn;‘" :

" seigure or forfeiture of all of any part of the Secured Assels by any Governmenia. Authority (ot
' “any Person acting under color of Governmental Authority), previded flirther that wjth.respect to }

Final Version

SECURITY AGREEMENT

THIS SECURITY AGREEMENT (ss amended, supplemented, restalzd or otherwise
modified, the "Security Agreement”) is entered into as of May 26, 2003, >etween EPIX
MEDICAL, INC., & Delaware corporation, with its principal offices in Cambridpe,
Mussachusetts (the "Debtor), and SCHERING AKTIENGESELLSCHAFT, & German
corporation having its principal olfices at 13342 Berlin, Germany (the "Becured Prmy ).

WHEREAE, on and as of the date hersof, the Deblor and Secured Pary have execuled

and delivered a cerein Loan Apresment providing for a maximum principal amounl of loans of
Daollars . such Loan Agreement, and any and al. amendments,

modificarions, exlensions, restatemnents, renawals, refinancings and/or replacemenis therenf from
limne to vime is hereinafter referred 1o a5 the “Loan Aereement™; and the Debloyr has executed snd
delivered 10 Secured Party a certain Non-Negotiable Note ("Note") with a maximum principal
amount of il Dollars (such note, and any and al. amendments,

modifications, extensions, restalements, renewals, refinancings and/ar replacemen:s thereof trom
iime 1o time being herein referred 10 as the "Note™);

WHERFEAS, the indebiedness evidenced by the Notw is secured as herein after provided,
and ’

WHEREAS, Debiar, in consideration of and in order (o induce Secured Purty, from time
to time and in accordance with and subject to the provisions set forth in the Loan Agreement, 10
make advances agprepating to a maxymum principsl amount of - "t Dollars
has derermined that it is in the best interest of Debior to execus, deliver and

perform this Seeurity Agresment;

NOW, THEREFORE, for valuable consideration, the sufficiency and receipr of which are
hereby acknowledged, the Debtor and the Secured Party hereby agree as follows;

1. Definitions. As used in this Security Agreément, and in addition tc terms deﬁnqd,_- S
clsewhere in this Security Agreement, the following 1erms have the following meanings: Sl

" “Event of Defanlt™ shall mean (iil_'] a breach or defﬂhlt by Debtor unde this Security " " "
‘Apreement or (b) an Event of Default as defined in the Loan .él.greement. o '

: “Proceeds” hes the misaring assigned 10 it under the Unifarm Qnﬁjumr,cia'l:-f:_i-;de_ pigvidad -~
that’ Proceeds shall dlso be deemed to iticlude (i)-any and all proceeds of uny insurancs,:

all payments (in any form. whatsoever) made or diie and payable -,

DR '

whatever is. collected on, or distibuted on account of Secured. Assets; Proceeds, shall mean .-
exclusively any and all royalties from time to time paid or payable under or in sonnection with

any of the Secured Assets after the date hersof, -

et L e
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“relaling to” means “arising out of, in ¢onneclion with or otherwise relating ", and
“relates o~ and “related 10™ each has a sulbstantially similar meaning.

“Gecured Assets™ shall mean and include (i) all of the Debror’s right, title and interest in
and 10 {2) any and &ll letters patent, or other patenis, whether issued in the Unieed Stalas or any
other country, and the inventions described and claimed therein relating to ma gnetic resonance
imaging (*MRI"), including but not limited to those set forth on Schedule | attached heretq,
whether in good standing or expired, whether now exisling or hereinafler arising or created, and
whether owned by Debtor singly or jointly with anather Person (including bul nwot limited to the
“Joint Palents” as that term 15 defined in the Research Agresment {defined below)) or employed
by Debtor pursuant o license or other grant (hereinafier referred ta collectively =5 the “Patents™):
(b) all spplications for Patents and any Patsnt which may be issued upon any of said applications
and any future patent applications of Debtor and all upplications for re-instatement of any
expired Paments (hereinafier refermed to collectively as the “Applications™): (¢) any reissne,
exiension, division or continuation of the Patenls or the Applications {such reissues. extensions,
divisions and continuations being herein refarred to callectively as the “Reaizzued] Patents™); (d)
al! future rovaliies or other [ees paid or payment or payments made of 1o be mad 2 1o the Dehror
in respect of the Patents (the “Royalties™); and (1) Proceeds of any and gl of the forepoing (the
Fatents, Applications, Reissued Patedts and Royalties and Proceeds being herzin referred 1o

- collectively as the “Patent Rights™); (1ii) all rights, interests, claims and demands that the Tebior
has or may have in existing and future profits and damepes for past and fulure it [Mngements of
the Pateni Rights (such rights, interests, claims and demands being herein called the “Claims™)
(the Patent Rights and Claims collectively referred to as the “Pateryr Collateral™); (iv) all license
and other agresments pursuant to which such Patent Rights were aequired; (V) all other
imungible assets, including knaw-how, of every kind and deseription (including rights under any
license apreement pursuant to which such know-how was granted), now awned or hereafter
aequired by the Debtor, and whether now existing or hereafler anasing, relating ta any products
invalving MRI, and (vi) all books and records relating Lo tha asscts dercribed ir, clavses (1), (i5),
(ii1), (iv) and (¥), whether in wriling or eletronic form.

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

2. Defipitions Tneorporated.  All capitalized terms used herein, urless otherwise e
specifically defined, shall have the meaning ascribed to such terms in the Loan Agresment, in the SOl e
Nate or in the Collaborative Research Agreement by and betwsen the Debtor ad the Secured -+ -0 7 o 0
Party, dated =s of May 26, 2003, as theresfter amended, supplemented, restated or otherwist - .« " e W
modified from time to time {the "Research Agreement™). It is agreed thet in conpesen:: :.~
 therewith, the Parties shall loak first to the Loan Agréement, then to the Wote #nd then to tie
.+ WResearch Agreement. In ‘the event of gny conflict or inconsistency betwaen tEe terms of the

... Loazn Agreement, the. Note, the Research Agreement and this Security Agresrient, the, Loan
" Agreement shall prevail. . T L _ . i

3. Security Interest. The Debtor hereby grants to the Secured Party s s:e'éui‘ity--

interest in all of the Debtor’s right, title énd interest in and to the Secured Assels to sequre (iythe &0 R

prompt and complete payment when dus of all principal of and interest heretofore or hereafter o/ w07 LA

owing or outstanding under the Loan Apreement and/or the Note, (ii) the prompt and cumplc;f.é‘_'-. T
payment when due by the Debtor of all zosts end ¢xpenses (including reasonable attorney's fees':

KB5S (Epix) ~ LAWKV EUag\Z00NEpix Finel Yerslon (Zw2603-5) T
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and expenses) incurred by the Secured Party in the collection of amounts due vnder and/or in
enfarcing its Tights under the Loan Agrecment, the Note and/or this Security Agreement and (jii)
the prompt and complete perforrnanee when duc by the Debter of all its obligations under the
Loan Agreement, the Note and/or this Security Apreement (the obligations lsted in {1}, (i1} and
(iii) being referred 1o collectively herein as the “Cbligations™).

4. Dehbtor Remains_Liable.  Anything herein o the contrary notwithstanding, (i)
Debtor shall remain liable under all contracts and agreements of every kind and nalure
whalsoever (Ccontracts and agrecments” or “contracls ot agreementy™) included in the Secured
Assels 1o the exrent set forth therein to perform all of i1 dutics and obligations thereunder to the
same extent as if this Security Agreemen had not been exceuled, (i7) the axarcise by the Securad
Parly of any of its rights hersunder shall non releasce Deblor fTom any of its dutiss or obligations
under the contracts and apreements included in the Secured Assets, and (iii) uniess the Segured
Parly 1n its exercise of any rights or remedies expressly assumes by wrillen agresraient any of the
contracts or agreements, the Becured Party shall not have any obligation or other Liability under
the contracts and agreements included in the Secured Assels including without |:milation ta be
obligated to perform any of the obligations or dulies of Debrior thereundar or 1o tak® any action 0
eollect or enforce any claim for payment zssigned herzunder.

5. Records, Debtor will at all times keep accursie and complete reenrds of all items
included in the Secured Assets, and the Sceured Parly shall have the right at all n=z sonable imes,
following reasonable advance notice wilthout material disruption 1o the business of tha Debtor, to
exarnine and inspect the same and to make coples thareol.

6, Representations, Warranties and Covenanis of the Debtor. With respect to the
Secured Assetz, Debtor hereby represents, warrants and covenants to the Secured Party as
follows:

Q) {A) Debtor is the zale cwner of the Secured Assets, exeept for 1he assets lsted
in Schedule 6(i) attached hereto. No Subsidiary or Affiliate of Debtor owns or will own any
Patent Rights rights under contracts-or apresments or other rights or assets of any kind or nature
relating ioc MRL )

‘ (B) The Secured Assels listed in Schedule 6(3) hercof are liccused 1o Debtar:, 7 - RERE RS
and pursiant to the license agreements ideatified on rhat Schedule, true and comolete copies of . . . i T
which license agreements have previously been-provided to Lender. - Debtar is in material: .= - o
compliance with all of each such license apreement, and each such license agreemennt is in full RO
force and effect, enforcéable in accordance with its-ferms, and lias not been varie d; amended or. ..
modified in any manner. - . e L

ot

. (i)  Umil all principal. and intérest 'which ‘may be -outstanding nder ‘the Loani
" Agreement is indefeasibly paid in Tull, Debtor will have such rights 6f ownérship or other rights "5 7777
‘to each item of the Secured Assets ss Debtor has on and as of the date hereof; tha same will-big~- . "r ;177
used solely in connection with'the Debiar's business; all of the Secured Assets are free and clear.” ' vio0
of all Liens, inclnding any security interests ot collateral interests of any other party. L e
Gi) Debtar hereby authorizes Secured Party.io file ‘all financing ‘statemeits and Lo
amendments and supplements thereto, if any, including continuation statéments with respect-to =7 " L.
the Secured Assets reasonably necessary in the judgment of the Secured Party to-perfect the ' -

§
PATENT
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security interest in the Secured Assels granted herchy. A1 the written tequest of the Secured
Party, Deblor will attend to the filing of any and all continvanon statements, as mey be
reasonably requesied by the Secured Party in order to confinue the perfection of the security
injerests of the Secured Panlty hercunder, '

(iv)  Debior shall, from time to time as requesied by the Secured Party, take such
action, ineluding without limitation to executs and deliver to the Sccursd Party all such
instruments, assipnments, supplements, further assurances and security or other agrecments, as
may be reasonably required or rcasonably requested by the Secured Party in erder o perfect and
continue the Secured Party's security intevest in the Securad Assets hereunder and to provide Lhe
Secured Party with the ful] benefits contémplated by this Agreement

(v} Debtor mgrees to pay, and 1o hold the Secured Party harmless [rom, any and all
Liabilities, costs and expenses (including, without limitation, rezsonable legal fecs and expenses)
except those caused by the willful misconduct or gross negligence of the Secuns. Party (1) with
respect to, or resulling from, any delay in paying, any and all withhelding or ofher taxes which
may be payable or determined 1o be payahle with respect to any of the Secured Assels, @nd (2) in
connection with any of the transactions contemnplated by this Security A greement.

(vi) Debior will not create, incur or permil 1o exist, and il will defend the Secured
Acssets against, and it will take such other action as is necessary, or reasonably requesied by the
Secured Party, to promptly remove, ary Lien or claim an or (o the Secured Assels, other than the
liens crealed hereby, and, subject to the terms of any agreements relafing (o licensed Secnred
Assets, it will defend the riphi, title and intersst of the Seenred Party in and to any of the Secured
Assets against the claims and demands of all persons whomsaever.

(vii) 'Debtor will not sell er otherwise transfer in any manner whalsoever any of the
Secured Assels, exoept upon the mdvance written consent of the Secured Party or as otherwise
permitted under the Loan Agreement. :

(viii) Debtor has the power 1o exceuz and deliver this Security Apraement and 1o
perform i abligations hersunder and has taken all necessary action and has received all required
consents (private and povernmental) to amthorize such execution, delivery and pe-formance, and
this Security Agreement constitutes the legal, valid and binding obligation of the Debtor,:
enforceable against it in accordance with its terms. Furthermore, the execution, delivery and |,
performance of this Seeurity Agreament by Debtor dees not and will not viglate any material- .
Law applicable ta Debtar in connection with the fransactions contermnplated herehy . ER R

(ix) The excoution, performance and -delivery of this Security Agriement does not . '
violate or conflict in any material respect with the eoms or provisions of, cr the Debtor's
- performance under, any contract or.agreement by or & which the Debtor is a party, bound or,

. (x) Debtor is not in material default under any contract or agreement >y or to which - '
the Debtor is now or hereafier a party, bound or subject that is part of the Sscured Assets.
Debter will perform and comply in all material respects with all obligarions under'all provisions -’
of any Document filed by Debtor with the Securities and Exchange Comnmission to which Debtar ©
is a party or by which it or any of its assers is bound that relates to the Seenred Assets, after. -

piving effect to any applicable grace periods thereto. . Lo e
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(xi) Debtor does not transact and has not wansacled within the past fivs (5) years, any
part of its business under any trade names, division names, assumed names or o1her names,

(xil) Debtor is a Delaware comporaticn whaose chisf execurive offics is located at
Cambridge, Massachuseus,

(xil) (2) Dehtor is the wue and lawfi] exclusive owner of the Patent Rights set forth on
Schedule | hereio; (b) the Patent Callateral is valid and enforezable; {¢) Debtor bas no notice of
any suits or wctions commenced or threstencd apgainst it, or notice of eledms zsserted or
threstened against it, with reforenee to the Patem Rights and the imerests granted herein; and (d)
the Patent Rights and all intercsts granted herein are so granted free from a:l licns, charges,
claims, options, licenses, pledges and encumbrances of every kind and character, except for
licenses granted by Debior set forth on Schedule 6(xiii) hereto.

(xiv) (@) until all of the Obligations have been satisficd in full, Debior will not enter
into any apreement, including withoul Bmitation, licanse agreements, which are intonsistent with
Debtor's abligations under this Security A grecment; and (b) il Debror acquires rights 1o any new
Patent Collateral, the provisions of this Security Agreement shall automatically apply therew and
Debtar shall give the Lender prompt written notice thereof along with an amended Schedule 1.

Notwithstanding anything to the conurary contained hercin, including, without limitation,
the pravisions of elauses (i), (v) and (vi} of this Section 6, Debtor may, prior to the oceumence of
an Event of Defaull, without the consenl of the Secured Party, grant licenses 1o or under the
Secured Assats thar are consistent with any existing or Tuture Yicenss granted by ~“he Deblor to the
Seeured Party or any of its affiliates, and any payments received by Deblor in connection with
the grant of any such license {whether in the form of license fees, upfront paymznts, milesione
payments, royaltiey or otherwise) shall mot be considered Proceeds covered by the security
interest granted to the Secured Party hereunder: provided that, slt Proceeds from: the grant of any
sueh license that are received by the Debior or which the Debtor is entitled to reneive subsequent
10 the accurrence of an Event of Defanlt shall be considered Proceeds covered oy the secunt}‘
interest granted to the Secured Party hereunder, i

7. Maintepanee of Patent and Prosecution of Patent Application: - .

(=) Debror shall, at (15 own expensa, d:hgently maintain all Patenis ancl dlh;,_,c:ntly ﬁle e

and. prosecure all Applications relating to the inventions described and claimad in the Patent .- " - 7. 7.

ST Collateral in the United States Fatent and Trademark Office, and shall pay or caute to be paidin: L Lo et
‘o 'y, . their customary fashion all fees and dishursements -in] connection therewith, and.shall. nr.)t;
A abandon any such Application prior to the exhaystion of all admmmfratwe and judicial femedies’
" or disclaim or dedicate any Patent without the pnnr wrillen cnnsent of thé Lendsr. Debtor-shall:
7. Tnot abandon a.ny Parent Collateral w;thnl.t the prmr wml.-:n consant of thr: Lcnd--r whmh ‘shal
" 'not be unreasnnahly wxﬂﬂwld . _ e

FRETEI “(h) Any and all fees., costs and expense.s mcludmg r:aﬁonablc: atLor:eys fac.s and-
LT Expenses | mcurred by the Lender in conne sion with the preparatlon modification; enfnrcement
. or termination of this Security Agreement and gll other dotuments relating liereto’ and ‘the L -
© consummation of this transaction, the filing aid recording of any documents (including all texcs, - 50 L
in connection thetewith) in public offices, the payment or d:sLhar_n:,e of any taxes, counsel fe:e.s, A
maintenance fees, encumbrances or costs otherwise incurred in defending or prosecuting any - N
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i
. |

actians or proceedings arising out of or reli}l:ed to the Patenl Collateral shall be pa d by Debtor on
demand by the Lendcr ;

(e) Debmr shall have the ﬁghl.? 1o bring suit in the name of Debtor ta enforce the
Putent Collateral, in which casc the Lender may, at the Lender’s sole option, be joined as a
nominal party to gueh supit if the Lender shall be satisfied that such joinder is necessary and
advisable and that the Lender is pot thefjeby incurring any risk of liability by such joinder.
Debior shall promptly, upon demand, reimburse: and indemnify, defénd and ho!d harmless the
Lender for all damages, costs and expenses, including reasonable attorneys® fees, incurred by the
Lender pursuane to this parapraph and all ‘:iher actions and conduct of Debror with respect 10 the
Pawent Rights. - i

B. sgcured Party's Dingjes, Thl:ipawers conferred on the Secured Party hereundear arc
solely (0 protect its imterest in the Secured Asseis and shall nol impose any duly of any kind or
Rature upon il to excreise any such puwc:rs.!. Secured Pany shall have no obligation of any kind
or nature to praserve righls against any F‘c:r!iion. :

9, Default Remedias. l

{a) Except as expressly and una.l;nbi puously set forth herein, this Secusity Agreement
shall be deemed absoluie and withoul corditons, Upon an Event of Defaulr, the Securcd Party
may enforce its rights with respect 1o the Skecured Assets withour first being recjuired to attempt
collectton of any sums dus from the Debipr If an Event of Default shall aecur, the Secuncd
Farty shall have the following rights:

() to perform any defaultid covenant or agreement of this Security
Agrecment, the Loan Agreement and the Rescarch Agreement to such extent as the
Secured Party shall reasonably detsrmine and advance such monies ps it shall deem
reasonably advisable for the eforesaid purpoge and all monies so advanced, together with
interest thereon from the dare advanced until paid at 2 rate per annum ecnal to the raie
then in effect on the Note, shall bg secured hereby and shall be repeid promptly after .
notice of the amount due without demand; provided, however, that nothing herein - .-~ . % .
contained shall be construed to raguire T:I'M.r Secured Party to advance money for any of the P T X
afnresa:d purposes; B el it

] .

(i) to notify all accoum de:btﬂrs to the e:xtc:nt pe.rm:ttad by app 1cah]= Law to’

pay ditectly to the Secured Party “pr-otherwise ‘as the Becured Party Tay spemfy all

amounts it owes then or thereafierito Dobtar until such time as the Secured Party has
_reeejved all a.mnunts to which n ig weﬁtltlcd under’ the Nnte and lhl."’. SE:Cunly Agreemant' '

i,

e T, {ul) o take mntml af arur and all procae-ds to whmh the Sepnrecl Party may I:u:
TPt entitled uinder this” Sr:cumy Aglet.ment “thé Lnan Agreementh the Nutq-, ur undcr anyl
Lo apphc.able laws; , ,| B A . S

(w) w1thout demand-of ]pérfurmancﬂ l:u' nt]mr demanﬂ adveruce 'rnmt or notlr,e o el
R of any kind (exeept the notice specifjed below of time and place of public or private sa.ll..) L
Co : 1o or upon Dehbtar or any other Pesilon’ (all and cach of which demands, ndvertisementa ™
e ' and/or notices are hereby expressly waived), b take immediate possession of the Secured P
Assets, and, with or without tnkmg possession of the Secured Assers, 10 sell, leasé,”
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collect, receive, appropriate, realize upon or otherwise dispose of in any manner
whatsoever (or coniract o do s0), any or all of the Secured Assets or any part thereol, at
one of more limes, sither al public or private sale, upan commercially reasonable terms
and in accordance with the UCC, and the Secured Party may become the mgchasger
thereof at any one or more public sale or sales and, 1o the extent permitied by Law, upon
any one or morg private sale or szles, free of any right or equity of redempiion in Debtor,
such right or equity being hereby released; provided that, any sale may be adjourned al
any timo and from time 1o time w0 a reasonably specified time wnd place by
announcement af the time and place of sale or by publication or otherwise of the time and
place of such adjournsd sale; provided [urther that, the proceeds of any sale shall be
applied (1) first to the expenses af laking, halding and preparing for sale or disposition,
and sale or disposition and the like (including reasonable attorneys’ fees), (2) nexd to the
interest due under the Loan Agreement and/or the Nowe, (3) next to the principal due
under Lean Agreement and/or the Wate and the orher amounts secured wader clauses (1)
and (i) of Sectian 3 hereof, (4) next 1o all other amounts secured under Section 3 hereof,
(5) next to the holder of any subordinate security interest therein if wrilter notification of
demand thersfor is received and verified by 1he Debior before distribution of the proceeds
(or, if there is a dispute with respect thereto, the Secured Party can depoxit such amount
with a court or an appropriate third party) and (6) lastly, any surplus to Debror and
Dehtor shall remain liable for any deficiency if the proceeds of any sales or other
dispositions of the Secured Assels are insufficient to pay all amounts to which Secured
Party is entitled, Debtor also being liable for the reasonable fees and expenses of any
attorneys employed by Secured Party 1o collect such deficiency; and provided thal, any
such sale or sales, public or private, may be made on credit at the sole d scretion of the
Secured Party;

(v)  to iake immediate posgession of the Secursd Assets and 1o use or operate
the Secured Assets in order 1o proserve the same or their value, and colleet, receive and
use all of the net profits from such use or operation 1o pay indebtedness szeured by such
Secured Assets; provided thet, any continuing royaitics or other similar amounts derived
from the commercial sale of any products developed from the Secured Assers under the
Research Agreement (2s opposcd to the sale of any products deriving fram intellectual .
property that mey be developed by the Secured Party) shall be allocated between the' - ol
parties in accordance with Section 7.4.1 of the Research Agrecment; pravided further?, -0
that, any sale or license by the Secured Party of any intellectual property included in the "
Secured Assets to any third party shall be deemed to be solely for the acoount of the. L : P
Secured Party and nat in any marmer or portion for the account of Debtor or distibutable. . .. 0 o0
to Diebtor under and pursuant to the terms of the Research Agreement,, e T T

P

(vi)  torequire Debror, to the sxtent practicable, to assemble the 3ecunsd A‘sse._ts_-'-‘ A
and make them available 1o the Secured Party at such locations as the Sectred Farty shall.c.

reasonably designate; ' o e
(vii) 1o enter all of the Debtor's facilities 1o remove the Secured Assets:.|
therefrom and take pagsession of the appropriate portions of -the Detior's books and, |
records and computer hardware and sofiware, and to use gll of the same i1 a manner the." -
Securcd Party deems appropriate in ordef to preserve and sell ar otherwise dispose of the
Securcd Asseis; C
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{vili) to (without assuming any obligations or liability or any kind or naturc
thereunder), at any time and from ume o time, enforce against any licenses or
sublicensee all rights and remedies of the Debtor in, o and under any patent, Know-how
and/or other licenses inctuded in the Secured Assets and, in the exercise of commervial
reasonableness, take or refrain from taking any action under any such [lenses, and the
Debior hereby releases the Secured Party free and harmless from and against any claims
arising out of any lawful action o taken or omitted 1o be laken under appl scuble law with
respeci thereto;

(ix)  to proceed to protec, and enforce its rights under the Loan .Agreement, the
Note and this Security Agresment hy a Suit or suits {n equity or at law, whether for
specifie performance or observanee of any t@rms, provisions, covenants. or conditlons
herein or therein contained in aid of the execution of any power therein er herein granted,
for eny foreglosure hercunder or thereunder, or for the enforcement of ar.y other proper
[egal or equitable remedy;

{x) 10 exetclse any such eddilional and/or diffevent rights or rzmedies as are
provided for in the Loan Agresmenr and/or the Note; and

{xi) to act as trug and lawfu) antorney-in-fact of the Debtar, with full power of
subslitution, with full irevoeable power and authority in the place anl stead of the
Debtier, in the name of the Debtor, or in its own namse, for the purpose of carrying ourt the
terms of this Security Agreement, to wke any and all appropriate action, including,
without limitation, to execute, deliver, record and file any and all Documenis which may
be reasonably necessary or desirable 10 accomplish the purposes of this Security
Agpresmment.

{h) The Secured Party shall, in addition, have any and =ll other rights and remedies
provided by law or equity, including, without limitation, the rights and remnedies of a secured
perry under the Uniform Commetreial Code.” All of the Secured Party's rights ane remedies will
be curnulative, and no waiver of any default will affect any other subseguent defaalt, The rights
and remedies provided in this Security ' Apreement are cumulative, may be excrcised
concurrently or seperately, may be exercised from time to time and in such’ order, without any
_marshalling, as the Secured Party shell determine. Debtor expressly acknowlzdges that the’
Secured Parly is not obligated to first foreclose ita security interest in the Joiat Fatents, the ...
. - decision as to the order in which the Sseured Assets are to be addressed berennder being in 7.
 + ., Lender's sole and absolute discretion. "T'o the exient permitted by applicablé Lavw, Debtor waives':
.7+ all claims, damsges and demands against Secured Party arising out of the reposses:ion, retention, | ..
- salg or other dispositien of the Becured Assets. Nothing herein contained shall ke construed a7 L.
""" preventing the Secured Party from taking all reasoneble and lawiuil actions to pro‘ect its interest . .« .7
""in the event that liquidation, insolvency, bankruplcy, reorganization or foreclosae proceedings’ ' - 00
“of any nature’ whatsoever affeciing the property or ‘assets' of Debtor are voluntarily “or e
" .involuntarily instituted. The Sescured Party's sole duty with respect to the Sccured Assefs, PR et
.. including, without limitation the custody, safekeeping and physical preservation of the Secured:,  ~7 " °
.~ . Assets shall be those duties which are ismposed by the Uniform Commercial Code gnd cannot, by . 7 oLl
.2 contract, be waived or otherwise eliminated, Neither the Secured Party, nor any of its respective.: . .’ o
" directors, officers, employees or agents shall be liable for failure to demand, colect or vealize &
" upon all or any part of the Secured Assels or for any delay In doing so or shall be under any

“
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obligation 1o sell or otherwise dispose of any Secured Assets upon the request of the Debtor or
otherwise,

(€) (i) The Debter cxpressly acknowledges that the Secured Puarly may record
evidence of this Securlty Agreement and the securily interest created hereby with the
appropriate government filinp/recarding office(s) in such countries as the Secured Panly desires
in its sole discretion, whether by filing or recording a Patent Collatera)l Assignmant in the form
of Exhibit A atiached hereta or with such other forms as may be customary, necessary and
appropriale for similar use in a partigular country. The Debtor aprees lo execine and deliver
prompily aH such formy presented 10 it by the Secured Party,

(iiy Conwmparaneously herewizh, the Debtor shall execute and deliver to the
Secured Party a2 Palenl Assignumunt in the form atached hereto as Exhibit B (:nd such olher
forms a5 may be customary, ncccssary end appropriate for similar use in a particular country
other than the Uniled 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 Scoured Party.
Such assignment document(s) shall be held by the Sceured Panty in escrow untl] the occurrence
of an Event of Default hercunder or under the Loan Documents. Afler such occurrence, in
addition ta all other rights and remedies of the Scourcd Paerly sel forth herain, the Secured Party
may, 4t its sole option, record such escrowed documenrs with the United States Patent and
Trademark Office and with the approprizle govermment filing/recording officels) in such other
countries as the Secured Pany desires in ils sole diseretion.

10, General Provisions.

(2) This Security Agrecment and the security interests of the Secured Party in the
Secured Assets crealed herchy shall cease and terminate only upon final indefessible repayrment
in full of the principal and any accrued interest under and pursuant to the Loan A eement.

{b) Debtar hereby waives all demands, notices, presentments, claims, defenses and
protests of any kind, except (if any) us expressly and unambiguonsly provided hecein and unless
not permined by applicable law.

() This Security Agreement shall be construed to be a contract :nide under and
pursuant to the laws of the State of New York, and all of the terms, covenants and eonditions . ..
contained herein shall bé poverned by and construed in accordance with such Iaws without Sel .
giving effezt to the conﬂ:ct of lawe prmclp]cs nnnmmt.d in such la.ws ‘ ';": T

N - (d) ~ This Secunty Agreement, all supplam::nts 'hcrm.u am;'l all amendmunts ht-.n-.u:nf, shall s
. inure to the benefit of and be binding upon the Debtor, the Secured Party, and taeir respective-.. "

successors and assigns, but this Security ‘Agreement may not be assipned by Debtor or thx:.
¢ «7 Becured Party without the advance written consent of the other party: provided, ho wever, that the
| Secured Paﬂ.y may assign this Sccunty Agreement 10 an Afﬁhat: w:thou't the Dehtor ) advam:e'_-

consent.

(e) No course of dcalmg betwaen the Debtnr and the Secured Party o! dny delay o -
the part of the Secured Party in axen::mmg any rights hereunder shall affect the rights of the. . ) _
Sccured Party, on any future occasion, 1o insist on strict compliance with the temmis hereoforto - - 7. /-
exercise uny aveilable remedy. All concents and waivers shell be in writing. No waiver by .~
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either party of any lerm, pravision, covenant or eondition contained in this Secunity Agreement,
o7 of any breach of any such term, provision, covenant or condition, shal! constit 1te a waiver by
that party of any subsequent breach or justify or authorize the non-observance by the other party
on any athér occasion of such ierm, provision, covenant or condilion contained n this Seeurity
Apreement.

(N Subject 1o the provisions of Section 7.4 of the Loan Apgreernent, e invalidily or
unenforceability of any lein or condition hereaf shall nor affect the validity or enforeeability of
any other term or condition hereof or of this Security Agreement as a whole znd =ach such term
or condition which is enforeeable in purl bul nol enforceable in whole shall be >nforced to the
maximum extent permitted by applicable law,

(g) Titles of Secrions and Subsections ace for convenicenee only, and shall not modify
rights and obligations created hereby, All references herein 1o Sections or Subseciions shall refer
lo the corresponding Sections or Subsections of this Secwity Agreement unless specific
reference is made 10 Sectionz or Subsections of another document. Use of the words “hersby™,
*harein™, “hareto”, “hereaf”, “hereunder” end similar weords shell be deemed 10 refer 1o this
Security Agreement in its eorivety and nol merely 1o the Sections or Subsectiors wherein any
such word may appear unless otherwise specifically herein provided to the centrary, No one
Party shall be deemed or construed es the drafter of thiy Seeunty Agreement, 1nd this Security
Agreement shall not be constued more severely against-any Party.

(h All of the lerms, covenants and conditions contained in this Secuity Apreement
shall be binding vpon and inure 1o the benefit of the parties hereto and their respeclive successors
and asgigns, prDVIdEd that Debtor’s obligatiens hereunder may not be delegaled to any other
person without the prior consent of Secured Parly and any such artempted delegation without
such consent shall be vaid,

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

) No remedy herein conferred upon the Szcured Party is intended 1o he exclusive of
any other remedy and each and every such remedy shall be cumulative and shall be in addition to
every ather remedy provided hereunder or now or hereafter existing at law or in equity. .

[THE REMAINDER OF THIE PAGE LEFT INTENTIONALLY BLANK] = .0 o 0 %
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N WITNESS WHEREOQF, the parties have caused this Security Agreemeni 1o be exceuled at the
time first above written by their officers thereunto duly authorized,

SCHERING AKTI GES!'] I bCHAF"I"

("SECURED PARTX"
L;{/L.r

Name: Prof, Dr tnter Slock
Title: Member the Vorutend

]

Namd: ¥rof. Dr. Bjorn Wallmark
Title: Head of Corporate Rezearch

V-

e

[
Al =Sl

EPIX MEDICAL, INC.

{("DEBTOR") 7
_W‘ ¢ ["“‘ / /2 I’M/
Name: yN: e« o= L VT e b
Tille CEC:’
Schedule 1 " Certain Patents and Patent Applications
Schedule 6(i) . Secured Assets that ne lizensed 1o Debtor
- Schedple 6(xili) License in'the Secured Assets pranted by Debtor
“Exhibit A’ - .° . Form of Pétent Collateral Assignment ) - ST
. Exhibe B 7 Form of'_U_S__Patem Assignment . ) R
L) . ',’ " - : ' _li ) ‘_‘ ' _‘_ k
' “_‘ ", - I -" . 'k"'l -:."‘ ? - : (1. -l"l :,-
' RSO S s y ot ;
I ;
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STATE OFYY)aSSaehne s s y
] ). 85-
COUNTY OR{Madyes ey )

BE IT REMEMBERELD, that on this;_zgz’ day of May, 2003, befors me the
subscriber, a, Notary Public of the St of YaSSacwwetkl perscnally appeared,
YhidmadWebl, the €. of BPIX MEDICAL, INC., a Delaware corporation,
who, I am satisfied, is the person who ¢xeculed the within instrument as the C_ of said
company, snd he acknowledged that he signed, sesled with the proper corporate seal and
delivered the same as such officer, That the within insttument is the volunmary act and deed of
said company made by virtue of authority of its board of directars, and that he received a froe
copy of the within instrument on behalf of said company.

@J\_&_M }&\/)/)/L)-A

Notary Public 1o the Commonweaith of Massachlset
[Seal]

Commission Fxpires 5/21/04

u
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Schedule I
Secured Assets
The following patent families constimie existing utility applications assigned to EPTX ar in the
case of the MET-1 patent family exetusively licensed from The General Hospital Zorporation of
Boston, Massachusetts {Agreement of March 24, 1992 amended July 10, 1995). YMIET-% is
assigned 1o Dyax and EPIX with EPIX having exclusive rights ta MRI applications (Apreement
of June 20, 1997 amended March 17, 2003).
MET-1  US 4,899 755
Us-Cip 4,880,008
FCT WO 86/06605
EPO 222 8R6
CANADA 1,264,663
HONG KONG 1,000,311
LATVIA 11,981
SINGAPORE 43,886
MET-3 US 5582214
PCT WO 95/28179
ME'I-4 PCT WO 96723526
AUEBTRALIA 689,700
1SRAEL 382317
NEW ZEALAND 30181
SINGAPORE 44220
SOUTH AFRICA o96/0417
SWATILAND RP/17/99
TAIWAN 00,445
MET-5 US CON Publication  US 2002/0034476
BFCT S TWD 97/36619
EPO - S TOISSUE | .
AUSTRALIA . T26,914 .
CHINA TQ ISSUE-- - - -
ISRAEL - - . 125,895, - ;
.- NEWZEALAND. . -~ .. - .331,629 .5 . . : AR
" SINGAPORE. . """ ' 56,316 " X N R
. MET-6 US Ces T 5,919,967 ¢ PO o
L P ey T WO BB/46612 1 - | ! -
AUSTRALIA - - @ "o 728,902 . 1. i
'« NEWZEALAND " . . 337921 _
MET-7 AUSTRALIA = .-70.) T42,438; . - e -
. ' EPO : N TOISSUE "7
NEW ZEALAND 503,402

13
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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
Lis

PCT
FCT
rcT

S Publication
PCT

FISH & RICHARDSON

TOIS5UE
WO 01/08712

09/627 806
WO 01/09188

6.548,044
WO 01737630

W0 01/52906
6,549,798

W0 0262220
wO 03/011115
WO 03153573

Us 2003/002810
WO 02/01113
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Schedule @fi)
Collateral not Owned

EPTX* MET-1 family of world patents listed belaw is exclusively licensed from The General
Hospital Corporation of Boston, Massachusens (Agreement of March 24, 1992 amended July 10,
1995). There are EPQ divisional and Japanese applications being prasecuted by EPIX.

MET-]1 Palents

us 4,890,755
Us-clp 4,4R80_008
PCT WO B6/06605
EPO 222,886
CANADA 1,264,663
HONG KONG 1,000,311
LATVIA 11,98}
STNGAPORE 43 886
i ' ' B
v '.l‘- i --:: ‘ . ‘-
) -1 . . - -
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Schedule 6 (xiii)

Licenses Granted by Debtor

Strategic Collaboration Agreement dated June 9, 2000 with Schering AG

Amendment No. 1 10 Stratégic Collaboration Agreement dated December 22, 2009 with
Schering AG

Worldwide License Agreement dated September 25, 2001 with Bracca Imaging SPA

Amended and Resrated Strategic Collaboration Agreement dated June 9, 2000 with
Tyco/Mallinckrodl Ine

Development and License Agreement dated Mareh 29, 1996, as amended October October 4,
1999 with Daiichi Radioisotope Laboratories, Lid

Reacquisition Agreement dated December 22, 2000 with Daiichi Radisisotops ILasormories, Lid
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