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)
—EXIRET A
PATENT COLLATERAL ASSIGNMENT
This Agreeinent iz made on thez_h day of TFla . 2003 berween EPIX MEDICAL, INC.
o Delaware comporation having 8 mailing address at ) Logers$F - . Cambridge,

Massachuseits (*A:sipnor™) and SCHERING AKTIENGESELLSCHAFT, a
German cotporation liaving a mailing address st 13342 Berlin, Germany (“Lender™).

BACKGROUND

Assipnor has executed and delivered its prumissory note to (he Lendcr pursuani to a
certmin Loan Agresment of even date herewith between Assignor and the Lender (ox amecnded
from time to ime, tht “Laan, Agreement™. In order 1o induce the Lender to execute and deliver
the Loan Agreement, Asslgnor has agreed to eollaterally aszign to Lender certain patent rights,
all as more fully set forth in that certain Secwily Agteement of even dats herewith between
Assignor and Lende:. a true copy of which is amached hersto as Exhibit_A  (the “Security
Apreement’™),

NOW, TREIWLFORE, in consideration of the premises, Assignor hershy aprees with
Lender = follows:

1. Cagitslized tarms not otherwise defined herein shall have the meanings ascribed
to them in the Loaa Agreement or the Security Apreement.

2. To sevure the complete and timely satisfaction of all Obligations of Assignor to
Lender, Assignor has pranted, nssigned and conveyed to Lender, pursuant o the terms and
condifions of the Serurity Apreement, a security imterest in Assignor’s entire right, tile and
inwrest in and o, ssnone other things, the Patents. Applications, Reizsued Patents, Royalties,
Claims and Procecds thergof, including but not limited ro those Patents and Applications listed [
Schedule 1 atached to the Security Agreement that iz extnched hereto.

3, Astipner has apreed that, untl all of the Obligations shall have heen satisfied in
full, it will not enler nto any agreement (for example, a licensc agreement or patent assignmenit)
which is inconaist:m with Assignor's obligations and covenants under the Security Agreement.

4. Asiigner authorizes Lender to modify this Agresment by wnending Schedule 1
attached 1o the Sicurity Agresment that is attached hersto to include any future Patents and
Applications.

5, If :ny Event of Default shall bave eccurred and be continuing, Assignor hereby
authotizes and ercpowers Lender to make, constitule and appoint any officer or agent of Lender,
as Lender may selec. in its exclusive discretion, as Assignor’s trus and lawful atormey-in-facs,
with the power ta endorse Assignor’'s neme on all Applications, documents, papers and
instrurments necesary for Lender 10 use the Patents, or to granl or issus Bny exclusive ar
nonexclusive lice1se under the Patents to any third person, or necessary for Lender (o assign,
pledge, convey cr etherwise transfer title in or dispose ol the Patents to any third person.
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Assignor hercby ratfes all that such attorney shall lawfully do or cause to be done by virtue
hereof. This power of attorney shall be irevocable for the life of this Apreement.

WITNESS tte executian hereof under seal as of the day and yesr first above written.

ATTEST: ASSIGNOR:
EPIX MEDICAL, TNC.

U0 o Wl (1) b

LENDER:
SCHERING AKTIENGESELLSCHAFT

By it

By S

CERTIFICATE DF ACKNOWLEDGEMENT

COMMONWEAITH OR STATE OF YNAass achyus 6%
: B3

COUNTY OF X" 128 ¢35 € e ; .

Before me, the undetsigned, a Notary Public in and for the country aforesaid, en this 2__\@
day ufﬁ&%_, 003, personally appeared Y yicham «\ M dnln to ma known personalty,
. who, beinp b me duly swom, deposes and saxys that he/she is the el of

\C ;_\ _, and that the seal affixed to the foregoing instrument ig the corporate seal

of said corporationy, and that said instrument was. siEeg 3‘1 sealed on behalf of =2id corporation

by authority of ite Bcard of Dircetors, and said acknowledped said instrument to

be the free act and de:¢ of 5aid corporation,
Notary PuBlis—" W—

My commission expires:
Commission Expires 5/21/04
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Final Version
SECURITY AGREEMFNT

THIE SECURITY AGREEMENT (ss smended, supplemented, restatzd or otherwise
modified, the "Security - Agreement”) is entered into as of May 26, 2003, »etween EPIX
MEDICAL, INE., a Delaware corporation, with its principal offices in Cambridge,
Massachusents  (th: “"Debtor), and SCHERING AKTIENGESELLSCHAFI, a Gorman
corporation having its principal offices at 13342 Berlin, Germany (the "Seeured Pray ).

WHEREAS on and as of the date hereof, the Debtor and Secured Parly have execuled

and delivered a cersin Loan Agreemeni providing for 8 maximum principel amount of loans of

Dcllars | sugh Loan Agreement, and any and al. amendments,

modifications, exieasions, restatements, renewals, reflnancings and/or replacemenis thereof from

{ime 1o time js here nafter referred 1o as the “Loan Apreemen)”™; and the Deblor has executed and

dalivered 10 Secured Party a certain Non-Negotiable Note ("Note™) with a maximum principal

amount of o Dollars ‘{such note, and any and al. amendments,

modifications, exténsions, Testaterents, renewals, refinancings and/or replacemen:s thereof from
time 1o time being herein referred to as the "Note");

| WHER‘EAS, the indebiedness evidenced by the Now is sccured #s herein after provided;
and ‘ ‘ T

WHEREAS, Debtor, in consideration of and in order lo induce Secured Party, from time
to time and in accordance with and subject 1o the provisions set forth in the Loan Agreement, to
make advances aggregating to & maximum principal amount of o Dollars

has determined that it is in the best interest of Debtor to execwe, deliver and
perform this Seeuriy Agresment; : ‘

NOW, THEREFDRE, for valuable coﬁsiderati,dn, the sufficiency and fece:ipt of which are
hereby acknowledped, the Debrtor and the Secured Party hereby agree ag follows:

. 1. - Defigitions As used in lhis.Security Agreement, and in addition ic terms dﬂﬂnqd_-
elsewhete in this Securily Agreement, the following terms have the following meaings:

o " “Eyent of Defuult” shall mean (4) @ breach or default by Debtor uride: this Security -
' = Agreement or (b} a1 Event of Default as defined in the Loan Agreement. - .- I

e

-

e “Proceiads™ has the meaning-assignid to it under the Uniform Goramereizl Sode, pidvided
~ - that’ Proceeds shall also be deemed to iriclude. (1) ‘any and all proceeds of :ny insurance,

*., . indemnity, warranty of guaranty payeble 16 Debtor from time to time with respect o any of the
.y Seewred.Assets, and (ii):any and dll payments (in any form whatsoever) made or diie and payable
** to Debtor from tirae o time-in connection’ with ahy ‘requisiton; -confiscation, sondemnation;’
*'7 seizore or forfeitur: of all of ary part of the Secured Asséts by any Governmentd.. Authority (o
t ¢ - any Pérson seting under color of Governmental Authorlty), proyided fiirther that “wjth.respect o
whatever is.collec:ed on, or distributed on acedunt of Secured. Assets; Proceeds. shall: mean .
exclusively any and all royalues from trof 16 time paid 'or payable undéx -or in ‘zonpeétion with .

gny of the Secured Assets after the date hereof, - T I ¥ B
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“relating lo” means “arising our of in connccelion with or otherwise zelating o7, and
“relates 10" and “related " each has a substantiatly similar meaning,

“8scured Assets” shall mean and include (i) all of the Debror’s right, title amd interest in
and 10 (a) any and all leders patent, or other patenis, wherther issued in the Unied Stales or any
other country, aed the inventions described and claimed therein relating 10 mMagnelic resonance
imapging (“MRI™), including bul not limited te those set forth on Schedule 1 attached hereta,
whether in geod standing or expired, whether now existing or hereinafier arising or created, and
whether owned by Debtor singly or jointly with another Person (including bul nwt limited to the
“Joint Patents™ a4 that term is defined in the Resszrch Agreement {defined below)) or employed
by Debtor pursuznt to license or other grant (hereinafier referred to eollectively as the “PatenrsT):
(b) all upplications for Patents and any Patent which may be issued upan any of suld applications
and any future satent applications of Debtor and all appliestions for re-instatement of any
expired Patents (hercinafier referred to collectively as the “Applications™): {¢) any reissue,
extension, division or continuation of the Patents or the Applications (such reissues, extensions,
divisions and coatinuations being herein referred to eollectively as the “Reissuad Patents™); (d)
all future royaltics or other fees paid of payment or payments made or to be mad= 1o the Debior
in respect of the Patents (the “Royalties™); and (i) Proceeds of any and ail of the foregoing (the
Patents, Applications, Reissued Pawems and Raoyalties and Proceeds being horzin referred to
collectively as the “Palent Rights™); (iif) alt rights, interests, claims and dermands thal the Deblor
has or may have in existing 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 Righ:s and Ciaims collectively referred 1o as the “Patent Collateral™}; (iv) all license
and other agresments pursuam to which such Paten: Righta were acquired {v} all other
intangible assets, ineluding kaow-how, of cvery kind and description (including rights under any
license agreement pursuant to which such know-how was granted), now owaud or hereafter
aequired by the Debtor, and whether now existing or hereafier amising, relating ta any products
involving MRI, and (vi) all books and records relaling o the assets deseribed ir. clauses (i), (ii),
(ii1), (iv) and (V). whether in wriling or electronic form.

“Unifomi Commercjal Code” means the Uniform Commercial Code s the same may R
From time to time be in effedt in the State of Delaware. oL L .

2. Tiefiniions Incorporated, All capitalized terms used herein, urless otherwise * -0
specifically defiaed, shall have the meaning ascribed 1o such terms in the Loan Agre#ment, in the el
Noie or in the (lollaborative Research Apgreement by and between the Debtor and the Secursd” -

2t

Party, dated as of May 26, 2003, as thereafier amended, supplemented, restated or otherwisg ' .

modified from time to time (the “Reagarch Agreement™. Tt is agreed thet in connestion: . R
therewith, the Farties shall look first to the Loan Agréement, then to the Wote snd then to the . -

+

Research Agreement. In the event of any conflict.or inconsistency between tEe terms of the ' o7

. Loap Agreemerd, the, MNote, the Research Agreement and this Security Agresnient, the Ldan’, '
" Agreement shal. prevail o . N . . e L

3. § ecurity Interest. The Diebtor hereby grants to the Secured Pty & seCurify " ls ik
interest in all of the Debfor’s right, title and interést in and to the Sceured Assets 10 secure (i) thg ., (R o
prompt and coraplete payment when due of all principal of and interest herstofcre or hereaftor .. - L L 2
owing or outstanding vnder the Loan Agreement and/or the Note, (i) the prompt and complete S
puyment when Jdue by the Debtor of all costs and expenses {including reasonable anorney'slfv_atq‘,.:h S
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and expenses) inculted by the Secured Party in the collection of amounts due vader and/or in
enforcing its rights under the Loasn Agreement, the Nete and/or this Sce urity Agreement 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 Security Agreement (the obligations listed in {1}, (11} and
(iii) being referrel 10 collectively herein as the “Obligations™,

4. Debtor Remains Liable, Anything herein 1o the contrary notwithstanding. (i)
Debtor shall vemwain liable under all contracts and apreements of cvery kind and nature
whatsoever (“contracts and agreements” or “contracls or agreementy™) included in the Secured
Asgssls 1o the extent set forth therein 1o perform all of iw dutics and obligations 1thiereunder to the
same extent as if his Security Agreement had not been exceuled, (i1) the exercize by the Secured
Party of any of it; rights hercunder shall not release Debtor {rom any of its duties or obligations
under the contracrs and agreements included in the Secured Assets, and (iii) unless the Secured
Party in its exercise of any rights or remedies expressly assumes by written aprestaent any of the
CORracts or agreqments, the Secured Party shall not ave any obligation or other Liability under
the contracts and agreements included in the Secired Assets including without | mitation ta be
obligated to perfcom any of the obligations or duties of Debtor thereunder or o take any action to
collect or enforee any claim for payment assigned hereunder.

3. Records. Deblor will at all times keep accurale and complete Tecords of all nems
included in the S:cured Assets, and the Seeured Parly shall have the right at all rezsonable imes,
following reasonible advance notice withoul material disruption To the business of'the Debtor, to
exarnine and insyect the same and to make copiey thereof,

éa, Ripresentations. Warranties_and Covepants of the Debior. With respect to the
Secured Assets, Debtor hersby tepresents, warrants and covenants te the Spequred Party as
follows: o

(i) {A) Debtor is the sole owner of the Secured Ascers, excepl for the assets lsied
in Schedule 6(f) awached hersto. No Subsidiary or Affiliate of Debtor owns or will own any
Patent Rights rights under contracts-or agrecments or other rights or assets of any kind or natuse
relating to MRIL o ' -

(1)  The Secured Assets listed in Schedule 6(1) hereof are liceused to Debtor 7o -
and pursvant to she license agreements identified on that Schedule, true and cormslete copies of .+ .
which license agreements have previously been .provided to Lender. - Debter is in material : .0 e o ]
¢ompliance with all of each such license ggreerient, and each such license agreement i€ im full® 0l T
foree and effect, enforceable in accordance with its-terms, and has hot been varied; amended or. ., }.

modified in any manner. . . - : : : o o
. (i) "Unil all principal; and interest 'which ‘may be ‘outstending under “the Lna_n L
" Agreemenl is indefeasibly paid in full, Debtor will have ‘such Tights of ownership or othér rights”.. 770 "
. to each itém of “he Secured Assefs as Debtor has on'and as.of the date hereafs ths same will-be, P
used solely in connection with the Debtor's busirness; all of the Secured Aduets are free and elear. -’
+ of all Liens, including any security interests or collateral interests of any other party. IR

BT

et

(iii) T ebicr hereby'nﬁthorizes éeéur,ed P&;l'tj-’--tﬁ_ file ‘all finaneing ‘sratsednts a.nd. -
amcndments and supplements therero, if any, including continuation statemients with respect.to ©° T .. -
© The Secured As;ets reasonably necessary ia the judgment of the Secured Party to perfect the " '~

¥
PATENT
REEL: 013747 FRAME: 0056
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security interest 'n the Secured Assels pranted hercby, At the writien request of the Secured
Party, Debtor wll auend to the filing of any and all continuation graTements, &s may be
reasonably requested by the Secured Party in arder to contipue the perfection of the sceurity
interests of the Secured Farty hereunder. '

(iv) Debtor shall, from time to fime as requested hy the Sepured Parly, lake such
action, including without limitation to ex¢cutz and deliver io the Secured Party ali such
instruments, assijpments, supplements, further assurances and security of other agrecments, as
rnay be reasonably required or reasonably requested by the Secured Party in order 1o perfect and
continue the Secured Party's security intevest in the Secured Assets hergunder and to provide the
Secured Party wirh the full benefits contemplated by this Agreement.

) [Dubtor agrees 1o pay, and 1o hold me Secured Party harmless frcm, any and-all
Liabilitics, costs ind expenses (including, without limitation, reasonable lepal fees and expenses)
except those caured by the witlful misconduet ar gmoss negligence of the Securac. Party (1) with
respect to, or reslting from, any delay in paying, any and all withheolding or other taxes which
may be payable ¢r determined 1o be payable with respect 1o any of the Secured Assels, and (2) in

connection with iny of the transactions contemplated by this Security Agreement.

(vi) Dublor will not creaw, incur or permit o exist, and it will defend the Secured
Assets against, aad it will take such other action as is necessary, oT reasonably requesied by the
Secured Party, to promptly remove, any Lien or claim on or to the Secured Assets, other than the
liens created hersby, and, subject to the terms of any agreements relating (o licensed Seeured
Assets, it will de'end the right, title and interest of the Secured Party in and to any of the Secured
Assets against th: claims and demands of all persons whomsoever.

(vi) D:btor will not sell or otherwise transfer in any manner whalsoever any of the
Secured Assets, sxcept upon the advance written consent of the Securaed Party or as otherwise
permitted under the Loan Agreement.

(viii) Dezbtor has the power o executs and deliver thls Seourity Agrzement and 1o
perform its obligations hereunder and has taken all necessary action and has received all required
consents (private and governmental) to authorize such execution, delivery and performance, and
this Security A.reement constitutes the legal, valid and binding obligation of the Debtqr’,"; y g
enforceable against it in accordance wirth its terms, Furthermore, the execution, delivery and’,
performance of this Security Agreement by Debtor does not and will not violate any martarial-, -
Law applicable to Debtar in connection with the transactions contemplated hereby. D

{ix) Tha_ex_ecmic:;n, performance and delivery of this Security Agreement does fmt
violate or conflict in any material respect with the temms or provisions of, er the Debtor's ,
- performance under, any contact or.agreement by or 1o which the Debtor is a party, bound’ o
lﬁubjﬂé‘t. . , . PR . . N LR LI EEERET ] \.. '\"-
R 4 Cebtor is not in materisl default under any contract or agreemen: ¥y or to which
the Debtor is ndw or hereafler a parry, bound or subject that.is part of the Szcured Assets, 7 - o
Debtor will perform and comply in all material respects, with all obligations undey'all provisions .0 "o o
of any Documert filed by Debtor with the Sscurities and Exchange Comunission to which Debtor ~ - " 75000
“ its nssers is bound that relates to the Secured Assets, after . o

is a party or by which it or any of
§
PATENT
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.. their enstomary Tashion all fees and disbursernents “in, eopmection therewith, snd.shall. not -
" or disclaim or dedicate any Patent without the prier writien consent of the Lendsr. Debtor-shall®
" ¥ “not be unreasonably withheld.

.« .. @® . sny and all fees, costs and expenses, including réasonable altoraeys! fees and ¥,
- ‘expenses inéumrzd by the Lender in connection with the preparation, madification; enforcerhent

*  consummation uf this transaction, the filing and recording of any documents (including all teaxes - -

(xi)  D2bwor does not transact and has not ransacled within the past fiva (5) yeurs, any
part of its busine s under any trade names, divisjon pames, assumed hames or oiher names.

(xii) Debtor is a Delaware corporation whase chief executive offics is located at
Cambridge, Massachusetis,

(xiii) (2) Debior is the true and lawful exclusive owner of the Pateni Rights set forth on
Schedule 1 hereto; (b) the Patent Collateral is valid and cnforeeable; (€) Debtor Las no notice eorf
any suits or acions eommenced or threatensd against it, or notice of claling asserted or
threstened against it, with refcrence to the Patent Rights and the interesis granted herein; and (d)
the Patent Rights and all interests granted herein are so granted free from 8l liens, charges.
elaims, options, licenses, pledges and encumbrances of every kind and characier, gxcept for
licenses granted 2y Debior set forth an Schedule 6{xiii) hergto.

(xiv) {e) until all of the Obligations have been satisfied in full, Debtor will not enter
into any agresment, ineluding withoul himitation, license agreements, which are ineconsistent with
Dehlor's obligat ons under this Security Agreement; and (B) il Debtar acquires rights 1o any new
Patent Collateral, the provisions of this Security Agresment shall automatically apply thereto and
Debior shall give the Lender prompt written notice thereof alang with an amended Schedule .

Metwithstanding anything to the contrary contained herein, including, without limitation,
the provisions o!'clauses (i), (v) and (vi) of this Section 6, Debtor may, prior to the occurrence of
an Eveat of Deaull, withoul the consent of the Secured Party, grant licensas (o or under the

‘Gecured Assets that are consistear with any existing or future license granted by “he Deblor to tha

Secyred Party o’ any of {15 affiliates, and any paymenis recelved by Debtor in connection with
the grant of any such license (whether in the form of license fees, upfront payments, milestone
payments, royalties or orherwise) shall not be considered Proceeds covered by the security
intetest granted so the Secured Party hereunder, provided that, all Proceeds from the grant of any
such license thal are received by the Debror or which the Debtor is enfided to rece ive gubsequent
1o the occurrence of an Event of Defanlt shall be considered Proceeds cavered oy the security
jnterest granted ‘o the Secured Party hereunder. o

7. b sintenance of Patent and Prosecption of Patert Application.

_ (5) Yebtor shall, at lie own expense, "di'ligent‘ly maintain all Patents ancl diligéntly file-.
and prosecute £l Applications relating to the inventions deseribed and claimed inthe Patent TR
Collateral in the United States Patent and Trddemark Office, end shall pay or cause 10 be patdin: * .

sbandon any such Application prior to the exhaustion of all adminjstrative and judicial femedies

W

not abandon any Parent Collateral without the prior jvﬁtﬂl:eh‘_cqnqi;pt of the Lendzr; Whicki 'shall;

.

or termination of this Security Agreement and sl other decuments relating hereto and, ‘the

in connection therewith) in public offices, the payment or discharge of any taxes, counsel fees, "
maintenance fess, sncumbrances or costs otherwise incuwrred in defending or prosecuting any -

¥3E5IS {Epix) = RAWANWertmp\200MEpix Flnal Vorsion (2v2403-1) . ' 5.

PATENT
REEL: 013747 FRAME: 0058




13 16:54 FAX 612 288 0696 FISH & RICHARDSON Aoilo

actions or progeedings arising out of or relzited to the Patent Collateral gshall be pa d by Diebior on

demsnd by the Linder.

(s} Dubtor shall have the Tight to bring suit in the name af Debior to enforce the
Patent Collareral, in which casc the Lender may, at the Lender’s sole option, be joinzd as a
naminzl party te such suit if the Lender shall be satisfied that such joinder is necessary and
advisable and that the Lender is nof thcﬁe:by incurring any risk of lability by such joinder.
Debior shall promptly, upon demand, reimburse and indemnify, defend and ho.d harmless the
Lender for all dunages, costs and expenses, including reasonable artorneys” fees, incurred by the
Lender pursuant (o this paragraph and all ofher actions and conduct of Debtor with respect to the
Pawent Rights. .

8, Secured Pany'’s Duiies. The!powers conferred on the Secured Party hereunder are
salely 1o protect its interest in the Secured;Assels and shall not impose any duty of any kind or
nature upon it o excreise any such pnwersi. Secured Parly shall have no obligution of any kind
or hature 1o preserve rights against any Per&‘-’lon.

G Di:fault Remedies. t

(a) E:ioepl as expressly and una]mbi gucusly ser forth herein, this Secusity Agreement
shall be deemed absolute and without conditions, Upeon an Event of Defaulr, the Secured Party
may enforce its 1ights with respect 1o the Slacured Assers without first being recuired to atterpt
callegtion of any swms due from the Debt'pr. if an BEvent of Default shall oceur, the Secured
Party shall have 1he following rights: ‘

(i ta perform apy defaulied covenant or agresment of this Security
Agrecment, the Loan Agreement and the Rescareh Agreement fo such extent as the
Secured Party shall reasonably determine and advence such monies as it shall deem
reasanably advisable for the afaresaid purpose and all reonies so advanced, together with
interest thereon from the date sdvamced until paid at a rate per anhum 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 withous demand; provided, however, that nothing herein .7,
containec. shall be construed 1o require the Secured Party to advance money for any of the *. - N
aforesaid purposes; G0 I

(i)  to porfy all account debtors, 1o the ektent permitted by app.ieable Law,to 7075 o0 D
pay directly to the Secured Party'pr-otherwise ‘as the Secured Party way specify’ ali e ot
amounts it owes then or thersafterit Débior until such time as the Semired Party has.” "

_received all amounts to which it is eptitled under the Note and this Securiiy Apreement; SRR S

()  totake contiul of anyjand all proeseds to which the Setured Party may be!
entitled rinder this Seéurity” Agréement, the Loan. Agicement, the Noté, or undef any
applicablz lavws; L ,l o N

' {iv)  without demand: of pérformance or other demand, advertise nient or notice! 7 L.
of any kiad (except the notise specified below of time and place of public or'private sale) R
1o ar upcen Deblor or any other Pmi?n'{a.ll and each of which demands, ydvertisements :°
and/or nctices are hereby expressly v ajved), 10 take immediate possession of the Secured.: .- -
Agsets, znd, with or without iaking possession of the Secured Assery, to sell, lease, "<
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collect, 1eceive, appropriate, realize upon or otherwise dispose of in uny manner
whatsoever {or coniract to do 50), any or all ef the Secured Assels or any part thersol, al
one or more times, either al public or privete sale, upon commercially reagonable terms
and in ancordance with the UCC, and the Segcured Party may become the purchaser
thereof at any one or more public sale or sales and, to the extent permitizd by Law, upan
any one cr more private sale ar sales, free of any right or equity of redemption in Debtor,
such right or equity being hereby released; provided that, any sale may be adjourned at
apy time and fidm trme to time 1o a reasonably spesified timg and place by
announcement at the time and place of sale or by publication or otherwise of the time and
place of such adjoumed sale; provided [urther that, the proceeds of any sale shall be
applied () first to the expenses of taking, haolding and preparing [or sale or disposition,
and sale or disposition and the like (including reasonable attorneys’ fees), (2) next to the
interegt dus under the Loan Agreement and/or the Note, (3) next to the principal due
under Lo Agreement and/or the Nole and the ather amounts secured wader clauses (i)
and (i) of Section 3 hereof, (4) next 1o all other amounts secured under Soection 3 hereaf,
(5) next 13 the holder of any swbordinarte security interest therein if wriller notification of
demiand taerefor is received and verified by the Deblor before distribution of the proceeds
(or, if there is a digpute with respect thereto, the Secured Party can deposit such amount
with a courl or an appropriate third party) and (6) tastly, any surplus io Debtor and
Debtor shall remain liable for any deficiency if the proceeds of any sales or other
dispositicns of the Secured Assets are insufficient to pay all amounts to which Secured
Party is enttled, Debtor also being liable for the reasonableé fees and ecpenses of any
atorneys employed by Secured Party 1o colleet 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 Farly; '

(V) to 1ake inunediate possession of the Secured Assats and 1o use or operate
the Secured Assets in order to preserve the same or thelr value, and colleet, receive and
use all of the net profits from such use or operation to pay indebtedness szcured by such
Secured sAssets; provided that, any continuing toyalties or other similar anounts derived
from the commercial sale of any products developed from the Secured Aczeers under the
Rescarch Agreement (as opposed to the sale of any products deriving from intellecinal’ .
property that may be developed by the Secured Party) shail be allocated between the'
parties in accordance with Section 7.4.] of the Research Agreement; provided further
that, any salt or Jicense by the Sectired Party of any intellectual property Included in the ™, .

.. ' Seeured Assets to any third party shall be deemed to be solely for the account of the <530y T
~ .. ' Secured Party and not in any snanner or portion for the account of Pebtor or distributablé: .7 2L T
© 0 to Debtor under and pursuant to th¢ terms of the R.esearch Agreemant, AL

(vi)  torequire Debior, 10 th¢ extent prﬂctwa.blc fo assemble the :&curcd Assets T
and make them ava:le.b]e o the SECured I"arty at such locatmns as the Secyred Party shal[“ y
reasnnabl y dcm gnate; e

(vii} o enter all of the Debtor's facilities 1o remove the Secired A.ssch;“
therefromr. and take possession of the appropriate portions of.the Debtor's books and, 7 "
records and eomputer hardware and software, and to use all of the same i1 2 manner the; =
Secured Farty deems sppropriale in order to preserve and sell ar otherwise dispose of the
Secured £ussets; -
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{vil}) to (withoul assuming any obligaiions or liability or any kind or mature
thereunder), at any time and from tims to time, enforce ggainst any licensee or
sublicensue all rights and remedies of the Debtor in, to and under any patent, know-how
and/or other licenses included in the Secured Assets and, in the exercise of commergial
reasonabl sness, take or refrain from taking any sction under any such “ivenses, and the
Debior hereby releases the Secured Party free and harmless from and against any claims
arising out of any lawful action so taken or omitied to be taken under appl.cuble law with
respect thereto;

(iz)  to procead to protect and enforce its rights under the Loan Agreement, the
Note and this Security Agresment by a suit or suits in equity or at law, whether for
specific performance or obaervance of any tenms, provisions, covenants or conditlons
herein or therein contained in aid of the execution of any power thervin or herein granted,
for any fureclosure hercunder or thereunder, or for the enforcement of ary other proper
legal or equitable remedy;

) 10 exercise any such additional and/or different rights or ramedics as are
provided for in the Loan Apresment and/or the Note; and

(i} 1o act as true and lawful artorney-in-fact of the Debtor, wit3 full power of
gubstitution, with full imevecable power and authority in the place sni stead of the
Debtor, in the name of the Debtar, or in its own name, for the purpose of carrying out the
terms of this Security Agreement, to wke any and all appropriate action, including,
without Hmitation, to execute, deliver, record and file any and all Documents which may
be reasonably mecessery or desirable to accomplish the purpeses wof this Security
Agpreerment.

{h) The Secured Party shall, in addition, have any and all other rights and remedies
provided by law or equity, including, without limirarion, the rights and remediae of a secured
party under the Uniform Commercial Code, All of the Sceurcd Pary's rights anc remedies will
be curpulative, and no waiver of any default will affect any other subsequent defaalt. The rights
and remedies provided in this Security Apresment are cumulative, may bhe excreised
coneurrently or ueparately, may be exercized from time to time and in such order, without any
_marshalling, as the Secured Party shall determine. Debtor expressly acknovizdges that the:
Secured Parly iz not obligated to first foreclose its security interest in the Joiat Patents, the . = -0 L -
decision as to the ovder in which the Securcd Assets are to be addressed hereunder beingdn ., ., T 5
. Lender’s sole an absolute discretion. To the extent permitied by applicable Lavw, Debtor. waives': 7. 0 S
o gll claims, demadyres and demands against Secured Party arising ot of the repossession, reteption, ... L
“uo. salg or other dlsposition of the Secured Assets. Nothing hereif contained shall ke construed ag" ot
“'.- preventing the Sz2oured Party from taking all reasonable and lawfil actions w pro:ect iis interes, |
- "in the event that liguidation, insolvency, bankrupicy, rearganization or foreclosue proceedinps’ -
‘of any nature’ whatsoever affecting the property or ‘assets’ of Debtor are voluntarily et
o -involuntarily instituted, The Secured Pariy's sole duty with respect to the Secured Assets, .
including, withoat fimitation the custody, safekeeping and physical preservation of the Secured. | 7 7
- Assets shall be those duties which are imposed by the Uniform Commercial Code and cannot, by .~ = .. 0
cofttract, be waived or otherwise eliminated. Neither the Secured Party, nor any of its respective: . .° U
. Birectors, officers, employees or agents shall be liable for failure to demand, eolect or realize - - . ¢
" upon all or any part of the Secured Assets or for any delay in doing so or shall be under any
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obligation to sell or otherwise dispose of any be:ured Assets upon the request of the Debtor or
otherwise,

(c) (i) The Debtor expressly acknowledges that the Secured Party may record
gvidence of this Security Agreement and the securily interest created hereby with the
appmpﬂate govenment filing/recording office(s) in such countries as the Secured Parly desires
in its sale dizeretion, whether by filing or recording a Patent Coljateral Assignimznt in Lhe form
of Exhibif A aruched hereto er with such other forms as may be customary, necessary and
appropriate for s.milar use in a particular country. The Debtor agrees lo exscute and deliver
promptly ali such forms presented to it by the Securad Parly.

(i) Conternpnraneously herewizh, ‘the Debtor shall execute and deliver to the
Secured Parly a Palent Assignment in the form atached herelo as Exhibit B (and such other
forms as may be customary, necessary gnd appropriste for similar use in a particular country
other than the Uriled Swuates of America that the Secured Party may present to thz Debror in the
future) permanently assigning all Debtar's rights in the Patent Collateral to th: Secured Party.
Surh assignment document(s) shall be held I:vy the Seeured Party in escrow until the occurrence
of an Event of IDefault hereunder or under the Loan Doenments, Afier such occurrence, in
addition to all otier rights and remedies of the Seeured Party zet forth herein, the Secured Party
may, at jts sole option, record such escrowed documems with the United Sistes Patent and
Trademark Offic: and with the appropriate governmemt filing/recording office(s) in such other
couniries as the Sscored Pany desires in its sole discretion,

10,  Geperal Pravisions,

(a)  Ttis Security Agreement and the seeurity imerests of the Secured Party in the
Secured Assets created hereby shall cease rnd terminate only upon final indefeasible repayment
in full of the prinvipal and any accrued intersst under and pursuant to the Loan Ageement.

(b) Debtor hereby waives all clcmaﬁds notices, presentments, claims, defenses znd
protests of any kind, exespt (if any) as expresﬂy and unambtguously pravided herein and unless
not pernited by applicable law.

(&)  This Security Agreement shall be construed to be a contract i sde under and 0 ET
pursuant to the liws of the State of New York,; and all of the terms, covenants and eonditions | T

contained herein shall bé governed by and construed in accordence with such laws, Mthcmt
glving effsct to the oonflmt of laws principlas conlﬂmﬁd in such la.ws.

Y

."v'

S - (d) ' Tkis Sec:uﬂty Agreement, all supplaments .hcretn amd a]l amendmunts hﬂmof shall
“ " inure to the benefit of and be binding upon the Debtor, the Secured Party, and taeir regpective -
4 guccessors and assigns, but this Seeurity’ Agreement may not be assigned by Debtor or the _- ;
vete #oetie Secured Parly without the advance written consent of the other party: provided, however, that the = =
oo - no+ Becured Party mey assign this Sccunty Agreement to an Afﬁhate w:thout the Deator 8 advance._
o'+ consent. . -

(&) No eourse of dealmg between the Debtor aud the Secumd Paﬂy o any delay nn
the part of the S=cured Party in exercising any rights hereunder shall affect the rights of the. - } L o
Secured Party, or. any future occasion, 1o insist on striet compliance with the termis hereofortp = - 7~ T

. exercise any svalable remedy. Al consemis and waivers shall be in writing. No waiver by o o
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either party of ary term, provision, covenant or condition contained in this Secwurity Agreement,
or of any breach of any such Term, provision, covenant or condition, shall constit ste 4 waiver by
that party af any subsequeni breach or justify or authorize the non-cbservance by the other party
on any other occasion of guch term, provision, covenant or condition contained n 1his Security
Agreesment. N

(6 Sitbject to the provisions of Section 7.4 of the Loan Apreement, the invalidily or
unenforccability of any term or condition hereof shall not affect the validity or enforceability of
any other term or condition hereof or of this Security Agreement as a whole and rach such term
or condition which is enforceabls in parl but nol enforceable in whole shall be anforced 1o the
maximum exteat permitted by applicable law,

{g) Tides of Soctions and Subsections are for convenicnce only, and shall not modify
rights and obligalions created hersby. All references herein 1o Sections or Subsections shall refer
to the correspording Sections or Subsecrions of this Secwrity Agreernent inless spegific
reference is made: o0 Scetions or Subsections of another document. Use of the waords “hereby™,
*herein™, “herewa”, “hereof™, “hereunder” and similar words shall be deemed 10 rafer 1o this
Security Apreem:n! in its entirety and not merely to the Sccilons or Subsections wherein any
such word may :ppear unless otherwise specifically hergin provided to the centrary, No one
Party shall be d&med or construed as the drafier of thix Sccurity Apreement, and this Security
Agreement shall not be constroed move severely apgainst any Party,

(h) Al of the terms, covenants and conditions contained in this Secwity Agrecment
shall be binding \pon and inure 1o the benefit of the partiss hereto and their respecive successors
and assigns, provided that Debtor’s obligations hereunder may not be delegatedl to any other
person without the prior consent of Securad Parly and any such snempred delegation without
such consent shall be vaid,

1) DIBTOR HEREBY WAIVES ANY RIGHT 'TO TRIAL BY JURY.

()] No remedy herein confarred vpon the Sccured Party is intended e be exclusive of
‘any other remedy and each and every such rernedy shall be cumulative and shall be in addition to
every ather remecly provided hereunder or now or hereafter existing at law or in equity.

[THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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N WITNESS WHEREQF, the parties have caused this Secarity Agreement 1o be exceuted at the
timi {irst above written by their officers thereunts duly authorized.

SCHERING AKTIENGESELLSCHAFT
("SECURED PART

/A

; Wame: Prof, Dr tinter Bock
Title: Membet the Vorstend

Lt

- Namé: Prof. Dr. Bjorn Wallmark
Title: Head of Corporate Research

EPLY MEDICAL, INC.

("DEBTOR" [
M ol ‘ 1

Name; m k--"'-i ‘?’ \JJ""LE-

Title: CEs
Schedule 1 " Certain Patents and Patent Applmanons
Schedule 6(1) | - Secured Assets that aie licensed to Debior
- §chedule E(xm) . License i in'the Secured Assets pranted by Debtor o
‘ExhibitA ', . Form of Pétent Collateral, Assignment o T I
. ExhibitB: .~ FormofU.S. Patent Assiznment . ) A T
. ‘1 - r- Lt f T'- -
SRNR T i
N :“I: l“" l:
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STATE OFYY)0.580ekns fried
). §5;
COUNTY OFONVeM es ey )

BE [T REMEMBERED, that on this 2. day of May, 2003, before me ihe
subseriber, a, Nomary Publip of the State of (rassacwoeryl personally appeared,
% W, the  C.EOD of EPIX MEDICAL, INC., a Delaware corporation,
who, [ am satisfied, is the person who execulsd the within insrument as the ( '_‘_ of said
company, and Le acknowledged that he sipned, sealed with the proper corporate seal and
delivered the saine as such officer, that the within instrument is the voluntary ¢l and deed of
said company made by virtue of authority of its board of directars, and that he received a true
copy of the with-n insrrument on behalf' of said company.

A A /Y
Notary Public w0 the Commonweslth of Massaucﬁ&

[Seal]

Zommission Expires 5/21/04
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Echeduls 1
Sucureg:l Axgets

The following pelent families constitute existing utility applications assigned 1o EPLX or in the
case of the MET .| patent family exclusively licensed from The General Hospita Corporatich of
Boston, Massact usetts (A greement of March 24, 1992 amended Tuly 10, 1995). MET-% is
assigned to Dyar and EPLX with EPIX having exclusive rights to MRI applicutinns (Agresment
of June 20, 1997 amended March 17, 2003).

MET-1 US ' 4,899,755
US-CIP ‘ 4,280,008
PCT ‘ WO 86/06605
EFO 222,886
CAN#DA 1,264,663
HONCG KONG 1,000,311
LATVIA 11,981
SINGAPORE 43,886

MET-3 US ‘ 53,582,814
PCT WO 9528179

ME-4 PCT WO 96/25526
AUSTRALIA 689,700

1SRAJIL 382,317

"NEW ZEALAND ) . 301,181
SINGAPORE 44,280

SOUTH AFRICA 96/0417
SWATLAND REF/17/99

TAIWAN . 90,445

MET-5 US CON Publication IS 2002/0034476
PCT © L. WD 97/36619
EPO «, " - TOISSUE _ .- |-
AUSTRALIA - ;' |~ . 726914 - - .7
CHIN A, . ST T TOQISSUE. - K
ISRAGL - 0 ot v 125,895. 7 e s Tt e
NEW ZEALAND, - . 0 0 331,62005 o tn L s e T a

T SINGAPORE. -, el T SE31E T IS oo T L e e R

FMET6 Us el ED sereesrt i oI i i e s Tl
s PO e en D OO 087466127 L O R TP PN,

AUSTRALIA © < -, @ 0 728090203 %0 7 0 T T e T e e e T
NEW ZEALAND » .0 . 0 337,921 Do v sl T Tt B T

LI

MET-7 AUSTRALIA & &0 00 0 0 742,438, o v o0 tl0 pe RS LT S Fe e e

EPO : SE T TOISSUE, U
NEW ZEALAND 503402
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MET-8

MET-9

MET-10

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

MET.16

us
PCT

US Application
PCT

us

pCT
PCT
s

PCT
PCT
FCT

LIS Publication
PCT

FISH & RICHARDSON

TO IS8SUE
WO 01/08712

05/627 B0G
WO 01/0918R

6,548,044
WO 01437630

WO 01/52906
6,549,798

WO 0262220
wO 03/011115
WO 03/15573

S 2003/002810
WO 02/01113
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Schedule 6(3)
Collateral not Owned

EPIX' MET-1 fimily of world patents listed below is exclusively licensed (rom The General
Hospital Corporztion of Boston, Massachusents.(Apreement of March 24, 1892 amended July 10,
1995), There are EPO divisional and Japanese applicalions being prosecuied by EPLX,

MET-1 Palents o
us 4,890,755

us-Clp 4,880,008
PCT WO Ba/06605
EPO 222,886
CANADA 1,264,663
HONG KONG 1,000,311
LATVIA 11.981
SINGAPORE 43 BR6
g 5 ' :
.”' ) .E.' 2 ‘ '.:'
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Sehedule 6 (xiii)

Licenses Granted by Debtor

Strategic Collaboration Agreement dated June 9, 2000 with Schering AG

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

Worldwide License Agreement dated Heptember 25, 2001 wilth Bracea lmaging 5P4A

Amended and Rzstated Stratepic Colluboration Agreement dated June §, 2000 with
Tyco/Mallinekrodt [ne

Development and License Agresment dated March 29, 1996, as amended October October 4,
1009 with Dalicai Radioisotope Laboratories, Ltd

Reacquisition Agresment dated December 22, 2000 with Daiichi Radicisotope Lasoratories, Lid
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Attorney's Docket No.: 13498-012001
Clicnt’s Ref. No.:. MET 16

OFFICIAL COMMUNICATION
FACSIMILE
TO THE ATTENTION OF:
MAIL STOP ASSIGNMENT
MAITIL STOP ASSIGNMENT FAX NO: 703/306-5995

Number of pages including this page 20

Applicant : Robert M. Weisskoff et al. Art Umt @ 3736

Serial No. : 10/209,416 ' Examiner : Unknown

Filed » July 20,2002

Title . Systens and Methods for Targeted Magnetic Resonance Imaging of the Vascular
System

MAIL STOP ASSIGNMENT RECORDATION SERVICES
Clommissioner for Patents

P.O. Box 1450

Alexandria, VA 22313-1450

Sir:

Attached tc this facsimile communicatimi cover sheet is a Recordation Form Cover Shect
and Security Agreement, faxed this 18™ day of June, 2003, to Mail Stop Assignment Recordation
Services, UU.S. Patent and Trademark Office.

Respectfully submitted,

Date: June 18, 2003 M oy év/éf

Monica McCormick Graham, Ph.D.
Reg. No. 42,600

PTO Customer Nc. 26191
Fish & Richardsor P.C., P.A.
60 South Sixth Strest

Snite 3300

Minneapohs, MN 55402
Telephone: (612} 335-3070
Fax: (612) 288-9056
60146969.doc

NOTE: This facsimiic is intended for the addressee only and may contain privileged or conlidential
information. If you have received this facsimile in crror, please immediately call us collect at
(612) 335-5070 to ar-ange for its return. Thank you. PATENT
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