671572003 16:11 FAX 612 238 02696

FISH & RICHARDSON PC PA ooz

Substitute Form PTO-1595
Attormay Docket No.: 13498-005003
Client's Ref. No.: MET-4 2nd Continuahion

RECORDATION FORM COVER SHEET
PATENTS ONLY

Commissioner for Patents: Please record the attached origingl dosument(s) or copy(les).

|

1. Name of conveying party(las):

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

Additlonal name(s) attached? O Yes E No

3. Mature of conveyance:

O Assignment

[ Merger

[E Securlty Agreement
O Ghange of Nams

O Olhet:

Exacution Date: 03/26/2003

2. Nama and address of receiving partyl(ies).

Schering Aktiengesellschaft
Muellerstragse 170-178
13342 Berlin

GERMANY

Additional names/addressas attached? O Yes E No

4. Application number(s} or patent number(s).

A, Patent Appllcation No(s).:
10/354,723

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

Additional numbers attached? O Yes E No

B: Fatent No(s).:

5, Namefaddrass of party to whom correspondance concerning
document should ba malled:
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 invalved: 1

7. Total fee (37 CFR §3.41); $40

O Enclosed
B Authorlzed to charge Deposit Account.

8. Deposit Account No.: 06-1050

Please apply any additional charges. or any credils, o our
Deposit Account No. 06-1050.

DO NOT LISE THIS SPACE

9. Statement and Signature: To the best of my knowlsdge and belief, the foregoing information is true and correct and
any attached copy is a true copy of the original document.

Monica McCarmick Graham, Ph.D. ’Vst« _M M /
Reg. No. 42,600 = LA

Name of Perscn Signing Signaturs

(of18/o3

Date

Tatal numbar of pages including coversheet, attachments and dosumant: 19

CERTIFICATE OF TRANSMISSTON BY FACSIMILE

1 hereby certify that this comrespondence is being lrunsmitied by facsimile to the Paent and Trademark Office on the daw

60146956.doc
indicated below.
June 18, 2003
Date of Transmission
700033861
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XTI A S)’l
PATENT COLLATERAL ASSIGNMENT

This Agreement is made on thel s day of [¥la Y, 2003 be EPIX MEDICAL, INC.
a Delaware comporation having & mailing address at 7) ﬁ% ers{'# -, Cambridge,
Massachnseits (“Assignor™) aud SCHERING AKTIENGESELLSCHAFT, 2
German corporation iaving a mailing addregs at (3342 Berlin, Germany (“Lender™).

BACHGROUND

Assipnot has exemited and deliversd its promissory note to the Lender pursuani to a
certain Loan Apgrecment of even date herewith between Assignor and the Lender (as smcnded
From time 1o time, the “Loan Agreermncnt™). In order to induce the Lender to execute and daliver
the Loan Agreement, Asslgnor has agreed to collaterally assign to Lender certain patent rights,
all as more fully set forth in that certain Secwrity Agreement of even date herewith berween
Assignar and Lende:, a true copy of which is strached hereto as Exhibit A (the “Security
Apresment™). ‘ _ .

NOW, THERLFORE, in considemtlon of the premises, Assignor hereby agress with
ILender as follown:

1 Capltslized terms not otherwise defined herein shall have the meanings ascribed
to them in the Loan 4.greement or the Security Agreement,

2. To sevore the complete and timely satisfaction of all Obligations of Aszignor to
Lender, Assignor has granted, assigned and genveyed to Lender, pursuant 1o the termis and
conditions of the Setwurity Agresment, a secuzity interest in Assignor’s entire right, title and
interest in and 10, sraong other things, she Patenis, Applications, Reissued Patents, Foyaltiec,
Claims and Proceeds thersof, including but ned limited 5o those Patents and Applications listed Lo
Schedule 1 atached 1o the Securlty Agreement that is ertached hareto,

3 Assipner has apreed that, until all -of the Obligations shall have been, satisfied in
full, it will not enter nto any agreement (for &xampls, a license agreement ok gatent asgipnment)
which is inconsisient with Assignor’s obligations and covenants undez the Security Agreement

4, Assignor authorizes Lender to modify this Agrecment by amending Schedule 1
attached 1o the Security Agrsement that 1s attached hereto to include eny future Patents snd
Applications.

5, If any Event of Dofault shall have occurred and be continuing, Assignor hertby
anthorizes and epporvers Lender to make, constituie and appoint eny officer or agent of Lender,
s Lender may selec. in its exclusive dlscretian, as Assigner’s true and lawful attormey-in-fact,
with the power to endorse Assipnor's name op all Applications, documents, papers and
insiruments necessary for Lender to use the Patents, or to gram or issue ay sxelusive or
nonexclusive Heense tnder the Patenis to any third person, or necessary for Lender o assign,
pledge, convey or otherwise transfer title in or dispose ol the Patents to 2qy third person.

KIBFI& (Epix) — RAWM\Yertre AZ003\Epix Finol Version @3v1602-5) 17

PATENT
REEL: 013748 FRAME: 0358



06/18-2003 16:12 FAX 612 283 Q9696 FISH & RICHARDSON PC PA o004

Assignor hereby rat fies all that ueh attorney shall lawfiilly do or cause to be done by virtus
hereof. This power of attomney shall be itrevocable for the life of this Agreement.

WITNESS the cxecution hereof under stal as of the day and year flrst above written.

ATTEST: ABSIGNOR;
EPIX MEDICAL, TNC.

j-/ oy MﬂKA / /) L//él/

LENDER:
SCHERING AKTIENGESELLSCHAFT

CERTIFICATE OF ACKNOWLEDGEMENT
COMMONWEALTH OR STATE OF YaS achus ¢4%
H a3

COUNTY OF XM 1 3-3Y 5 €1y : »
Before me, the undersipned, 2 Notary Poblic in and for the country wforessid, en this 2__\0

day of , 2003, personally appeared YYithy <\ W el to me knoapmunaﬂy,

.who, being by me duly swomn, deposes and says that he/she is the [ of
! _, and that the seal affixed to the foregoing instrument is the corporate seal

of said corporation, anl that sald instrument was siE:eg 8‘:‘ sealed an beha!f of =aid corporation
by autharliy of its Bcard of Dircctory, and sajd aolcnowledpeed said instyament 1o

ba the free pet and detd of said corporation,

-

(s

Notary Publié-
My sommission expires:
. Commission Expires 521/04
o :
'. . ¥18538 (Epin] = RAWwMWerp\2io\Epix Final Vorrion (1v2683-5) 18
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Final Version
SECURITY AGREEMENT

THIE SECURITY AGREEMENT (as amended, supplemicnied, restaizd or otherwise
maodificd, the "Security Agreoment”) is entered into as of May 26, 2003, seiwecen EPFIX
MEDICAL, INC., a Delaware corporation, with its principal offices in Cambridpe,
Maussachusetts (the "Debtor'), and SCHERING AKTIENGESELLSCHAFI, a German
corporation having its principal offices at 13342 Berlin, Germany (the "Secured Perty ™.

WHEREAS, on and as of the date hercof, the Debtar and Secured Parly have execuled

and delivered a eertain Loan Agreement providing for a maximum principa] amownl of loans of

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

modificarions, extensions, restaternents, renewals, refinancings and/or replacemenis thersaf from

time 1o time i hereinafier referred 1o as the “Loap Agreement™; and the Deblor has executed and

deliverad 10 Secured Party a certain Non-Nepgotiable Note ("Note") with a maximum principal

amount of T Dollars (such note, and any and al amendments,

modifications, extensions, restatements, renswals, refinancings and/or replacemen s thereof from
tirne 1o time being hersin referred to as the "Note");

WHEREAS, the indebtedness evidenced by the Notw is secured as hereinafier provided;
and '

WHEREAS, Debtar, in consideration of and in order to induce Secured Party, from time

1o time and in accordance with and subject 10 the provisions set forth in the Loan Agreement, 10
make advances agpregating to a maximum principal ameount of T - Daollars
has determined that it iz in the best interest of Debtor to execiee, deliver and

perfarm this Security Agreement;

NOW, THEREFORE, for valusbls coneideratian, the sufficiensy and ﬁcmipt of which are
hetehy scknowledped, the Debror and the Secured Party hereby agree as follows;

1. Definitions. As used in this Security Agreement, and in addition ‘¢ terms dtﬂnqd_.
elsewhere in this Securly Agreement, the £ alluwmg terms have the follnwmg memnngs

.- veqt ™ shall mean (z) a breach or default by Debtor unde this SBc'ur.lLy ¥
L Agreemam or (b} an Eveni of Defanlt as deﬁned in the Loan A.gl eement. - - o )

- ."

T

SRR PN “Proceeds” has the meamng as:-,1gne;.l 0 it under the Umfa:m Commercml ..c:de. prowded
. .- that Pror.:eeds shall also be decmed to hiclnde (1) any and all pmceeds ef :ny msura.nce iy
T mdcmmty, warranty or -guaranty payable to Debtor from- time to time with,: rcs;pe.cl 1o any Df tha'
wp o+ bgb Ly Secored Assets, and (fi):any and all paymerds (in. 2ny fom: whaisu:sf:vcr) made Br hie and dpayable: ;
P o to Debtor frdm time to time-in connéction’ with aiy reqmsmun, cnnfisca;mn.l sondemnation; 5
..+, seizure or forfeiture of all of any partof the Secuted Assets by any Governmenta . Authority (ot -+

a0 - ‘any Person ‘acting under color of Governmental Aulhnnty) pravided further that “»jth.respect to
Co whatever is. collectsd on, or distributed ¢n acequnt of Secured. Assets; Proceeds, shall- mean -
exclusively any and all royalties from time to time pmd or payablv: Lmr_'t:r ‘or 'in sonnedtion wu:h' :
any of the Secured Assets affer the date herc=of - :
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“relating_ o™ means “arising out of, in connechion with or otherwise wxlating 0", and
“relates o7 and “related 107 ¢ach hiag o sulkstantially similar meaning,

“Socured Assets™ shall mean and include (i) all of the Debror’s right, title and interest in
and 1o (a) any and all Iellers patent, or other parents, whether issued in the Uniied Siates or any
other country, and the inventions described and claimed 1herein relating 1o magnetic resonance
imaging (“MRI™), including but nol limited to those set forth on Schedule ]| attached herera,
whether in good standing or expired, whether now exisling or hercinafier arising or created, and
whether owned by Debtor singly or joinily with another Person (Including butl not limited to the
“Joint Patents™ as that tenn 18 defined in the Research Agreement {defined below)) or employed
by Debtor pursuant o license or other grant (hereinafier referred to collectively ks the “Patents™):.
(b) all spplications for Patents and any Patent which may be issued upon any of siid applications
and any [uure patent applications of Debtor and sll applicstiens for re-instaiement of any
c\:p:md Patents (hereinafier referred to collectively as the “Applications™); (¢) any reissue,
extension, division or coniinnation of the Patents or the Applications (such reissues, extensions,
divisions and continuetions being herein raferred o collectively as the “Reissusd Patents™); (d)
all future royalies or other (¢es paid or payment or payments made of to be mad: to the Debror
in respact of the Patents (the “Royalties™); and (i) Proceeds of any and all of the foregoing (the
Patents, Applications, Reissued Patents and Royalties and Procecds being herein referred to
collectively as the “Palent Rights™); (iii) all rights, interests, claims and demands thal the Debror
has or may have in existing and future profits and damages for past and future ir fringements of
the Patent Rights (such rights, interesis, claims and demands being herein called the “Claims™)
{(the Patent Rights and Claims collectively referred to as the *Patent Collateral); (iv) all license
and other agreements pursuam to which such Patent Rights were acquired; (v) all other
imtangible essets, including know=how, of uvery.kind and description (including rights under any
license agreement pursuant to which such krnow-how was grn.nu.,d) now owned or hercabter
acquired by the Debtor, and whether novs exisling or hereafier arising, rclating ta any products
invalving MRI, and (v1) all books and records relaling to the asscts described ir clauses (1), {ii),
(iif), {iv) and (v), whether in wriling or electronic form.

“Unifonp Commercial Code™ means the Uniform Commercial Code gs the same ma}v
from time to time be in effect in the State of Delaware. L

2. Definitions Incorporated.  All capitalized terms wsed herein, wrless otherwise AR
speczﬁcally defined, shall have the meaning ascribed 10 such terms in the Loan Agreement, in the! ’_-' STl
Note ar in the Collaborative Research Apreemsnt by and between the Debtor and the Sccu:ed IR P
Parry, dated as of May 26, 2003, as thereafter amended, supplemented, restated or othemac

modified from time to tlime (the “Rescarch Agreement“) It is apgieed thet in connettion:-
therewith, the Parties shall look first 1o the Loan Agréement, then to the Note und then to the
Research Agreement. In the event of any conflict.or inconsistency between tke terms of thqz K

~ Loan Agreement, the Mote, the Rcsearch Agre:eme:ut and thls Sf.'.cunty Agrm,nem the Ln:mn
" Agresment shall prevail.

3. Security_Interest.” The ]:re-btor hcre:by grants to the Secured Pu-ty a secm‘:ty
interest in all of the Debtor’s right, title and interést in and o the Secured Assets 10 secure (i) the. &2 2 R
prompt and complete payment when due of all principal of and interest heretafere or hcmaﬁqr e T
owing of outstanding under the Loan Agreement and/ar the Note, (ii) the prompt and ::nmple:te . T
puyment when due by the Debtor of all costs and cxpeases (including reasonable attorney’s fer.:s ;;:
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and expenses) incurred by the Secured Party in the cotlection of amounts due vnder and/or in
enforcing its rights under the Loan Aprzemeni, the Note and/or this Security Agresment and (iii)
the prempt and complete performance wien duc by the Debtor of all its obligations under the
Loon Agreement, the Note and/pr this Secuwrity Agreement (the oblipations listed in (i}, (if) and
(iii) being referred 10 collectively herein as the “Obligations™),

4. Dehtor Remains Liable. Anythiag herein to the contrary norwithstanding, (i)
Debtor shall remain liable under ull eontracts wnd agreements of every kind and nalure
whatsoever (“contracts and agreements” or “conlra¢ls or Agreements”) included in the Secured
Assels 1o the exrent set forth therein 1o perform all of i1s dutics and obligatiens thereunder to the
same extent as if this Security Agresment had not been executed, (ii) cthe exercise by the Secured
Party of any of its rights hereéunder shall nat release Debtor from any of its duties or obligations
under the contracts and agresments included in the Secured Assets, and (iii} unless the Securad
Party in its exercise of any rights or remedies expressly assumes by writien agrecraent any of the
contracls or egreements, the Secured Party shall not have any oblipation or other Liahility under
the contracts and agreements included in the Secured Assets including withour l:mitation to be
obligated to perform any of the obligations er dutles of Debior thersunder or to take any aclion 1o
collect or enforce any elaim for payment assigned hereunder.

5. Records. Deblor will at all times keep mecurale znd complets Tecords of all jtems
included in the Secured Assers, and the Secured Parly shall have the right al all rersonable wmes,
following reasonahle advance notice withaut materis! disruption to the business of the Debtor, to
exarnine and inspect the same and to make copies thereot, :

G. Representations. Warrantjes and Covenants of the Debtar. With respect to the
Secured Assels, Debtor hereby represenfs, warrants and covenants to the Secured Party as
fallows:

()] (A)  Debtor is the sole owner of the Secured Assets, excepl for t1e azsers lsied
in Schedule 6(7) srtached hereto. No Subsidiary or affiliate of Debtor owns or will own any
Patent Rights rights under contracis-or agresmants or ather rights or assets of any kind or nature
relating to MRL )

(®)  The Secured Asscts listed in Schadnle 6(3) hereof are licensed to Debtor: -
and purstant to the license agreements identified on that Sehedule, true and cormoalete copies of N
.- which licenge agreements have previously been-provided to Lender. - Debtar is in material: . v o 0
— compliance with ell of each such license apreement, and each such llcense agreement is in full™ 00
" force and effect, enforceable in accordance with Its-terms, and has not been varied; amended or. ., i °
modified in any mannef. - e L C

@) Until all principal: and interest “which “thay __'bel-‘outstani:l,in'g:' under ‘the Loan
LT Agreement is indefeasibly paid in Full, Debtor will have such rights 6T ownership or other rights
"o edch item of the Secured Assets as Debior has on ‘and as.of the date hereof: ths same will-be.
bsed solely in connectibn with ‘the Debtor's business; all of the Secured Adsets are free and clear .
* of all Liens, fncluding any security interests or collateral interests of any other party. T
(i) Debtor hereby authorizes Seéured Party. to file all financing stavements and

amcndments and supplements theretn, if any, including continuation statémients with respest.to *~

the Secured Assels reasonably necessary in the judgment of the Secured Parly to perfect the- "

k38536 (Eph) ~ RAWMWVerirag2003\Ept Final Version (3v2603-5) ' ' 3.
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security inlerest in the Secured Assels prantsd hercby, At the written tequest of the Secured
Party, Deblar will attend to the f':ling, of any and all continvarnion statemerits, as may be
reasonably requested by the Secured Party in arder w continue the perfection of the gaLunty
inleresss of the Securcd Pany hereunder.

(iv)  Debior shall, from time to time az requesied by the Secured Parly, take such
action, including withour limitation to executr and deliver 1o the Sccureéd Parmy all such
instruments, assignments, Supplements, firther assurances and seeurity or olther agreements, as
may be reasanably required or reasonably requested by the Secured Party in order to perfect and
continue the Secured Party's security interest in the Secured Assers hersunder and 1o provide the
Secured Party with the ful] benefits conternplated by this Apreement.

(v} Debtor agrees to pay, and to hold the Secured Party harmless [tcm, any and all
Liakilities, costs and expenses (including, without limitation, reasonable lepal fees and expenses)
except those caused by the willlul misconduet or gross negligence of the Seeurse. Party (1) with
respect to, or resulling from, any delay in paying, any and all withholding or otter taxes which
may be payable or determinad o be payable with respect o any of the Secured Agsels, and (2) in
connestion with any of the transactions contemnplated by this Secvrity Agreemerit,

(vi)  Debwor will not create, incur or permil 1o exist, and it will defend the Secursd
Asgets against, and it will take such other action as is necessary, or reasonably requesied by the
Secured Party, to promptly remove, any Lien or ¢laim an or to the Secured Assets, other than the
liens crealed hereby, and, subject to the [ermy of any apgreements relating v licensed Secured
Agyets, it will dafend the right, title and interest of the Secured Pany in and to any of the Secured
Assets apainst the claimy and demands of ali perzons whomsoever.

(vil) Deblor will not sell or otherwise transfer in any manner whalscever any of the
Secured Assels, except upon the advance written cansent of the Secured Farty or ax otherwise
permitted under the Loan Agresment. ‘

(viii) Debtor has the power to ¢xccutz and deliver thiz Security Aprzement and o
perform its obligations hereunder and has taken all necessary action and has received all zequired
consents (private and governmental) to authorize such execution, delivery and peformance, and
thls Securly Agreement constingtes 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 Security Agreement by Debtor does not and will not vialale any matanal- :
Law apphcable to Debtm- in cunnectmn wlth thc: transactmns csome:mplatc:d hereby. e

. r'__'.' Wl cele
{u:) The exﬂcu.tmn performance and - dcl:very of thls Se.cunty Agnt.ment does nor.

violate or conflict in any material respect with the eoms or provisions of, cr the Dabtm‘s

- performance undcr, any cantract or. ag:uemcnt ny or to: which ﬂm Debior is a party, bound or L
subject ; S : L oo - LT

. (X} Debtor is not in maturial dt,fault under any nontract or ﬂgreemenl. 7y or to whmh
the Debior is now or hereafler a party, bound er subject that.is part of the S=cured Assets. L
Debtor will perform and comply in all material respects, with all obligarions vnderall provigions "~
of any Documens filed by Debtor with thé Securities and Exchange Comrnission to which Debtnr '
is a party or by which it or any of its ass=tz i5 bound that relates to the Secured Assets, after
giving effect to any applicable grace periods thereto.
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(ki) Debtor doss not ransact and haz not wrangacled within the past five (5) years, any
pan of its business under any trade names, division nanles, assumed names or other names.

(xil) Debior iy a Delaware corporation whose chief executive offics is localed at
Cambridge, Massachusetts,

(xiil) (@) Dehtor is the wrue and lawful exciusive owner of the Parent Rights set forth on
Sehedule 1 hereto; (b) the Parent Collateral is valid and enforceable; (2) Debtor Las no noties of
any suits or ections commenced or thocatened apainst it, or notice of clains usserted or
threatened against it, with reference to the Patent Rights and the interests granted herein; and (d)
the Paicnt Rights and all interests grantsd herein are so granted frec from all liens, charges,
claims, options, licenses, pledges and encumbranees of every kind and characier, except for
licenses granted by Debior set forth on Schedule 8(x110) bereto.

(xiv) (a) unul all of the Obligalions have becn satisiied in full, Debir will net enter
into any agresment, including withou! limitation, license agreements, which are inconsistent with
Dehior's obligations under this Security Agreemenl; and (k) il Debtor acquires rights to any new
Patent Callateral, the provisions af this Sseurity Apreement shal! automatically anply thereto and
Debtor shall give the Lender prompt writtan nolics thereof along with an amended Scheduie 1.

Notwithstanding anything to the contrary eontained hercin, including, without limitation,
the provisions of elauses (i), (v) and (vi) of this Section 6, Debtor may, prior to the occurrence of
an Event of Defaull, withow the consent of the Secured Parfy, granl license: (o or under the
Secured Assets that are consisient with any exigiing or Tuture license granted by “he Debuor to the
Secured Party or any of {ts affiliales, and any payments received by Deblor in connection with
the grant of any such license (whether In the form of license fees, upfront paymnznts, milesione
payments, royaltiess or otherwise) shall not be considered Proceeds covered by the security
intercst granted to the Securcd Party hereunder; provided that, all Proceeds from the prant of any
such license that are received by the Debtor or which the Debror is entitled to receive subzequent
to the oceurrence of an Event of Default shall be considerad Proceeds covered oy the secunly
interest granted to the Secured Party hereunder. :

7. Maigtenanea of Patent and Prosecuetion of Patent Application: - o
(&) Debtor shall, at its own expense, dlhgenlly maintain all Patents anc dlhgr.’:ntly ﬁle

and prosecute all Applications relating 1o the inventions described and claimed in the Patent .. . " .0 " o
Collateral in the United States Patent and Trademarlc Office, and shall pey or cause to be paidin: ... .- :

. their cusiomary fashion zl] fees and disbursernents ~in’ connoction therewith, and.shall. ot

abandon any such Application prior to the exhaustmn of all adminjsirative and julicial rf:med:es

" or disclaim or dedicate any Patent without the® prmr wriren nunse.nt of the Lendar, Debtor-shall

nat abandon any Patent Collateral wnhomt the prmr wntten cqnse.nt of the Lendl,r Wh:cH sha

7 'not be' unreasnnably ‘Mﬂﬂlem ; o ‘ U A

. (h) . Any and all fees costs and expc,nse.-s um]udmg rcasonablc altﬂrleys fe.es am:l
: 'expenses mcurrr.d by the Lender in cun.nw-clmn with the prcpmﬂon -modification; enfurcement '
1 § termination of this Security Agreement and all’ other doduments relatmg lLiereto’ and ‘the ™
. consummation of this transaction, the fi ling and recording of any documents (including all taxes - - - T
in connection therewith) in public offices, the payment or d:.sr:han:,e of any taxes, conngel feeg, - "

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

X
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activns or proceedings arising out of or related 1o the Patent Collateral shall be pa d by Deblar on
demand by thﬂ Lender. ;

(c) Debtor shall have the n},hn to bring suir in the pame of Deblor to enforce the
Patent Collatetal, in which casc the LBﬂ.dEl" may, at the Lendec’s snle opunn, be joined as a
nominal party to such suir if the Lender 5ha|l be satisfied that such jninder is necessary and
advisable and that the Lender is not ths neby incurring any risk of liability by such joinder,
Debier shall promptly, upén demand, n.lmburse and indemnify, delend and ho'd harmless the
Lender for all damages, costs and expenses, including reasonable attormeys® fees, incurred by the
Lender pursuant Lo this paragraph and all -:;iher actions and conduct of Debior wuh respect to the
Parent Rights. :

R. Secured Party's Doties, Thelpowers cunfcrrcd on the Secured Pary hereunder are
solely Lo protect its interest in the Secured Assets and shall not impose any duty ef any kind or
nature upon il [0 excreise any such powers: Secured Parly shall have no obligation of any kind
or neture to preserve rights ageinst any FPerson.

9, Defau]t Remedies. '

(a) Exoept a5 exprassly and un.ambl ruously set forth herein, this Secuslty Agrgemeant
shall be deemed absolute and without ¢onditions. Upon an Event ol Default, the Secured Party
may enforce 1is rights with respect 1 the Secured Assers without first being recjuired to attempt
collection of apy sums due from the Dabtpr If an Event of Default shali occur, the Secured
Party shall have the following rights: g

(i) to perform any de,fa.uln,d covenant or agreement of this Security
Agrecment, the Loan Agreemem and the Rescarch Agreement to such extent as the
Secured Party shall reasonably determine and advanes sueh monies 25 it shall deem
reasonably advisable for the aforesajd purpose and all monies so advanced, wgether with
interest thereon from the date adviupc.ed until paid at a rare per annum ecuel to the rale
then in effect on the Note, shall bg securad hereby and shall be repaid promptly afier
notice ol the amoum due: wlthc:uq demand; provided, however, that nothing herein -~ Lo )
contained shall be construed 10 rcqmrre th-a: Secured Party to advance money for any of the " -~ - =+ .4
aforesmd purposes, e b e
: A . .

(i) ta notify all account debturs 6 the e.xte:n: perm:tted by app’ mable Law, 1o’

pay directly to the Secured Party *protherwise ‘as’ the Secured Party mway specify’ 31]

" . amownts it owes then or the:raafhml Debtor uplil such time as the Secured Party has
S . received all amounts to wh:ch it is |..;1t1tlt:d under the Nute and. thls Secunly Agreamznt

(m) " to take :-.antral of any am:l all pmcee,da to whlch the So:curt*cl Party may bc
entitled under this E‘.c‘.cunty Agl‘ec.ment, the. Lidan . Agreerncnt 1he Nntc nr undr:r any
applicable laws; - ‘l _. L . . .

i) w:ﬂwul deménd of pérfnrma.ncu or ather dcmand advemu: nent or nutu:e R -I, -
of any kind (except the notice specifijed below of time and place of public or private sa.le:)
to or upon Debtar or any other Perﬂon (all and each of which demands, ‘ndvertisements’
and/or notices ece hereby expressly waived), (o Take immediate possessian of the Secured
Agsets, and, with or without takmg possession of the Secured Assets, To sell, leasé, -
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do1l

collect, receive, appropriate, realize upon or otherwise dispose of in any mannet
whalsoevar (or contract to do s0), any or all of the Becured Assels or any parl thereol, al
one of more limes, either al public or private sale, upen commercially reasonable rerms
and in accordance with the UCE, and the Secured Party may become: the purchuser
therenf a1l any ane or more public sale or sales and, o the extent permitied by Law, upon
any one or more private sale or seles, free of any right or equity of redemption in Debtor,
such right or equity being hereby released; provided thal, any sale may be adjourned al
any time and from drme o time 10 a-reasonably specified time and place by
announcenent at the time and place of sale ar by publication or otherwise of the lime and
place of such adjourned szale; provided [urther thai, the proceeds of any sele shall be
applicd (1) first to the expenses of Laking, halding and prepnring‘far sule or disposition,
and sale or dispesition and the like (ineluding ressonable attorneys' fees). (2) nexi 1o the
imerest due under the Loan Agreement and/or the Note, (3) next to the principal due
under Loan Agreement and/or the Wote and the other amounts secured wader clauses (i)

and (i1) of Section 3 hereof, (4) next 1o all other amounts seeured under Section 3 hereaf,
(5) next to the holder of any subordinate ecurlly interest therein if wriller notification of
demand therefor is received and verified by the Debtor hefore disttibution of the proceeds
(or, if there is a dispute with respect thereto, the Secured Party can depasil such amount
surpius 1o Dieblor and

with a court or an appropriate third party) and (6) lastly, any
Dehitor shall remain liable for way defieiency if the proceeds

of any sales or other

dispositions of the Secured Asseis are insufficient to pay all amounts to which Secured
Party is entitled, Debtor also beinp lable for the reasonable foas and sicpenses of any
and provided thai, any
such sale or sales, public or private, may be made on credit at the sale d scretion of the

attorneys employed by Secursd Party 1o collzct such deficiency;

Secured Parly;

(v) to ke immediate possession of the Secured Assets and 10 use or operate
the Secured Assets in order 1o preserve the same or thelr value, and collegt, receive and
use all of the net profits from such uge or operation to pay indebtedness szcured by such
Secured Assets; providad that, arny continuing royalties or other similar mmnounis derived
from the commercial sale of any products developed from the Secured Assets under the
Rescarch Agreement (as opposed to the sale of any products de'lriving frsm intellectual .
property that may be developed by the Sccured Party) shall be allocated between the' -

parties in accordance with Section 7.4.1 of the Research Agreement; provided fimther . -7
that, any sale or license by the Secured Party of any inteliectual property ncluded in the
Secured Assets to any third party shall be deemed o be solely for the account of the .. ™.
Secyred Party and not In any manner or portion for the aceount of Debtor or disuibutable. ! . ...~
o Debtor under and pursuant to the terms of the Research Agreement, ST Ey

{vi) to require Debtor, to the extent practicable, to assemble the 3ecured Assels. B
and make them available to the Secured Iarty at such locations ad the Scuyred Party shall.: .

reasonably designate;

(vii) to enfter all of ‘the Debtor's far:ilitil-.s 16 remove the EZecured Ass:tﬁ':"fj
therefrom and take possession of the appropriate portions of the Debior's boaks and, " ;- K
records and computer hardware and software, and to use all of the same i1 a manner the. - -0 500

-

e

Secured Party deems nppropriate in order to preserve and sell or Ptherwi:se disposc of the

Secured Asscls; ,
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(vili) to (without assuming any obligalions or Lability or any kind or nature
thereunder), at any time and flom timc to time, enforce aga‘ainst any licensse or
sublicensee all rights and remedies of the Debrtor in, to and under ‘a.ny natent, know-how
and/or other licenses included in the Secured Assets and, in the exercise of commercial

reasonableness, take or refrain frem taking any action under any guch .ivenses, and the
Debior hereby releases the Secured Party free and harmless from and against any claimy
arising out of any lawful action so 1aken or omived lo be taken under appl cable law with
respect thereio; o 1

{ix) o proceed to protecl ‘and enforce it rights under the Losn A pgreement, the

Note and this Securily Agregment by & Suit or suits in equity T Al luw, whether for
specific performance or observance of any terns, provisions, covenants. or conditions
herain or thercin contained io aid of the execution of any power thercin or herein granted,

for any foreclosure hercunder or thereunder, or for the enforcement ol ary other proper
legal or equitable remedy; \

(%) 10 exerclse any such additionat and/or different ri!hts or rzmedics as are
provided for in the Loan Agreement and/or the Note; and

(xi) 10 act ag true and lawful artorney-in-fact of the De-.thr, with Full power of
substitution, with full imevocable power and authority in the ﬁlacc: and stead of the
Diebtor, in the name of the Deblor, or in its own name, for the purpose of carrying out the
terms of thiz Security Apgreemert, to take any and all appropriate action, including,
withowt limitation, to executs, deliver, record and file any and all Documents which may
be reasonably necessary or desirable 10 accomplish the purﬁoses of thig Securily

Apresment. |
\

(b) The Secured Party shall, in addition, have any and all other right:i and remedies
provided by law or equity, including, without lumitation, the rights and |remnedies of a secured
party under the Uniform Commercial Cods, All of the Secured Parmy's rights anc remedias will
be cumulative, and no waiver of any default will affect any other subsequent d=laalt. The rights
and remedies provided in this Securlty Apreement are ::umulativ:e, may be exercised
concurrently or separately, may be exercised from time to time and in such order, without any

_marshalling, as the Secured Parly shall determine. Dehtor expressly ‘mknuwladges that the:
Secured Party is not obligated to first {foreclose its security interest m: the Joint Patents, the ... -0 "L
decision & to the order in which the Sccurcd Assets are to be addressed herennder belngde 7. . "0 v 7 e
. Lender's sole and absclute discretion. To the exient perraitted by applicainlﬁ Lave, Debtor. walves > | "L 7 w0 dL

. . all claims, damsges'and demands apainst Secured Party arising out of the repossesiibn, retention L .o o e, DI

.. sale or other disposition of the Secured Assets. Nothing hersin nontaine}d shall ke constmed as--"
“'* preventing the Seoured Party from taking all reasonable and awful actions to proiect its interest
- "in the event that liquidafion, insolvency, bankruplcy, rearganization or foreclosue proceedings, .

N of any nature’ whatsoever affeciing the property or assets of Deb:tnr are voluatarly "er.. -
. -involuntarily instituted. The Secured Party's sole duty with respect o the Secured Assets, . . L
including, without limitation the custody, safekeeping and physical preservation of the Seeured -, ™ Lt PR W

" .- Assets shall be those duties which are imposed by the Uniform Commercial Code and cannot, By ¢
contract, be waived or otherwise eliminated. Neither the Secured Party, nor any of its Tespeciive AR

- directors, officers, employees or agents shall be liable for failure to de:;-nand, eolect or realize o v

" upon all or any part of the Securcd Assets or for any delay in doing so or shall be under any
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nhligation ta s¢ll or otherwise dispose of any Secured Assets upon the request of the Debtor or
ptherwiss.

(&) (i) The Debtor expressly acknowledges that the Secured Parly may record
evidence of this Security Apgreement and the security interest crealed hereby with the
appropriate government filing/recording office(s) in such countries as the Secured Parly desires
in its sole discretion, whether by filing or recording a Patent Collateral Assignmznt in Lhe form
of Exhibit A arached hereto or with such other formms as may be customary, necessary and
appropriate for similar use in a particular couniry. The Debtor agrees Lo execute and deliver
promptly all such forms presented to it by the Secured Partly,

(li) Contemporaneously herewich, the Debtor shall execute and deliver 10 the
Secured Party a Palent Ausigrunent in the form atached hereto az Exhibit B (and such ather
forms as may be custormary, neccusary and appropriate for similar use in a particular country
other than the Uniled States of America that the Secured Party may present to thz Debior in the
future) permanently assigning all Debtor's righis in the Patent Collateral to the Sceured Pamy.
Such assignment document(s) shatl be held by the Sccurcd Party In escrow untl] the occurrence
of an Event of Default hereunder or under the Loan Documents, Afier such occurrence, in
addition ro all other rights and remedizs of the Sceurcd Farly set forth herein, the Seeured Party
may, at itz sole oprion, record such esorewed documents with the United Srares Patent and
Trademark Office and with the appropriate govarnment fling/recording office(s) in such other
cownifries as the Securad Pany desires in iki sole discretion.

10, General Provisions.

(a) This Securlty Apgreement and the security imterests of the Secursd Party in the
Secured Assels crealed hereby shell cease and terminate only upon final indefensible repavenent
in full of the prineipal and any accrued interest under and pursuant to the Loan Ameement.

{b) Debtor hereby waivas all demands, notices, presentments, claims, defenses and
protests of any kind, except (if any) as expressly and unambiguonsly provided herein and waless
not perrmified by applicable law.

{c} This Security Agreement shall be construed to be a contract rnide under and -
pursuare to the laws of the Siate of New ‘York, and all of the terms, covenants and conditions , . . -~
contalned herein shall bé povemed by and construed in accordance with such ]a,ws without . - ...

giving effect to the con.ﬂn.: of laws prmmpl:s cn:uamﬂd in such la.ws ‘ - .___-_.1 DS

(d) ' This Sccurﬂ:y Apreement, all supplemﬂnts hﬁrﬂﬂ and all amn:ndmfnm herr.-nf sh.all A

inure to the benefit of and be binding upon the Debtor, the Secured Party, and their respactwc-‘ S
successors and assigns, but this Security "Agreement may nof be assigned by Debtor or the,
"t Seeured Party without the advance writfen consent of the other party: provided, however, that the = -

Secured Farty may assign thia Secunty Areement o an Aff' liate w:thout the Debtur -3 advance'; g

consent,

(e) No course of dea]mg between the Debtur and the ‘Secured Pa.rt.y o' dny delay nn;, SR
the part of the Secured FParty in axercising any tights hereunder shall affect thi rights of the. :
Secured Party, on any future occasion, 10 insist on strict compliance with the terms hereof or to +
exercise any available remedy. A!l consents and waivers shall be in writing. No waiver by " .- -
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either party of any term, provision, covenant or condition contained in this Seciarily Agresment,
or of any breach of any such temm, provision, covenant or condition, shall constitite a waiver by
that party of any subsequent breach or justify or authorize the non-observance by the other party
on any @ther occasion of sueh erm, provision, covenant or condilion contained n this Security
Agresment.

(H Subjeer to the provisions of Section 7.4 of the Loan Apreement, the jnvalidity or
unenfarceability of any lerm or candition hereaf shall not affect the validity or enforceability of
any other term or condition hereof or of this Security Agreement as a whole and zach such term
or condition which iz enforceabla in purl but not enforceable in whole shall be :nfloreed 1o the
maxinum extent permitied by applicable aw.

() Titles of Sections and Subsections are for convenience only, and shall not modify
rights and obligations created hereby, All references herein to Sections or Bubsections shall refer
to the corresponding Sections or Subsecuons of this Security Agreement unless specific
reference is made wp Sections or Subszections af another document, Use of the words “hereby™,
“herein”. “hereto”, *her=af, *herennder” and similar words shell be deemed 10 rzfer 1o this
Security Agraement in its entirety and nol merely to the Sections or Subsections wherein any
such word may appear unless otherwise specifically herein provided w the centrary. No one
Party shall be deemed or construed as the drafier of this Sceurity Agreement, and this Security
Agresment shall not be construed mare severely against any Pany.

{h) All of the terms, ¢ovenants and conditions conained in this Secuity Agresment
shall be binding vpon and imure wo the bansfit of the parties hereto and their respecive successars
and mssipns, provided thal Debter’s obligations hereunder 'may not be delegate] to any other
person without the prior consent of Secured Parly and any such artempied delegation without
such consent shall be void,

(i) DEBTOR HEREBY WAIVES ANY RIGHT T'Q TRIAL BY JURY'

() No remedy herein conferred upon the Secured Party is intended 1o he exclusive of
any other remedy and each and every such remedy shall be cumulative und shall b in addition to
every olher remmedy provided hereunder or now or hereafter existing at law or in equiry.

[THE REMAINDER OF THIS FAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOT, the parties have caused this Security Agreement lo he cxeculed at the

lime firs1 above written by their officers thereunto duly authorized.

GESRELLECHAFT

SCHERING AKT
("SECURED PART /
M,Z

Name: Prof, Dr,/Ciinter Stock
Title: Member AT the Vorstemi

NI

Namd; Prof. Dr. Bjorn Wallmark
Title: Head of Corporate Reéséarch

ER MEDICAL, INC.

JNyY %

Name: yN1¢ L= L “"' \f-""“:-

Tile: FTe
Schedule 1 " Certain Patents and Patent Applications
Schedule 6(1) . - Sec:urecl Assets thar ure lizensed to Debtar
- Schedulc 6(:-:11.1.) mense in'the Secured Assets granted by Debtor
“ExhiBit A - '; . Forra of Patent Collateral Assignment :

. ExhibitB.~ " Form of U_S__Pga,tant Assipnment .
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STATE oFYVlastachn et
). 55:
COUNTY OF(N @M esey )

BE IT REMEMBERED, that on this‘g_-é day of May, 2003, before me ihe
subscriber, a, Norary . Public of the Stae of Yrasfacnoersl personally appeared,
\h_t'}_‘&d_. ﬂh\‘a the (L f__. ( } ___ of EPIX MEDICALI, INC., a2 Delaware corpotation,
wha, I am satisfied, is the person who execuled the within instument as the L of said
company, 8nd he acknowledped that he sipned, sealed with the proper corporate sesl and
delivered the same as such oificer, that the within instrument is the voluntary act and dead of'
said compeny made by virtue of authority of its board of directars, and that he recsived a troe
enpy of the within lnsrrument on behalf of' said company.

%m‘y Public o the CommonwWealth of Mass.:n:#tjv_ﬁ'i

| Seal]

,mmasomn Expires 521404
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Schedule 1
Secured Asswets

'he following patent families constitte existing wtility applications assigned 1o EPIX or in the
case of the MET-1 patent family exclusively licensed from The General Hospital Zorporation of
Boslon, Massachusetts (A greement of March 24, 1992 amepnded Tnly 10, 1995). IMET-2 is
aszigned to Dyax and EPIX with EP[X having exclusive righis (o MRI applicatiors (Agreement
of June 20, 1997 amended March 17, 2003).

MET-1 US 4,899,755
us-cip 4,880,008
PCT WO BE/06605
EPO 222 RBG
CANADA 1,264,663
HONG KONG 1,000,311
LATVIA 11,98]
SINGAFPORE 43.886
MET-3 US 5,582,814
PCT WO 25/28179
MET-4 PCT WO 96/23526
AUSTRALIA 689,700
1SRAFL 382,317
NEW ZEALAND ' 301,181
SINGAPORE 44 IR0
SOUTH AFRICA 96/0417
SWAZILAND RP/17/90
TAIWAN 50,445
MET-5 U3 CON Pubhca.nr.m US 2002/0034476
PCT L WD 97/36619
EFO . ' TOISSUE . .-
AUSTRALIA - . . S 726,814 0 L R
CHINA ST COTQISSUE- - -t T
ISRAEL - -~ S 125,895, T e L -
.- NEW ZEALAND S e B31,629. 5 L Tty e e T T
- S]NGAPDR_E el 563167 ¢ Lo v U LT N e i T e
. MEI-§ USs ‘ I P 5,919,967[_-;_. Soai ’.
RENEE : PCT LRI :'_-'-‘-'.h WD 93/4(5612 -" l"" ".‘ . Aot l.‘- 3 > *
AUSTRA'L[A RN 728,902 0 L e
NEWZEALAND T 33Te21 ) T LT e
MET-7 AUSTR.ALIA S 21X T
. -7 EPO - S0 TOISSUE. s
NEW ZEAI.AND ‘ : 503,402
#3516 (Epix) — KAWM\VorraplZ00NERIx Floal Yersion [3v2E03-5) ) 13
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MET-§ US TO 185UE

PCT W 01/08712
MET-¢ UE Application 09/627.806
rcT WO 01709188
MET-10 US 6,548,044
PCT ' W0 01737630
MET-11 PCT ' WO D1/52906
MET-12 LS 6,549,798
PCT Wi 0262220
MET-14 PCT WO 03/011115
MET-15 PCT Wi 03/15573
MET-16 US Publication Us 2003/0022810
PCT WO 02/01113
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Schedule 6(i)
Collateral not Owned

EpPIX’ MET-1 family of world patents listed below is exclusively licensed from The General
Hospital Corporation of Boston, Massachuserts (Agreement of March 24, 1992 amended July 10,
1993). There are EPQ divisional and Japanese applications being prosecuted by E PIX.

MET-1 Palonts

us 4,899,755
us-cip 4,880,008
PCT WO B6/06605
EPO 222,886
CANADA 1,264,663
HONG KEONG 1,000,211
LATVIA 11,581
SINGAFORE 43,886
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Schedule 6 (xiif)

Licenses Granted by Debtor

Straregic Collaboration Agreement dated June 9, 2000 with Schering AG

Amendment No. 1 ta Strategic Collaboration Agreement dated December 22, 200] with
Schering AG

Worldwide License Agreement dated September 25, 2001 with Braceo Imaging 8PA

Amended and Restated Strategic Colinboration Agreement dated Tune 9, 2000 with
Tyco/Mallinekrodt [ne

Tievelopment and License Agreement dated Mareh 289, 1996, as amended October October 4,
1994 with Datichi Redioisotope Laboratories, Lid

Reacquisition Agreement dated December 22, 2000 with Diatichi Radicisotope La soratorizs, Lid
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