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BIOPHERESIS TECHNOLOQGIES, LLGC Name: FULCRUM VENTURES LLC

Internal Address: The Cotton Exchange

Additicnal name of conveying party(ies) attached? [ Yes [ No
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O Other
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A. Patent Application No.(s) B. Patent No.(s) f
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09/699,003 6,231,538
08/700,045
60/164,695
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11-0855

City: Aflanta State: GA Zip: 30309
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NEITHER THIS NOTE NOR ANY SECURITIES ISSUABLE UPON EXERCISE OF THE
CONVERSION RIGHTS SET FORTH HEREIN HAVE BEEN REGISTER.ED UNDER THE
SECURITIES ACT QF 1933, AS AMENDED, THE GEORGIA SECURITIES ACT OF 1973, AS
AMENDED, OR ANY OTHER STATE SECURITIES LAWS, AND THIS NOTE HAS BEEN ISSUED
N RELIANCE UPON EXEMPTIONS FROM REGISTRATION THEREUNDER. ACCORDINGLY,
NEITHER. THIS& NOTE NOR THE SECURITIES ISSUABLE UPON CONNERSIDN OF THIS NOTE
MAY BE OFFERED FOR SALE, SOLD, TRANSFERRED, PLEDGED OR HYPOTHECATED
EXCEPT IN A TRANSACTION WHICH 18 EXEMPT FROM REGISTRATION UNDER SUCH
LAWS OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT THEREUNDER OR IN
A TRANSACTION WHICH IS OTHERWISE IN COMPLIANCE WITH SUCH LAWS.

12 %% SENIOR SECURED CONVERTIBLE I’RDMISSbRY NOTE

.5, $750,000.00 December 28, 2001
i Atlanta, Georgia
FOR VALUE RECEIVED, BIOPHERESIS TECH’NDLDGIES,! LLC, a Delaware limited
liability company formerly known ag LENTZ TECHNOLOGIES, ILC (the “Company™), hereby
promises o pay to FULCRUM VENTURES LLC (together with amy subsq‘quent holders or transferees
hereof, individually and collectively, the “Holder”), at Holder’s address set forth on the signature page
attached hereto, or at such other address as Holder may designate to the Coujnpany, from1 time to time, in
writing, the principal amount equal to $750,000.00, together with interest thiereon as specified in Section
5, on the Maturity Date (as such term is defined below), unless this MNote is converted into equity
securities of the Company in accordance with the terms herein. !

1
WHEREAS, Holder herctofore made a loan to the Company in the principal amount of
$500,000, as evidenced by that certain Convertible Note for said amount dated December, 2000
(hereinafter referred to as the “Qriginal Note™); |

WHEREAS, the Company desires to borrow from Holder, and iI—Iolder degires to lend, an
additional $250,000, $150,000 of which is a new loan, and $100,000 of which is agreed by the parties to
constitute all acerued and unpaid interest due on the Original Note; }

WHEREAS, the Company and Holder desire to effect certain modifications of the terms of the
Original Note to, among other things, reflect an increase in the aggregate amount of principal loaned to

the Company; and i
WHEREAS, in order to ¢ffect such modifications, the Company and the Holder desire that the

Original Note be amended and restated in its entirety, and, in connection therewith, that the Company
execute and deliver, and that the Holder accept delivery of, this 12 2% }Senior Secured Convertible
Promissory Note. ‘

NOW, THEREFORE, for and in consideration of the foregoing premises, and other good and
valuable consideralion, the receipt and sufficiency of which are hereby ac’lﬂ'ﬁﬂwledgadi the Original Note
is hereby amended and restated in its entirety to read as set forth herein.

Section 1. Definitions. All capitalized terms used herein and jnot otherwise defined herein
shall have the respective meanings set forth in the Operating Agreement, aj]such term iz defined below.
As used in this Note, the following capitalized terms have the following meanngs:

“ Amendment® shall have the meaning given to that term E{ection 2.

“Certificate” shall mean the Certificate of Formation of the ACompany as the same may be
amended, modified or supplemented from the time to time. ‘

ATLLIBO] 1236778.Y
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“Collateral” shall have the meaning given to that term in Sec

“Copyrights” means any and all copyright rights, copyri

registrations and like protections in each work or authorship and derivaf

published or unpublished and whether or not the same also constitures a trad
“Event of Defaulf’ shall have the meaning given to that term

“Lien” means any mortgage, lien, deed of trust, charge, pled

encumbrance.

“Maturity Date” shall mean the earliest of (i) June 30, 2003,

may extend such date through December 31, 2003 by paying all interest

through June 30, 2003 on or before June 30, 2003, (ii) the receipt by the Con]

of Holder following the occurrence of an Event of Defaull under Sections

5(b)(vii), or 5(B)(viii} hercof, and (iii) upon the occurrence of an Event of De

ot 5{b)(vi) hercol.

“Note” shall mean this 12 %% Senior Secured Convertible
the Company in favor of Holder as the same may be amended, restated,
modified from time to time in accordance with the terms hereof.

“Opligations” shall mean and include all loans, adwv

Zoo4

tion 4.

sht applications, copyright
ive work thercof, whether
= secret.

n Section 5(b).

e, security interest or other

provided that the Company
that has accrued hereunder
pany of the written demand
5(b)(1) through 5(b)}(iv), or
fault under Sections 5(b)(+)

Promissory Note, issued by
supplemented or otherwise

es, debts, liabilities and

B ! c
obligations, howsoever arising, owed by the Company to Holder of every Ii-irtnd and description (whether

or not evidenced by any note or instrument and whether or not for the paym

lant of money), now existing

or hereafter arising under or pursuant to the Transaction Documents, including, all loans, interest, fees,
charges, expenses, attorneys' fees and costs chargeable to and payable by thc Company hereunder and
thereunder, in each case, whether direct or indirect, absolute or contingent,|due or to become due, and
whether or not arising after the commencement of a proceeding under Title J;l of the United States Code
(11 U.5.C, Section 101 et seq.), as amended from time to time (includiué posl-petition interest) and
whether or not allowed or allowable as 4 claim in any such proceeding.

Company Agreement of the
t, and as further amended,

“Operating Agreement” shall mean the Limited Liability {
Company dated as of December 1, 2001, as amended by the Amendmern
modified or supplemented from time 10 time. :

“Patent Assignment” shall have the meaning given to that texm in Section 2(c).

“Patents” means all patents, patent applications and like protections, including without
limitation improvements, divisions, continuations, renewals, reissucs, extensions and continuations-in-
part of the same.

“Person” means any individual, sole proprietorsinp, p:iu'marship, limited lability
company. joint venture, trust, unincorporated organization, association, corporation, Institution, public
benefit corporation, firm, joint stock company, estate, entity or governmental jageney.

“Permitted Liens” shall mean the following: (a) any Liens fol taxes, fees, assessments, Or
other governmental charges or levies, or liens created by operation of law, which are not delinquent or are
being contested in good faith by appropriate proceedings; (b) Liens (i) upon or in any cquipment acquired
or held by the Company to secure the purchase price of such equipment or jndebtedness incwred solely

for the purpose of financing the acquisition of such equipment, or (i1) ¢xisti

time of its acquisition, provided that the lien is confined solely to the

improvements thercon, accessions thereto and the proceeds thereof; (c) Liens
Company pursuant to a capital lease in the ordinary course of business {inv
accessions thereto) incurred solely for the purpose of financing the lease o

ng on such equipment at the
property o acquired and
on equipment leased by the
luding proceeds thereof and
f such equipment; (d) Liens

existing as of the date hereof disclosed in writing to, and approved by, Holdes.

2
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“Trademarks” means any trademark and servicemark rights, whether registered or not,

applications to register and registrations of the same and like protections, an
business connected with and symbolized by such trademarks.

“Transaction Documents” shall mean this Note, the Amendn

d the entire goodwill of the

1ent, the Patent Assignment

xecuted in connection with

Agreement and the UCC-1 financing statements and any other documents g
or otherwise modified from

this Note, in each case as the same may be amended, restated, supplemented,
time to time in accordance with the terms thereof.

“Trigger Financing” shall mean any transaction or series of related transactions after the
date of this Note involving the sale or issuance of the Company’s securities.

“I7CC" shall mean the Uniform Commercial Code as the saine may, from time to time,
be enacted and in effect in the State of Georgia. Unless otherwise defined heren, all terms defined in the
UCC shall have the respective meanings given to those terms in the UCC. :

Amendment and Restatement; Issuance of Membership Interest: and

Assignment of Certain Intellectual Froperty.

Section 2.

(a) This Note shall supersede and amend and restate the Original Note in its entirety,
and this Note shall remain in full force and effect in accordance with the terms set forth herein. The
Company acknowledges that the Company is fully obligated under the terms of this Note, and that it has
no offsets, claims, counterclaims or defenses with respect to the obligations hereunder or under the
Original Note, and, to the extent that the Company has any offsets, claims, colmterclaims or defenses with
respect to the obligations hereunder or under the Original Note, or any|facts, events, transactions,
omissions or agreements relating herelo or thereto, the Company hereby waivies and releascs such offsets,

claims, counterclaims and defenses. ;
|

(b) Tn connection with the excoution and delivery of this Note, and as additional
consideration hereundcr, the Company agrees to grant ITolder a2 Membership Interest representing an
aggregate Percentage Interest (as such term is defined in the Operating Agreement) of 3% on a fully
diluted basis (the “Holder’s Interest™), and admit Holder as a Member, pursdantto the terms and subject
to the conditions set forth in the amendment to the Operating Agreement attached hereto asExhibit A
(the “Amendment’™). Holder shall be entitled, and subject, to all of the rights, privileges, obligations and
restrictions atiributable to a Membership Interest as set forth in the Operating iAgreement.

() As an inducement to Holder's agreement to lend the Company an additional
$250,000 and 1o enter this Note, M. Rigdon Lentz, a Member of the Company holding a Majority Interest
(“Lenrz”), agrees to assign, transfer and convey to the Company, free and clear of any Liens, his entire
right, title and interest in and to (i) the domestic and foreign issued patents reflected on Schedule 1
hereto, and reissues or renewals thereof, and (ii) the domestic and foreign pattnt applications reflected on
Schedule 1 hercto, and the inventions thercin set forth, and (ii1) all other ideas and inventions developed
by Lentz in conmection with research and development of antibodies for cgneer, including the selected
removal of soluble TNF receptor R1 and R2 (sometimes referred to as Ultrapheresis or Biopheresis)
including all refinements, improvements, developments, processes, methods and lmow-how relating
thereto (the “Tramsferred Intellectual Property”). In furtherance of the assignmment, transfer and
conveyance of the Transferred Intellectual Property, Lentz agrees to execute and deliver, and to caus¢ his
Affiliates to execute and deliver, such insouments ol conveyance, assigniment, transfer and delivery
necessary (o evidence such assignment, transfer and conveyance, including without limitation, the patent
assigninent agreement in the form attached hereto as Exhibit B (the “Pﬂtént Assignment™). Without
limiting the generality of the foregoing, Lentz agrees, at the Company’s expense, to execute, as soon as
reasonably practicable, such further grants and assignments as Holder or the|Company may request from
time to time for the purpose of further evidencing, enforcing, registering yw defending the Company s
ownership of the Transferred Intellectual Property. Ientz hereby agrees(I

o exccute and deliver such

i

|
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instruments or documents and take such other actions as the Company or Holder may reagonably require
in order to carry out the provisions hereof and to consummate the transactions| conterplated hereby.

Section 3. Maturity. The entire unpaid and outstanding prindipal amount hereof and all
accrued interest thereon shall become due and payable to Holder on the Matunity Date. This Note may be
repaid prior to the Maturity Date from time to time in whole or in part and without the prior wnitiem
consent of Holder, but only in accordance with the provisions of Section 6 below to the extent applicable.
Any such prepayment shall be applied first to any interest accrued as of the date of such prepayment.

Section 4. Grant of Security Interest. To secure the unpaid or unperformed Obligations,
the Company hereby pledges and assigns to Holder and grants to Holder a security interest in all right,
title, and interests of the Company in and to the property described inSchedule 2 hereto (collectively and
severally, the “Collateral’).

Section 5. Interest; Events of Defaunlt; Rights and Remedies.

(a) Interest shall accrue on the principal amount of this Note outstanding and unpaid,
from time to time, commencing on the date of this Note, and continuing unltil such principal amount is
paid or discharged in full at a rate equal to twelve and one half percent ( 1?%%) per atnmum. Unpaid
accrued interest shall be added to the principal balance on a monthly basis. Injterest shall be calculated on
the basis of a three hundred sixty (360) day year and paid for the actual number of days elapsed. Any
principal or interest payments on this Note outstanding aftcr the oceurrence and during the continuance of
an Event of Delauli shall bear interest at a rate of equal to twenty percent (20%) per annum.

(§))] The occurrence of any of the following shall constif.ute an “Event of Default’”
under this Note: :

(1) the failure of the Cornpany to pay any arnount of principal, or any
interest, or any fees or expenses, or other amount (if any), when due and payable hereunder, and such
failure shall continue for a period of five business days afier written notice to the Company by Holder; or

(ii) any representation or warranty made by thej Company in this Note, or
ary other documents or agrecments contemplated hercby or in any certificate or other instrument
delivered hereunder or pursuant hercto or in connection with any provision hercof shall be false or
incorrect in any material respect on the date as of which made; or :

(1i1) the Company shall default in the performanee of any of its obligations
hereunder or under any of the other Transaction Documents and such default shall continue unremedied
for a period of ten business days after written notice to the Company by Holder, or

{iv) any of the Company’s indebtedness for borrlawed money is accelerated
as a result of a defaull or breach under any agreement for such borrowed money; or

(v) the filimg of a petition in bankruptcy or undex{ any similar ingolvency law
by the Company, the making of an assignment for the beneflt of creditors, ja written disclosure by the
Company that it is unable to pay its debts as they become due or if any voluhtary petition in banlouptey
or under any similar insolvency law is filed against the Company and sudh petition is not dismissed
within thirty (30) days after the filing; or 5

(vi) proceedings for the appointment of a recdiver, trustee, liquidator or
custodian of the Company or of all or a substantial part of its or his property, or an involuntary case or
other proceedings seeking liquidation, reorganization or other relief with respget to the Company or its or
his debts under any bankrupicy, insolvency or other similar law now or hereafter in cffect shall be
commenced and an order for relief entered or such proceeding shall not be dismissed or discharged within
thirty {30) days of commencement; or

ATLLIROY 1236770 Y
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(vii)  the failure of the Company to comply with or perform any other material
provision of this Note (and met constituting an Event of Default under any of| the other provisions of this
Section 5(b) and continuamce of such failure for thirty (30) days following receipt of written notice
thereof by the Company frowm Folder; or :

(viiti) the dissociation or any other voluntary action by Lentz, whereby he

ceases to be a Member, |

() Upom the occurrence and during. the continuance of any Event of Defanlt under
Sections 5(b)(i) through 5(b)@Ev). or 5(b)(vit), or 5(b)}(vii1) above, HoldenL, by written notice to the
Company, may declare all principal, accrued and unpaid intercst, and any other amounts payable under
the Transaction Documents, to be immediately due and payable without presﬁnmlent, demand, protest or
any other notice of any kind, al of which are waived by the Company. Upon the occurrence and during
the continuance of any Event of Default described in Sections 5(b)(v) o | 5(b)(vi), immediately and
without notica, and all outstanding amounts payable by the Company under the Transaction Documerits
shall automatically beeome fmmmediately due and payable, without presc-.ntmLant, demand, protest or any
other notice of any kind, all of which are waived by the Company. ;

(d) In addition to any rights set forth in this Note, upon tﬂe occurrence and during the
contimiance of any Event of IDefanlt, Holder shall have the rights of a secured creditor under the UCC and
applicable federal law. Without limiting the generality of the foregoing, Holder may sell, resell, lease,
use, assign, licensc, sublicense, tmnsfer or otherwise dispose of any or all of the Collateral in its then
condition or following any commercially reasonable preparation ot processing at public or private sale, by
one or more contracts, in one or more parcels, at the same or different times! or for cash or credit, all as
Holder deems reasonably advisable; provided, however, that the Company shall be credited with the net
proceeds of sale only when such proceeds are collected by Holder. IIolder shall have the tght upon any
such public sale, and, to the extent permitied Dy law, upon any such private :aéTle, to purchase the whole ox
any part of the Collateral so sold. The Company hereby agrees that the sending of notice by ordinary
mail, postage prepaid, to the address of the Company set forth herein, of the place and time of any public
sale or of the time after which any private sale or other intended disposition is to be made, shall be
decmed reasonable notice thereof if such notice is sent ten (10) days prior to ﬁhe date of such sale or other
disposition or the date on or after which such sale or other disposition may occur. In the event this Note
is collected by law or through an attorney at law, the Company agrees to pay all reasonable attorneys’
fees and costs of ¢collection aciually incurred by Holder. |

() The Company authorizes Holder at the Company’s e‘;ﬁcpense to file any financing
statements or other documents relating to the Collateral (without the Company's signature thereon) which
Iolder deems appropriate for the purpose of perfecting, confirming. continuing, enforcing or protecting
the security interest of Holder, and the Company irrevocably appoints Holder as its attomey-in-fact to
exceute any such financing statements or other documents in its namie, v#ithout the signature of tho
Company, and to perform any and all other acts which Holder deems appropriate to perfect, confirm,
continue, enforce or protect the security interest of Holder. The Company pe-reby irrevocably appoints
Holder as the Company’s attorney-in-fact with full power of substitution upon the occurrence and during
the continuance of an Event of Default (i) to receive, endorse, assign and/or deliver any and all notes,
acceptances, checks, drafts, money orders or other evidences aof payment relating to the Collateral or any
part thereof, (ii) to demand, collest, receive payment of, give receipt for and give discharges and releascs
of all or any of the Collateral, (ifi) to sign the name of the Company on any invoice or bill of lading
relating to any of the Collateral, (iv) to send verifications of accounts tc:-i any account debtor, (v) to
commence and prosecute any and all suits, actions or proceedings at law or in equity in any court to
collect or otherwise realize on all or any of the Collateral or to enforce any rights in respect of the
Collateral, (vi) to settle, compromise, compound, adjust or defend any actions, suits or proceedings
relating to all or any of the Collateral, (vii) to notify, or to require the Ccmpajny to notify, account debtors
to make payment directly to Holder, and (vii) to use, sell, assign, transfer, pledge, make any agreement

|

5 |
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with respect to or otherwise deal with all or any of the Collateral, and to do all other acts and things
necessary to carry out the purposes of this Note, as fully and compleiely |as though Holder were the
aheolute owner of the Collateral for all purposes; provided, however, that nothing herein contained shall
be construed as relieving the Company of any of its obligations hereunder, under any of the other
Transaction Doecuments and/or with respect to the Collateral, or impose any obligation on Holder to
proceed in any particular manner with respect to the Collateral, or in any way limit the exercise by Holder
of any other or further right which it may have whether hereunder, under any of the other Transaction
Document, by law or otherwise. \

() Upon the occwrence and during the continuance of ‘Fm Event of Default, Holder
shall have an irrevocable license or other right to use, license or sublicense|(except where such grant is
prohibited by applicable law or by a contract to which the Company is a party), without charge, any of the
Collateral congisting of Patents, Copyrights, Trademarks, and other intelleciual property, now owned or
hereafter acquired by the Company, and each of the Company’s rights| under all licenses and all
agreements shall inure to Holder’s benefit; provided that any license, ssub+1icensu or other transaction
entered into by Holder in accordance herewith shall be binding upon the Company notwithstanding any
subsequent cure of an Event of Default. In addition to the obligations of the Cormpany under this Section
5, the Company hereby irrevocably consents, upon the occurrence and dul‘-ing the continuance of any
Event of Default, to any act by Holder or ils agents in ¢ntering upon any premises for the purposes of
cither (y) inspecting the Collateral or (2) taking possession of the Collater] | and the Company hereby
waives its right to agsert against Holder or its agents any claim based upon trespass or any similar cause
of action for entering upon any premises where the Collateral may be located.

Section 6. Conversion, ?

{a) Optional Convergion inte Equity Securities Issued in Trigoer Financing. At
Holder’s option upon the occurrence of a Trigger Financing, Holder has the right to convert, in whole or
part, the outstanding principal balance and all accrued but unpaid interest pnder this Note, without the
payment of any additional consideration by Holder, into the samme class and type of equity securities of the
Company that are issued in the Trigger Financing (the “Trigger Financing Securities™). In the event
Ilolder clects to convert the Note into the Trigger Financing Securities, thﬁ amount of the outstanding
principal balance and accrued interest under this Note which Holder elcots fo convert shall be converted
into such Trigger Financing Securities af a price per security that is equal to/the lowest price per security
paid by any third party investors in such Trigger Financing, and otherwise upon the same terms and
subject to the same conditions applicable to the Trigger Financing Sﬁouriiies issued or issuable to the
other investors in the Trigger Financing. The Company shall provide at least ten (10) days’ prior written
notice to Holder of the ¢losing of any Trigger Financing,. j

this Note into Trigger Financing Securities, Iolder shall deliver a written nolice to the Company that
Holder elects to convert. Such conversion shall be deemed to have been made on the closing date of such
Trigger Financing. Holder or its nominee or nominees entitled to receive the Trigger Financing Securities
ghall be treated for all such purposes as the record holder or holders of such Trigger Financing Securities
on such date. The outstanding principal shall continue fo acerue interest, and the Company shall be
obligated to pay such interest, according to the terms and conditions of this Note until the deemed date of
conversion. Upon any conversion of this Note, the Company shall, a3 soon as practicable thereafter, issue
and deliver at the Company’s executive offices to Holder, or to the nomince or nominees of Holder, a
certificate or certificates for the securities to which Holder shall be entitled as aforesaid, such sceurities to
be delivered against the exchange of this Note, If Holder converts less than all of the amounts payable
under thizs Note, the Company shall issue a replacement note or notes for the remaining balance
containing the terms substantially identical to those sel forth in this Note.

(1) Mechanics of Conversion. In order for Holder to 11?{(’:1'0156 its option to convert
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{c) Taxes. If Holder converts this Note, the Company shall pay any documentary,
stamp or similar issue or transfer tax due on the issue of equity securities upon the conversion. However,
Holder shall pay any such tax which is due because the securities are issued in a name other than Holder’s
natne and any income taxes, capital gains taxes or other similar taxes. |

(d) Release. Upon conversion of this Nole in accord%mcc with Section 6{a) and
issuance of any replacement note, if required, in accordance with Section B(b), the Company shall be
forever released from all its obligations and liabilitics under this Notc. !

(e) Status of Securities. The Company covenants that pll securities which may be
issued upon the exercise of conversion rights under this Note will, upon such exercise, be fully paid and
non-asscssable and free from all taxes, liens and charges in respect of the issue thereof, and the Company
agrees to take such actions as are necessary, and Lentz agrees to vote his Mlembership Interest and take
other such actions as are necessary so as to effectuate the obligations and| commitments made by the

KS Aooo

Company hereunder and in Section 2.

Section 7.
Company issuable upon conversion hereof have been registered under the
amended (the “Securities Aet™), or under the securities laws of any state ("Bl
Note nor such securities, when issued, may be sold, transferred, pledged or hy
an effective registration staternent for this Note, ot the securities, as the case
Act, and such registration or qualification as may be necessary under Blue

from such registration or qualification requirements. The certificate or certifi

Sale of Shares. Neither this Note, the Holder’s Intc:

fegt, nor the securities of the
Securities Act of 1933, as
e Sky Laws™). Neither this
pothecated in the absence of
may be, under the Securities
Sky Laws, or an exemption
flcates evidencing all or any

of the securities issued upon exercise of this Note shall bear a legend in substantially the following form:

“These securities have not been registered under the Securities Act g
(the “Securities Act”), or under the provisions of any applicable s
These securitics may not be sold, pledged, transferred, assigned or o
fin the absence of such registration or an exemption therefrom und
Securities Act and any applicable state securities laws.

Section 8. Representations and Warranties. LEach of Lentz

representa and warrants to Holder that:

(a) Company Existence and Authority. The Company 1%
arganized, validly existing and in good standing under the laws of the State
is and will continue to be qualified and licensed to do business in all jurisdic
do so would have a material adverse effect on the Company. The Compan)
transact the business it transacts and proposes to transact, to execute and deli
provisions of this Note and to consummate the transactions contemplated by

£ 1933, as amended
tate securities laws.
therwise disposed o
er provisions of the

and the Company hereby

and will continue (o be duly
of Delaware, The Company
tions in which any failure to
v has all requisite power to
ver this Note, to perform the
this Note including issuance

of the Holder's Interest. the execution and delivery of the Amendment ind the performance of all
obligations of the Company thereunder. The execution, delivery and perfotmance of this Note and the
consummation of the transactions confemplated by this Note have been duly!authnrized and approved by
the Company and its Members. This Note has been duly authorized, exccuted and delivered by, and 1s the
valid and binding obligation of, the Company enforceable against the Company in accordance with its
terms, except as may be limited by applicable banlkruptcy, reorganizationy insolvency, moratorivm or
other similar laws or by legal or equitable principles relating to or limiting creditors’ rights generally.
Immediately prior to issuance of the Holder’s Interest, Lentz holds a Membership Interest representing a

Porcentage Interest of 84%.

(b) No Confligts. The consummation of the transactioné: contemplated by this Note
and the performance of the terms and provisions of this Note will not (i} conlravene, result in any breach
of, or constitute a default under any indenture, mortgage, deed of trust, ba;lﬁk loan or credit agreeiment,
certificate of formation, limited liability company agreement, or other material agreement or instrument to

|
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which the Company or Lentz is a party or by which the Company or Lentz or any of their respective
properties are bound, (ii) conflict with or result in a breach of any of the terms conditions or provisions of
any order of any court, arbitrator or federal, state, municipal or other | governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign (collectively, “Governmenial
Person™) applicable to the Company or Lentz or (iii) violate any material provision of any statute or other
rule or regulation of any Governmental Person applicable to the Company, which could have a material
adverse cffect on the Comnpany. :

() Consents and Approvals. No consent or approval of, which has not been
obtained or waived, giving of notice to which has not been given or waived, repistration with, or taking of
any other action in respect of amy Person 18 required with respect to the execution, delivery and
performance by the Company of its obligations under this Note.

(d) Issued Interests. All issued and outstanding Mempership Interests of equity
ownership and other securities of the Company have been duly authorized and validly issued and are fully
paid and nonassessable. All outstanding Membership Intercsts of equity ownership and other securities of
the Company were issued in full compliance with all applicable Federal and state securities laws. In
addition, no Member hag anti-dilution rights or preemptive rights to purchase new issuances of the
Company’s equity ownership that would be triggered in either case in connection with the issuance of this
Note or the Holder’s Interest that have not been waived.

|

{€) Exemnpt Transaction. The issuance of this Note and Holder’s Interest congtitute,
and the issuance of any Trigger Financing Securities will constitute, transdctions cxempt from (i) the
registration requirements of Section 5 of the Securities Act, and (ii) the gualification requirements of
applicable state securities laws. ;

() Capital Structure. All Membership Interests (or other equity interests) in the
Company are as described in the Operating Agreement. Except to the extent|set forth or disclosed in the
Opecrating Agreement, there are no outstanding warrants, options, presmptivie rights or similarrights to
acquire any Membership Interests (or other equity interest} in the Company.

(g) Finaneial Condition, Statements and Reports. All financial statements of the
Company heretofore delivered to Holder have been prepared m accordance with the Company’s books
and records and fairly reflect the financial condition of the Company in all miaterial respects, at the times
and for {he periods therein stated. Since the last date covered by any such sfatement provided to Holder
and the date hereof, there has been no material adverse change in the finandial condition or business of
the Company. :

|
(h) Litigation. There is no action, suit, proceeding, claird, arbitration or investigation
(“Action™) pending (or, to the knowledge of the Company or Lentz, currently threatened) againsgt the
Company or Lentz, affecting any of their respective activities, properties or assets or, to the knowledge of
the Company or Lentz, against any officer, director or employee of the Comphny in commection with such
officer’s, director’s or employee’s relationship with, or actions taken on behdlf of, the Company. To the
knowledge of the Company or Lentz, there is no factual or legal basis for kny such Action that might
result, individually or in the aggregate, in any taterial adverse change i the business, propertics, assets,
financia) condition, affairs or prospects of the Compary. '

() Title. The Company is the owner of or has a valid intecrest in the Collateral (or,
in the case of after-acquired Collateral, at the time the Company acquires rigln?lts in the Collateral, will be
the owner thereof) and that no other Person has (or, in the case of after-acquired Collateral, at the time the
Company acquires rights therein, will have) any right, title claim or intersst (by way of lien or otherwise)

in, against or to the Collateral other than Permitted Liens. ,
|

) Senior Lienholder. No entitics have a security intenf‘est genior to that of Holder
with respect to the Collateral. !

8 i

ATLLIBOT 12367769 |
i
!

PATENT
REEI.l.: 013913 FRAME: 0619



003 15:48 FAX 404 815 6555 K5 o1l

DO PO

k) Perfection. Holder has (or in the case of after-acquired Collateral, at the time the
Company acquires rights therein, will have) a perfected security interest in the Collateral, provided that
_ITolder performs all acts necessary to perfect such security interest, 5

(1) Location of Collateral and Chief Executive Dfﬁce.i The Company's principal
place of business and chief excoutive office is located ¢/o Lentz Apheresis; Center, Inc., 397 Wallace
Road, Suite 314, Nashville, Tennessee 32711. The Collateral is not maintained af any other location.

{1} Tradenames. The Company does not do business under any names other than the
company names identified in the first paragraph of this Note, :

(n) Disclosure. No representation or other statement made by each of Lentz or the
Company to Holder contains any untrue statement of a material fact or omits to state a material fact
necessary to malke any statements made to Holder not misleading. .

(o) Intellectual Property. To the knowledge of the |Company and Lentz, the
Company owns Or possesses sutficient legal rights to all Patents, Trademarks, Copyrights, trade secrets,
licenses, information and other proprietary rights and processes necessary for its business as now
conducted and as presently proposed to be conducted, without any known ixflﬁ-ingement of the rights of

others.

Section 9. Affirmative Covenants. Until the repayment in fuil :k)f any amounts outstanding
under this Note: I

(a) Maintenance of Collateral. The Company hereby agfees to perform all acts that
may be reasonably necessary to maintain, preserve, protect and perfect the Cdllateral andthe lien granted
to Holder herein, including: (i) not to change the Company's name or place off business or chief executive
office or the location of any of its other Collateral without giving Holder thirty (30) days' priot written
notice; (ii) to appear in and defend any action or proceeding which may affect its title to or Holder’s
interest in the Collateral other than with respect to Permitied Liens; and (iii) to comply with all material
requirements of law relating to the preduction, possession, operation, mairtenance and control of the
Collateral, except to the extent that the failure to do so could not reasonz:tbly be expected to have a
material adverse effect upon the financial or business condition of the Company-

{(b) Records; Sale or Other Disposition of Collateral. The Company shall at all times
keep at least one complete set of records concerning the Collateral al its chis}f exceutive office and shall
make such records available for inspection by Holder at such times as Holder may reasonably request.
The Company shall not be authorized to sell, transter, grant nonexclusive licenses of or otherwise dispose
of any itemn of Collateral other than in the ordinary course of business. !

(c) Reports. Company will deliver to Holder wilh reasanable prompiness, financial
statements, reports, tax refurns, budgets and such other information and data with respect to the Company

as from time to time may be reasonably requested.

(d) Managers. The duly appointed Managers of the Company are Lentz and Jefirey
S. Muir. For so long as any amounts are outstanding under this Note, (i) the Holder shall have the right to
appoint one (1) additional Manager in its sole discretion (the “Helder’s Degignee™), and the number of
Managers shall not exceed five (5) members without the prior written approval of the Holder, and (ii)
upon an BEvent of Default and the written request of the Holder, Lents agrees (A) to vote his entire
Membership Interest to ¢lect that number of Managers (who shall be designated by Holder), such that the
Managers so designated by Holder constitute a majority of the total number of Managers, and (B) to
waive and refrain from exercising any rights under Article V of the Operating Agreement to restricl any
Manager Action. Lentz agrees to vote his entire Membership Interest now or hereafter acquired to elect,
and thereafter allow to continue in office as a Manager or Managers, any Perslons designated by Holder in
accordance with this subsection (d). Holder shall alse have the right to remdve any such designees, with

9
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or without cause and without any further action by any other Manager, or Member, and to designate, a
new Manager in any such removed Manager's place, and upon resignatidn of any such designated
Manager, Holder shall have the right to appoint the replacement Manager. Should the provisions of this
section be construed to constitute the granting of proxies, such proxies shall be deemed coupled with an
interest and are irrevocable for so long as any amounts are outstanding under this Note.

(=) Key Person Life Ingurance. The Company shall obtlﬁn and keep in force a key
person life insurance policy on Lentz in an amount no less than One Mi]]ibn Five Hundred Thousand
Dollars ($1,500,000) with the Company as the designated beneliciary. Upon receipt of any key person
life insurance proceeds, the Company shall deposit One Million Dollars ($1,0P0,000) in a special account
. which shall be disbursed on behalf of the Company at the direction of Holdey in its sole discretion.

() Use of Proceeds. The proceeds from this Note shdll be used for purposes as
mutually agreed upon by the Company and Holder. '

{(g) Accounting. The Company will maintain a system of
administered in accordance with good business practices customary for compa

(h) Company Bxistence. The Company shall maintain i
existenice, rights and franchises in full force and effect, provided, however,
require the Clompany to maintain such licenses or permits if the failure fd

KS Aolz

- -ﬂf)

P accounting established and
inies similarly situated.

ts limited liability company
that the foregoing shall not
tnaintain such licenses or

permits would not have a material adverse cffect on the business, profi
(financial or otherwise) of the Company or on the ability of the Company to
this Agreement.

(i)

types and in such amounts as is customary for companics similarly situate
deemed by the Company to be sufficient.

() Compliange with Laws. The Company will comply 1
all applicable laws, rules, regulations and administrative or judicial orders.

() Keeping of Books. The Company will keep proper b
in which full and correct entries shall be made of all financial fransacti
securities, and the assets and business of the Company, in accordance with go

{1 Inspection. The Company will permit a repress
Holder's cost and expense and no more than once during any fiscal quarter, 1«
properties of the Company mcluding its books of account (and to make copies
therefrom) and to discuss its affairs, finances and accounts with its officers d
upon reasonable advance notice. The rights set forth in this subsection
s0 as not to disrupt the ordinary course of business of the Company and solely
interests of Holder as a lepder to the Company, and the ITolder in exerci
hereunder, and its agents and representatives, shall maintain the stoot confid
other confidential information of the Company acquired by them in exercising

Section 10,

Insurance. The Company shall maintain as to its pi
financially sound and reputable insurers, insurance against such casualties any

ts, properties or condition
erform its obligations under

operties and business, with
d contingencies and of such
d, which insurance shall be

n all material respects, with

ooks of record and account,
ions, transfers of Company
bd business practice.

ntative of Holder at such
visit and inspect any of the
: thereof and to {ake extracts
uring tiormal business hours

(1) shall be exercised in a manner

in furtherance of the proper
sing its rights of inspection
entiality of all financial and
r such rights.

Negative Covenants. Until the repayment in full of any amounts outstanding

under this Note, without the prior written consent of Holder, the Company ghall not:

(a) redeern, purchase or otherwise acquire for value (or g
of a sinking fund for such purpose) any Membership Interests of the Compan]

(b)
(c)

Operating Agreemert;

amend, alter or repeal any provisions of, or add any f

amend, alter, or repeal any of the provisions of, ot
|
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(d) merge, consolidate or reorganize the Company, or 5§
the asgets of the Company;
(e) igsue any additional Membership Interests, or proposd
or acquisition rights of any of the Company’s ¢quity intercsts; ;
. (D declare or pay any dividend or distribution, whether
(of any nature), or Membership Interests; |
(2) liquidate, dissolve or wind-up; |
(h) incur any indebtedness for borrowed money (other th
the ordinary course of business not to exceed £50,000); or
(D create or commit the Company to enter into an

agreement, exclusive marketing or other distribution agreement.

Section 11.

Holder Representations, Warranties and Covenan

| 013
O

A

L

i

11 all or substantially all of
!
a grant of any subscriptiora

in cash, property or asseis

s indcbtedness incurred i
y joint venturc, licensingg

ts. Bach of the Holder and

the Company agrees to cxeoute such other documents and instruments
necessary to effect the compliance of the issuance of this Note, the Holder

Financing Securities issued upon conversion hereof, with the Securities Adt and applicabl

Laws. In furtherance of the foregoing, the Holder represents and warrants:
(a)

and the restrictions on transferability of such securities (e.g., that Holder
dispose of the securitics or use them as ¢ollateral for loans) and (iv) the t
Operating Agreement.

(b)
other securities upon conversion hereof, for investment for its own account ag
resale in connection with, any distribution thereof. The Ilolder understands th
Holder’s Interest have been, and the securities issuable upon CONVErsion
registered under the Sceurities Act or any Blue Sky Laws by reason of excrn
provisions of the Securities Act and guch Blue Sky Laws that depend vpon, a)
fide nature of the investment intent and the accuracy of the Holder’s represent

{c) The Holder is familiar with the provision of Rule 1
which permits the limited resale of restricted securitics, subject to the satisfact

The Holder is fully aware of (i) the highly speculative
the Company; (ii) the financial hazards involved; (iit) the lack of liguidity «

he are reasonably deemed
g Interest, and any Trigger
e Blue Sky

3

nature of the investment in
{ the Company’s securities
may not be able to sell or
brms and provisions of the

The Holder is accepting this Note, and the Holder's fhaterest and will acquire any

hd not with a view to, or for
iat neither this Note nor the
of this Note will not be,
ptions from the registration
nong other things, the bona
atlons.

44 ynder the Secuities Act
Hon of certain conditions.

(d) The Holder has had an opportunity to discuss
management and financia
Company’s facilities. The IHolder has also had an opportunity 1o ask
Company, which were answered (o its satisfaction.
tigk of this invegtment, has the ability to prolec

financially capable of bearing a total loss of this investment.

(e) The Holder is an “accredited investor” as that te
Regulation D under the Securities Act.

Section 12,
signed by each of the parties hereto.

t Holder's own interests

|

Seetion 13. Governing Law. The provisions of this Note shall (
and all rights and obligations of the parties under this Note determined, in acd
State of Gieorgia without regard to principles of conflicts of law. ;

Section 14. Miscellaneous.
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questions of officers of the
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i is defined in Rule 501 of
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(a) Time is of the essence with respect to the perfomlan{:e of the obligations of the

Company and Lentz under this Note. :
(b) o the event any one (1) or more of the provisions of this Note shall for any

reason be held to be invalid, illegal or unenforceable, such invalidity, illegality or unenforceability shall
not affect any other provision of this Note and this MNote shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein or therein.

{c) This Note shall be binding upon and inure to the beng fit of the parties hereto and
their respective successors and permitted assigns, and representatives. Holder may not assign its righls or
obligations under this Note to any Person other than an Affiliate (by opetation ot law or otherwise)
without the prior written consent of the Company, and any such attempted assignment without consent
where required shall be void. :

{d) All headings used herein are used for convenience o hly and shall not be used to
construe or interpret this Note. Bxcept where otherwisc indicated, all references herein to sections refer to
sections hereof. '

(e) The Company hereby waives presentment, demand, protests, notice of dishonor,
diligence and all other notices, any release or discharge arising from any extension of time, discharge of a
prior party, or ather cause of release or discharge other than actual payment in full hereof.

(D IIolder shall not be deemed, by any act or omission, 0 have waived any of its
rights or remedies hereunder, unless such waiver is in writing and signed by [Holder and then only to the
extent specifically set forth in such writing. A waiver with reference tolone (1) event shall not be
construed as continuing or acting as a bar to or waiver of any right or remedy as to a subsequent event.
No delay or omission of Holder to exercise any right, whether before or after an Event of Default
hereunder, shall impair any such right or chall be congtrued 1o be a waiver of any right or Event of
Default, and the acceptance at any time by Holder of any past-due amount thall not be deemed to be a
waiver of the right to require prompt payment when due of any other amount then or thereafter due and
payable. :

(2) If any provision of this Note would require the Comp:tany to pay interest hereon at
a rate exceeding the highest rate allowed by applicable law, the Company shall instead pay interest under
this Note at the highest rate permitted by applicable law. !

(b The Company shall pay on demand all fees and exp'ranses, including reasonable
attorneys' fees and expenses, incwrred by Holder in connection with the neglotiation, execution, delivery
and performance under this Note, the Amendment and the preservation or sale of, or other realization on,
any of the Collateral or the enforcement or atternpt to enforce any of the Obligations which are not
performed as and when required by the Transaction Documents. i

D Notwithstanding any rights of offset, recoupment of other similar rights that the
Company may bave in connection with any Transaction Document or under pplicable law, the Company
agrees and hereby waives any right to offset, deduct, recoup, credit or otherwise reduce any amounts
owing by the Company to Holder under the terms of this Note. i

m The Company shall, at the Company’s expense, execute, acknowledge, deliver
and cause to be duly filed all such further instruments and documents and taicc all such actions as Holder
may from time to tirne reasonably Tequest to assurs, preserve, protect and] perfect the security interest
granted to Holder hereunder and the rights and remedies created hereby. ;

(k) All notices, claims, certificates, requests, demands and other communicationsg
hereunder shall be in writing and shall be deemed to have been duly given if personally delivered or if
sent by nationally-recognized overnight courier, by telecopy, or by registéred or certified mail, return
receipt requested and postage prepaid, addressed as follows: (i) if to the Company or Lentz: c/o Lentz

12 |
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Apheresis Center, Inc., 397 Wallace Road, Suite 314, Nashville, Tennessce 32711; Fax: (615) 834-8004;
Telephone: (615) 831-1222; Attention: M. Rigdon Lentz; (ii) if to Holder, to such address as is specified
on the signature page hercto; or (iii) to such other address as the party to whufn notice is to be given may
have furnished to the other partics in writing in accordance herewith. Any such notice or communicatior:
chall be deemed to have been received (A) in the case of personal delivery, on the date of such delivery,
(B) in the case of nationally-recognized overnight courier, on the next business day after the date when
sent, (C) in the case of telecopy transmission, upon confirmmation of receii;nt, and (D) in the case of
mailing, on the third business day following that on which the pif-‘;cd of mail containing such

comrmunication 18 posted. !

(I All representations and warranties hereunder shall survive the execution and
delivery of this Note. All covenants and agreements contained herein shall survive indefinitely until, by
their respective terms, they are no longer operative. Each of the Company and Lentz agrees, jointly and
severally, to indemnity and hold harmless Holder and each of its officers, mdnagers, directors, affiliates,
agents, and employces from and against any and all loss, damage or liability, including costs and
expenses (including reasonable attorneys' fees), due to or arising out of a breach of any representations or
warrantics or any failure to fulfill any covenants or agreements contained in this Note.

(1) Notwithstanding anything contained herein to the contrary, the obligation to
repay principal and interest hereunder is the obligation of the Company and not of Leniz or any other
members or fmanagers of the Company. |

13
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TN WITNESS WHEREOF, each of
and delivered as of the day and year first abava written.

Agcepted and agreed this __ day of December,
2001.
HOLDER:

Address:

Telophone:

Facsimile:

ATLLIBO1 1X36776.9

COMPANY:

BIOPHERESIS W@OLOGES, LLC

By:

duly authorized

M. Rigdon Lentz./as a Member and its

anager

By:

Manager

LENTZ:

Jeffrey 8§, Muir, aF its duly authorized

M. Rigdon Lentz, Ing

lividually

PATENT

the Company and Lentz has causéd this Note to be executed
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IN WITNESS WHEREOF, each of the Company and Lentz has cauqed this Note to be execcuted

and delivered as of the day and year first above written. !

COMPANY:

BIOPHERESIS TECHNOLOGIES, LLC

, 4js 1ts duly authorized
Manager

% fﬂ/h??/g : ‘“*//@uﬁ*"/ ﬂ

Accepted and agreed this day of December,
2001. [

HOLDER:
FULCRUM VENTURES LLC

By: ,
Title:
Address:

Telephone:

Facsimile:

14
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EXHIBIT A |
FIRST AMENDMENT TO LIMITED LIABILITY COMPANY AGREEMENT
OF 1
BIOPHERESIS TECHNOLOGIES, LLC 1

THIS FIRST AMENDMENT TO LIMITED LIABILITY COMPANY
AGREEMENT (the “First Amendment”) is made and entered into effective as of the _ day of
December, 2001 by and among M. RIGDON LENTZ (“M.R. Lentz”), JENNIFER C. LENTZ (“J.C.
Lentz™), JEFFREY S. MUIR (“Muir”™), MICHEL LACQSTE (“Lacoste’)) (M.R. Lentz, J.C. Lentz,
Muir and Lacoste, each, a “Member” and collectively, the “Members™), and FULCRUM ADVISORY
L1.C, (“Fulcrum®).
WITNESSETH: |

WHEREAS, Biopheresis Technologies, I.LC (the “Company™) was L‘med as of November 29,
2000 by the filing of a Certificate of Formation with the Secretary of State of the State of Delaware, as
amended cffective as of the 7" day of September 2001 to change the name of the Company from “Lent=
Technologics, LLC” to "Therasorb, LLC", and as amended effective Decem‘bcr 27, 2001 to change the
name of the Company from “Therasorb, LLC" to “Biopheresis Technologies, ‘LLC.‘”; and

WHEREAS, the Members entered into that certain Limited Liability| Company Agrecment dated
effective as of December 1, 2001 (the “Operating Agreement”),
WHEREAS, the Company has issued a 122% Senior Secured Convertible Promissory Note of
even date herewith to Fulerum (the “Note™); and :

WHEREAS, in comnnection with the Note, the Company has agreed to issue Fulcrum a
Mermbership Interest representing an aggregate Percentage Interest {as such term is defined in the
Operating Agreement) of 3% on a fully diluted basis, and admit Fulerum as a Member; and

WHEREAS, the Company and the Members desire lo amend the Operating Agreement to admit

Fulerum as a Member and to become a party thereto, with the rights and obligations of a Member
thereunder; |

NOW, THEREFORE, in consideration of the provisions and the mutual agrecments herein set
forth, the rights and benefits that they will each derive from the Note, and for other good and valuable
consideration, the receipt and sufficiency of which are acknowledged conclisively, the parties, intending
to be legally bound, agree as follows: :

1. Definitions. All capitalized terms used herein, which are not otherwisc defined herein,
shall have the respective meanings set forth in the Operating Agreement.

2. Admission of Fulcrum. Effective as of the date bereof, Fularum shall be decmed a party
to the Operating Agreement, as amended pursuant to this First Amendment, and will be subject to all of
the terms and provisions thereof, and entitled to all of the rights and pretferences, and subject to all of the
obligations, of a Member thereunder. |

3. Operating Agreement. Arficle [ of the Operating Agreai;-nent is hereby amended by
deleting the definition of “Percentage Inierest” in ifs entirety and substifuting in lieu thereof the
following:

ATLLIRD] 12367764
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“Percentage Interest” shall mean the respectivei} percentage Membership
Interest(s) of the Members in the Company. The initial Percentage Interests are as
!

follows:
M. Rigdon Lentz 81% .
Jennifer C. Lentz 5% .
Teffrey 5. Muir 6% I
Michel Lacoste 5% |
Fulerum Advisory LLC 3%
4. Approval by Members. Fach of the Members hereby cbnsent to the admission of

Fulcrum as a Member in accordance with Article VII of the OperatingiAgreement, and this First
Amendment in accordanice with Section 11.8 of the Operating Agreement. This First Amendment ghall
be effective and binding on all of the Members and Fulerum, as of the date hereof.

5. Governing Law. The provisions of this First Amendmeént shall be consirued and
interpreted, and all rights and obligations of the partics under this First Amendment determined, in
accordance with the laws of the State of Delaware without regard to principles of conflicts of taw.

6. Entire Agreement. As amended hereby, all terms and ﬁirovisicms of the Operating
Agreement shall remain in flll foree and effect. :
7. Counterparts. This First Amendment may be executed ir] one or more counterparts,

each of which shall for all purposes be deemed an original, and all of which together shall constitute one
and the same agreement. |

i
s |
|
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IN WITNESS WHEREDF the parties hereto have executed thlls First Amendment either
smselves or by their duly authorized representatives as of the day and year first writicn above.

MEMBERS: |

M. Rigdon Lentz

Jennifer C. Lentz

Jeffrey 8. Muir

Michel Lacostc |

i
Fulcrum Ventures ]LLC

Name: .
Title: |
Addresa:

Telephone:

Facsimile:

CLLIBGT 12367769
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EXHIBIT B

PATENT ASSIGNMENT AGREEMENT ,

WHERFEAS, M. Rigdon Lentz (“Assignor™), is the sole and exclus ive owner of the U.5. and
non-U.S. patents reflected on Schedule 1 hereto (cach, a “Patent” and collegtively, the “Patents™), and
the 1J.S. and non-U.8. patent applications reflected on Schedule 1 hereto (egech, a “Patent Application”
and collectively, the “Patent Applications™) and the inventions therein set forth; and

WHERFEAS, Biopheresis Technologies, LLC, a Delaware limited [liability company formerly
lmown as Lentz Technologies, LLC (“Assignee”), desires {0 acquire the entire right, title and interest in
the Patent Applications from Assignor,

NOW, THEREFORE, in consideration of the sum of one dollar ($1.00), and other good and
valuable consideration, the receipt of which is hereby ackmowledged, Assigrnor does hereby sell, assign,
irapafer, convey and set over to Assignee, Assignor’s entire right, title and interest in and fo:

1. the Patents, Patent Applications, and the inventions sct forth in Schedule 1, which Patents
and Patent Applications were filed on the respective filing dates set forth in Schedule 1 and assigned the
patent numbers and application numbers set forth in Schedule 1;

2. all non-U.S. patent applications which have or may be filed with respect to the Patents
and Patent Applications;

3 all rights of priority with respect to the foregoing under mternational conventions,
including without limitation the Paris Convention for the Protection of Industrial Property, the
International Patent Cooperative Union, the Europcan Patent Convention; and the Common Market
Convention; 3

4, all continuations, continuations-in-part, substitutes and divislmns of any of the aforesaid
patents and applications; | '

A, all patents, domestic and non-1J.8., granted on any of the q'tpplications inciuded in the
foregoing; i

6. all reissues, patents of addition and extensions of and with rcﬂ?pect to all patents, domestic

and non-U.8., included in the foregoing; and

7. any and all causes of action for infringement of the Patents and all patent rights issued in
relation to the foregoing and the right to sue (and pursue all remedies, ihcluding but not limited to
recovery of monetary damages) for any and all acts of infringement of any of the Patents and all patent
rights issued in relation to the foregoing, including all acts of infringement that cccurred prior to this
agreement; .

the same to be held and enjoyed by Assignee for its own use and enjoyment and for the use and
enjoyment of its successors, assigns and other legal representatives, to the end of the term or terms for
which the said patents are granied, reissued, or extended, as fully and entirely as the same would have
been held and enjoyed by Assignor if this assignment and sale had not been made, and the prosecution

thereof as patents and applications to be controlled by Assignee or Assignee’s duly appointed attorneys or
agents.

Whenever requested to do so by Assignee or its successors, assigns of other legal representatives,
Asgignor shall execute and deliver any and all applications, asgignments of other ingtruments, take all
lawfu) oaths, do all acts necessary or required for the assignment, procurement, maintenance, enforcement
and defense of the patents and applications referred to herein and execute without further consideration
such further assurances and other instruments as may reasonably be required by Assignee to vest all rights
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and interests in the Assignee, and to allow Assignee and iis successors, assigns or other legal
representatives to apply for and obtain letters patent of any country or to Dther,iwise protect their respective
interests therein. ‘

And the Assignor hereby covenants that it is the sole and lawful owner of the entire and
unencumbered right, title and interest in and to the foregoing and has the fulll right to convey the entire
interest herein assigned, and that it has not executed, and will not execute, any agrecment or assignment
to conflict herewith. ‘

And the Assignor hereby authorizes and requests the Commissioner ok Patents and Trademarks of
the United States to issue such letters Patent, as shall be granted upon said application or applications
based thereon to said Assignee, its successors and assigns. \

| ‘ . |
IN WITNESS WIIEREQF, Assignor hag hereunto set my hand jand seal this _ __ day of

December, 2001.
ASSIGNOR:

M. Rigdon Lentz

State of Tennessee )
|
\
County of )SS‘
Then personally appeared the above named individual who acknowledged the foregoing
instument to be free act and deed, before me, this ___ day of _ 2001.
WNotary Public
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SCHEDULK 2
Collateral

The Collateral consists of all of the Company’s right, title and intercst; in and to the following:

All goods and equipment now owned or hereafter acquired, including, without limitation, all
machinery, fixtures, vehicles (including motor vchicles and trailers), and any interest in any of the
foregoing, and all attachments, accessories, accessions, Teplacements, substitutions, additions, and
improvements to any of the foregoing, wherever located; :

All inventory, now owned or hereafter acquired, including, without himitation, all merchandise,
raw materials, parts, supplies, packing and shipping maltcrials, work in process and finished products
including such inventory ag i3 temporarily out of the Company’s custody oifnssession or in transit and
including any returns upon any accounts or other proceeds, including nsurange proceeds, resulting from
the sale or disposition of any of the foregoing and any documents of title representing any of the above;

All contract rights and general intangibles now owned or hereafter cquired, including, without
limitation, goodwill, trademarks, service marks, trade styles, trade names, patents, patent applications,
leases, license agreements, franchise agreements, blueprints, drawings, purrjaase orders, customer lists,
route lists, infringements, claims, computer programs, computer discs, computer tapes, literature, reports,
catalogs, design rights, income tax refunds, payments of insurance and rights tF payment of any kind;

All now existing and hereafter arising accounts, contract rights, royé:ﬂties, license rights and all
other forms of obligations owing to the Company arising out of the sale or leasc of goods, the licensing of
technology or the tendering of services by the Company, whether or not eam =d by performance, and any
and all credit insurance, guaranties, and other security therefor, as well as allgmemhandise returmed to or

reclaimed by the Company: I

All documents, cash, deposit accounts, securities, securitica enfitlements, securitics accounts,
investment property, financial assets, letters of credit, certificates of deposit, instruments and chattel paper
now owned or hereafter acquired and the Company’s Books relating to the furii:going;

All copyright rights, copyright applications, copyright regisirations and like protections in each
work of authorship and derivative worle thereof, whether published or unpublished, now owned or
hereafter acquired; all trade secret rights, including all rights to unpatcnfed inventions, lknow-how,
operating manuals, license rights and agreements and confidential information, now owned or hereafter
acquired; all mask work or similar rights available for the protection of semidonductor chips, now owned
or hereafter acquired; all claims for damages by way of any past, present and future infringement of any
of the foregoing; and !

|
All the Company’s books relating to the foregoing and any and all claims, rights and interests in
any of the above and all substitutions for, additions and accessions to and proceeds thereof.
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