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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

Sankyo Company, Ltd.
[- 25~ 0Y

Additional name(s) of conveying party(ies) attached? [ Yes

X No

3. Nature of Conveyance:
[ Assignment [ Merger
[0 Security Agreement O Change of Name

[X Other Notice of Release and Termination of Security
Interest

Execution Date: December 29, 2003

2. Name and address of receiving party(ies) «

Building 300 f‘: E
San Diego, CA 92121 e
Street Address: 9390 Towne Centre DE}\{@
Building 300 R
GO
City: San Diego State: CA ZIP: 92121
Additional name(s) & address(es) attached? [ Yes [X] No

0

RIEN

34

Name: Metabasis Therapeutics, Inc. - ?’J_s_

Internal Address: 9390 Towne Centre gﬁve o

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

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

A. Patent Application No.(s) B. Patent No.(s) 6,489,476
Additional numbers attached? [] Yes [ No
5 2‘::;:::dzcri‘?:zz:;eﬁiir:]gg(;’é:?nn;nt should be ?[] Total number of applications and patents involved:
mailed:
Name: Paul, Hastings, Janofsky & Walker 7. Total fee (37 CFR 3.41)............ $40.00
Internal Address: 3579 Valley Centre Drive D4 Enclosed
San Diego, CA Authorized to be charged to deposit account
92130 8. Deposit account number:
Street Address: P.O. Box 919092 50-2613
City: San Diego_State: CA ZIP: 92191-8092
DO NOT USE THIS SPACE

9. Signature.

Donac L i e Mo 91,104

Reonn s Budh

Name of Person ‘Signing

1]y

Signature Date
Total number of pages including cover sheet, attachments, and documents;@
Mail documents to be recorded with required cover sheet information to:
! ioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
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NOTICE OF REIEASE AND TERMINATION OF SECURITY INTEREST

(N U.S. PATENTS)

WHEREAS, METABASIS THERAPEUTICS, INC., 2 Delawarc corporation (herein
referred to as “Metabasis”), owns the letters patent, and/or applications for letters patent, of the

United States more paxtacularly described on Schedule 1-A annexed hereto as part hereof (the
“Patents™);

WHEREAS, Metabasis was formerly obligated to SANKYO COMPANY, LTD,, a
Japanese corporation (herein referred to as “Sankyo’™), baving entered into a Security Agreement
dated June 30, 1999 (the “Security Agreemenr™) with Sankyo; and

WHEREAS, pursuant to the Security Agreement Metabasis had granted 1o Sankyo a
security interest in, and mortgage on. all right, title and interest of Metabasis in and to the
Patents, together with any reissue, continuation, continuation-in-part or extension thereof, and all
proceeds thercof, including any and all causes of action which may exist by reason of
infringement thereof, for the full term of the Patonts (the “Collateral”), to secure the prompt
payment, performance and observance of the Obligations, as defined in the Convertible Term
Loan Agreement, dated as of June 30, 1999, between Metabasis and Sankyo;

. WHEREAS, notice of the above sccurity interest was filed as a NOTICE OF SECURITY
INTEREST and recorded with the 1J.S. Patent and Trademark Office under Reel No. 010058,
Frame Nos. 0441 through 0444,

WHEREAS, Metabasis has paid all amounts duc under the Convertible Loan Agreement,
dated as of June 30, 1999, and Sankyo has acknowledged and confirmed receipt of all amounts
due in full and complete satisfaction of Metabasis’s obligations under the Convertible Loan
Agreement, as such obligations relate to the Collateral;

NOW, THEREFORE, Sankyo hereby releages and terminates in full all of Sankyo’s
mortgagcs, liens, security or other Interests, and other encumbrances of any kind (collectively,
the “Liens™) in and on the Collateral, and further acknowledges that it has released and
relinquished any right, title or interest it may have in the Collateral, and that Metabasis
Therapeutics, Inc. is the proper assignee for the Collateral, including U.S. Patent Nos. 6,054,587,
6,110,903 and 6,284,748 patents as recorded under Reel/Frame Nos. 009222/0659, 009192/0216

and 009224/0348, respectively, and that it has no ownership interest in said patents or any of the
Collatexal.

Additionally, Sankyo hereby anthorizes Paul, Hastings, Janofsky and Walker LLP (“Paul

Hastings’”), Metabasis’s legal counsel, to file this or similar documents with the United Staxes
Patent and Trademark Office in order to evidence the termination of any such Liens.

SAN/78345.1
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IN WITNESS WHERFEQOF, Sankyo bas caused this Notice of Release and Termination of
Security Interest ta be duly executed by its officer thereunto duly authorized as of the 22 day of
December, 2003.

ACKNOWLEDGED AND ACCEPTED BY

SANKYO COMPANY, LTD.

B”W,%E?!&— s
Npm - BSaru o
M)’E’ cTor

Finpnce Pe /;arrmnT
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USS.N:

Title:

Filed:

Related Foreign Application:
Filed:

U.S.S.N.:

Title:

Filed:

Subscquent Related U.S: Continuation
Application:

Filed:
Related Foreign Applications:

Filed:

U.8.S.N.:
Tide:
Filed:

Subsequent Related U.S. Divisional
Application:

Filed:
Related Foreign Applivation:
Filed:

U.S.S.N.:
Title:
Filed:

Subsequent Related U_S. C-I-P
Application: .

Filed:

SAN/7SE00.2

Rz 00 &L ERB

SCHEDULE I
ITEM A

R.S44 P08

09/036,327; now U.S, Patent No. 6,284,748

“Iovel Purine Inhibitors of Fructosc-1, 6-Biphosphatase™
3/6/98

PCT/US98/04502

3/6/98

09/036,329; now U.S. Patent No. 6,110,903

“Nove] Benzimidazole Inhibitors of Fructose-1,6-Biphosphatase”
3/6/98 )

547,2%2; now U.S. Patent Na. 6,399,782

4/11/2000

PCT/US05/04498
363/Ca)/98 (India)
01-1998-00516 (Philippines)
98103291 (Taiwan)

58/1936 (South Affica)

3/6/98

09/036,328; now U.S. Patent No. 6,054,587
“Novel Indole and Azaindole Inhibitors of Fructose-1,6-Biphosphatase™
3/6/98

479.384: now U.S. Patent No. 6,294,672

1/5/2000
PCT/US98/04501
3/6/98

60/111,077

*Novel Heteroaromatic Inhibitors of Fructosc-1,6-Biphosphatase”
12/7/98

389,698; now U.S. Patent No. 6,489,476

9/3/99

Page 1l of 2
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USSN.: 60/114,718

Title: “A Combination of FBPase Inhibitors and Insulin Sensitizers for the
Treatment of Diabetes™

Filed: ) 12/24/9%

U.S.S.N.: 09/263,165

Title: “Novel Prodrugs for Phosphorous-Containing Compuonds and Thezr
Use in the Treatment of D1abetcs"

Filed: 3/5/99

* Page2 0f2
SAN/TEB00.2 )
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hagm——— ATTORNEYS ATLAW Broomfield, CO
L(:OOleV GOdW&I‘d LLP 720 5664000
‘ 4401 Eastgate Mall g;:;s‘:gfs’ (;(:3‘3
San Diego, CA Reston, VA
92121-1909
Main 858 550-6000 703 456-3000
Fax 858 550-6420 San Francisce, CA
| 415 693-2000
December 3, 2003 www.cooley.com
- ‘ CHARLES J. BAIR
ViA FEDERAL EXPRESS AND E-MAILL . (858) 550-6142
cbair@cooley.com

Mr. Hitoshi Suzuki

Vice-Director, Finance Department
Sankyo Co., Ltd.

3-5-1, Nihonbashi Honcho
Chuo-ku, Tokyo 103-8426

JAPAN

Re: . Metabasis Therapeutics, Inc.
Notice of Action by Written Consent of
Stockholders and Release of Security Interest

Dear Mr. Suzuki:

As counsel for Metabasis Therapeutics, Inc. (the “Company’) and in connection with the
Company’s Series E Preferred Stock financing (the “Series E Financing™), the closing of which
occurred on October 28, 2003, we enclose and provide, pursuant to Section 228(e) of the General
Corporation Law of Delaware, a notice of action by written consent of the stockholders of the
Company taken on October 22, 2003.

Also in connection with the Series E Financing, the Company amended and restated that
certain Amended and Restated Investors’ Rights Agreement, dated October 18, 2001 (the
“Series D IRA”), between the Company and the investors listed on Exhibit A thereto. Enclosed
is (i) a marked copy of the text of that certain Amended and Restated Investors’ Rights
Agreement, dated October 28, 2003 (the “Series E IRA”), between the Company and the
investors listed on Exhibit A thereto, reflecting changes from the Series D IRA, (i1) a clean copy
of the Series E IRA, executed by the requisite parties necessary to amend and restate the Senes D
IRA in accordance with its terms and (iil) a clean signaturc page to the Series E IRA (the
“Signature Page”). As a courtesy, we are requesting that Sankyo Co., Ltd. (“Sankyo™) execute
the Signature Page to acknowledge the amendment and restatement of the Series D IRA in the
form of the Series E IRA.

In addition, in connection with the Company’s payment in full on October 31, 2003 of all
principal and accrued Interest under that certain Convertible Term Loan Agreement, dated June
30, 1999 (the “Loan Agreement”), between the Company and Sankyo, and the corresponding
termination of the security interest granted pursuant to that certain Security and License
Agreement, dated June 30, 1999 (the “Security Agreement™), between the Company and Sankyo,
in accordance with Section 18 thereof, we are requesting that (i) Sankyo authorize the
Company’s filing of a UCC-3 Financing Statement Amendment (the “UCC-3") with the
California Secretary of State terminating the effectiveness of the UCC-1 Fipancing Statement

PATENT
REEL: 014892 FRAME: 0325



OAEOLEOSE (4) L2BSBR B 000101018585508420  BE: TR (R 4% B ” R 344 ' W'P.oa

|Cooley Godward 1L1LP]

Mr. Suzuki
Sankyo Co., Ltd.
December 3, 2003
Page Two

relating to Sankyo’s security interest in the Collateral (as defined in the Security Agreement) and
(ii) Sankyo execute the enclosed release (the “Release”) terminating the Notice of Security
Interest filed with the United States Patent and Trademark Office relating to Sankyo’s security
interest in the Intellectual Property Collateral (as defined in the Security Agreement).

We would very much appreciate it if you would (i) execute the Signature Page, (ii)
countersign this letter to indicate your authorization of the Company’s filing of the UCC-3, (iii)
execute the Release and (iv) retumn executed copies of the Signature Page, this letter and the
Release as soon as possible to my attention at Cooley Godward LLP, 4401 Eastgate Mall, San
Diego, CA 92121. In addition, please fax copies of the executed Signature Page, letter and
Release to my attention at (858) 550-6420 as soon as possible. Please retain duplicates of the
executed Signature Page, letter and Release for your records. Should you have any questions
with respect to the foregoing, please do not hesitate to contact me at (858) 550-6142.

We greatly appreciate your prompt attention to this matter. Thank you in advance for your
help.

Sincerely,

COOLEY GOpwWARD LLP

Acknowledged and agreed to as of December 2_?_, 2003:
SANKYO CO., LTD.
By: %

e figaru  Kondz

Title: Directar
Enclosures : F:'n ance Je /Jarfmen;f

cc: Paul K. Laikind (w/o enclosures)
: Frederick T. Muto, Esq. (w/o0 enclosures)
Jason L. Kent, Esq. (w/o enclosures)
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SIGNATURE PAGE
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SANKYO:

SANKYO COMPANY, LTD.

By: W’;%
NWIU Kounda

——

Title: Divartor
Firarce pe/arrmek-f

[SIGNATURE PAGE TO '
AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]

PATENT
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RELEASE
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