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TERMINATION AND RELEASE AGREEMENT

THIS AGREEMENT is made as of the 13" day of August, 2007.

BETWEEN:
VENTURES WEST 8 LIMITED PARTNERSHIP

(hereinafter referred to as "Ventures West");
- and -
NEW GENERATION BIOTECH (EQUITY) FUND INC.
(hereinafter referred to as "NGBF");
-and -
H.I.G. VENTURE PARTNERS II, L.P.
(hereinafter referred to as "HIG LP"),
-and -
H.I.G. VENTURES - NEURAXON, INC.
(hereinafter referred to as "HIG Inec.");
-and -
NEUROVENTURES FUND, LP
(hereinafter referred to as "NeuroVentures");
-and -
NEURAXON (USA), INC.
(hereinafter referred to as "NeurAxon US");
-and -
NEURAXON INC.
(hereinafter referred to as "NeurAxon Canada");
-and -
BDC CAPITAL INC.
(hereinafter referred to as "BDC").
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WHEREAS pursuant to a debenture purchase agreement dated as of January 18,
2007 (the "Purchase Agreement") between Ventures West, NGBF and BDC (together the
"Canadian Purchasers"), HIG LP, HIG Inc. and NeuroVentures (together, the "US
Purchasers") and NeurAxon Canada and NeurAxon US, NeurAxon Canada agreed to issue
senior secured debentures to the Canadian Purchasers (the "Canadian Debentures") and
NeurAxon US agreed to issue senior secured debentures to the US Purchasers (the "US
Debentures");

AND WHEREAS the Canadian Purchasers and the US Purchasers have the
benefit of certain security documents (the "Security Documents") executed in their favour by
NeurAxon Canada and/or NeurAxon US in connection with the Canadian Debentures and the US
Debentures, as more fully described below;

AND WHEREAS certain security interests have been registered against
NeurAxon Canada and NeurAxon US pursuant the Personal Property Security Act (Ontario) and
with the Canadian Intellectual Property Office and with the United States Patent and Trademark
Office (the "Registered Security");

AND WHEREAS the Canadian Purchasers and the US Purchasers have desire to
convert their Canadian Debentures and US Debentures, as applicable, into series one class A
preferred shares of NeurAxon Canada (the "Series 1A Preferred Shares") and shares of series
one class A preferred stock of NeurAxon US (the "Series 1A Preferred Stock"), as applicable,
and have delivered notice to such effect to NeurAxon Canada and NeurAxon US, as applicable;

AND WHEREAS NeurAxon Canada and NeurAxon US have entered into a
redemption agreement pursuant to which they have agreed to redeem the Canadian Debentures
and the US Debentures, as applicable;

AND WHEREAS NeurAxon Canada and NeurAxon US have agreed to issue
Series 1A Preferred Shares and shares of Series 1A Preferred Stock, as applicable, to the
Canadian Purchasers and the US Purchasers, as applicable, upon the conversion of the Canadian
Debentures and the US Debentures;

AND WHEREAS the parties desire to terminate the Security Documents
immediately following the conversion and redemption of the Canadian Debentures and the US
Debentures;

AND WHEREAS the parties desire to discharge the Registered Security
immediately following the conversion and redemption of the Canadian Debentures and the US
Debentures;

NOW THEREFORE this Agreement witnesses that in consideration of the
respective agreements of the parties herein contained and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by each party, the
parties hereby agree as follows:
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Canadian Security Agreement

The Canadian Purchasers, the US Purchasers and NeurAxon Canada, being party to a
security agreement dated as of January 18, 2007 (the "GSA") agree that, notwithstanding any
provisions of the GSA to the contrary, the GSA is hereby irrevocably terminated as of the date
hereof and shall be of no further force and effect. The parties hereby unconditionally and
irrevocably release and discharge each other from any and all obligations arising under the GSA.

Addition of Party to Security Agreements

The Canadian Purchasers, the US Purchasers, NeurAxon Canada and NeurAxon US,
being party to an addition of party to security agreements dated as of March 2, 2007 (the
"Addition of Party to Security Agreements") agree that, notwithstanding any provisions of the
Addition of Party to Security Agreements to the contrary, the Addition of Party to Security
Agreements is hereby irrevocably terminated as of the date hereof and shall be of no further
force and effect. The parties hereby unconditionally and irrevocably release and discharge each
other from any and all obligations arising under the Addition of Party to Security Agreements.

US Security Agreement

The Canadian Purchasers, the US Purchasers and NeurAxon US, being party to a general
security agreement dated as of January 18, 2007 (the "Security Agreement") agree that,
notwithstanding any provisions of the Security Agreement to the contrary, the Security
Agreement is hereby irrevocably terminated as of the date hereof and shall be of no further force
and effect. The parties hereby unconditionally and irrevocably release and discharge each other
from any and all obligations arising under the Security Agreement.

IP Security Agreement

The Canadian Purchasers, the US Purchasers and NeurAxon Canada, being party to an
intellectual property security agreement dated as of January 18, 2007 (the "IP Security
Agreement") agree that, notwithstanding any provisions of the IP Security Agreement to the
contrary, the IP Security Agreement is hereby irrevocably terminated as of the date hereof and
shall be of no further force and effect. The parties hereby unconditionally and irrevocably
release and discharge each other from any and all obligations arising under the IP Security
Agreement.

Guarantee

The Canadian Purchasers, the US Purchasers, NeurAxon Canada and NeurAxon US,
being party to a mutual guarantee agreement dated as of January 18, 2007 (the "Guarantee")
agree that, notwithstanding any provisions of the Guarantee to the contrary, each of the parties
agree that the Guarantee is hereby irrevocably terminated as of the date hereof and shall be of no
further force and effect. The parties hereby unconditionally and irrevocably release and
discharge each other from any and all obligations arising under the Guarantee.
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Discharge of Security Interests

The undersigned hereby irrevocably authorizes Davies Ward Phillips & Vineberg LLP
and its agents to execute (if applicable) and to file (or cause to be filed) from time to time, all
such financing change statements, termination statements, discharges and other documents as
may be required to fully discharge all of the Security, including without limitation, the release
and discharge of the security interests in the intellectual property set forth in Schedule A hereto
and the security interests set forth in Schedule B hereto.

Miscellaneous

1. This Agreement shall be construed, interpreted and enforced in accordance with
the laws of the Province of Ontario and the federal laws of Canada applicable therein.

2. This Agreement shall enure to the benefit of and be binding upon the parties and
their respective successors and assigns.

3. This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed to be an original and all of which when taken
together shall constitute one and the same instrument.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF the partics have executed this Agreement,

VYENTURES WEST 8 LYMITED
eral partner

HIG, VENTURE PARTNERS I, L.P,

by

Name!
Title;

NEUROVENTURFES FUND, LP by its
general partner Nenro Ventures Capital
LLC

by

Name:
Title:

NEURAXON INC.

by

Name:;
Title:.

NEW GENERATION BIOTECH
(EQUITY) FUND INC.,, by ils agent
NGB Management Inc,

by

Neme:
Title:

H,1.G VENTURES -~ NEURAXON,
INC,

by

Naine:
Title:

NEURAXON (USA), INC.

by
Name;
Title:

BDC CAPITAL INC,

by
Name;
Title:

Signature Page — Termination and Release Agreement
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Aug-10-2007 05:25pm  From~GENESYS CAPITAL 416%863328 T-873  P.012/018  F-121

IN WITNESS WHEREDOF the parties have executed this Agresment.

VENTURES WEST 8 LIMITED NEW GENERATION BIOTECH
PARTNERSHIP, by its genera] partner EQUITY) FUND INC.. by ity agent
Venturas West 8 Management Ltd. NGB Management
by by -
Name: Name: :
Title: . Title:
HI1.G. VENTURE PARTNERSIT, L.P. HLG VENTURES - NEURAXON,
INC.
by by
Name: Name:
Title: Title:
NEUROVENTURES FUND, LP by its NEURAXON (USA), INC.
general parer NeuroVentures Capital
LLC
by by -
Name: . Name:
Title: : Title:
NEURAXON INC. BDC CAPITAL INC.
by by
Name; ‘Nmne:
Title: Title:

Stgnature Page — Termination and Release Agreement
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AUG-BT-2eB7 17:01 FROM: T0: 13853797274 P.12719

N WITNESS WHEREOF the parties have oxecuted this Agreement.

VENTURES WEST 8 LIMITED NEW GENERATION BIOTECH
EARTNERSHIP, by its peners] partner (EQUITY) FUND INC., by its agent
Ventares West 8 Managomenit Lid, NGB Manogentent Ing.
hy - - fonlaci by ottty

Name: Narne:

Title: 'ﬁg]e: b
HJLG. VENTURE PARTNERS IL, L.P. HJ.G VENTURES — NEURAXON,

A5 p INC, "}

by Vs wili ..'A ;.--..‘ by l. :

Namé: ﬁ i Dk

Title: /¢ pa7 g

ﬁ%gwﬁ rres.

NEUROVENTURES FUND, LP b its NEURAXON (YSA), INC.
general partner Neuro Ventures Capital
LLC
by - by

Name: Name:

Title: : Title:
NEURAXON INC. BDC CAPITALING,
by by

Name: ' | Name:;

Title: ' Titte;

Signature Page — Termination and Release Agreement
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08/08/07 THU 06:44 FAX 1 202 828 8991 JW MARRIOTI‘ BC id1014

IN WITNESS WHEREOF the parties have exccuted this Agrecment,

VENTURES WEST 8 LIMITED NEW GENERATION BIOTECH
PARTNERSHIP, by its general pariner (EQUITY) FUND INC,, by its agent
Venturus West 8 Managernent Ltd, NGB Management Inc.
by by .
Name: Name:
Title: Title;
H.IG. VENTURE PARTNERS I, L.P. H.1.G VENTURES — NEURAXON,
INC.
by by
Name: Name:
Title: Title:
NEUROVENTURES FUND, LY by its NEURAXON (USA), INC.
generul pariner Nguro Ventures apital
LLC ﬂ
by /V‘ ) by
Name: (\ARY QA w\t o Name:
Title: (Y\%t’ \1\\ ire W TlFle:
NEURAXON INC. BDC CAPYTAL INC.
by by
Namuo: Nume:
Title: Title:

Signature Page — Termination and Rulense Agreement
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IN WITNESS WHEREOF the parties have executed this Agreement,

VENTURES WEST 8 LIMITED
PARTNERSHIP, by its general partner
Ventures West 8 Management Ltd.

by
Name;
Title:

H.I.G. VENTURE PARTNERS II, L.P.

by
Name:
Tide:

NEUROVENTURES FUND, LP by its
general partner NeuroVentures Capital
LLC

by
Name:
Title:

NEURAXON INC.

by ; s-s MB!& IS
Name:
Title;

NEW GENERATION BIOTECH
(EQUITY) FUND INC,, by its agent
NGB Management Inc.

by
Name;
Title:

H,1.G VENTURES -~ NEURAXON,
INC.

by
Name:
Title:

NEURAXON (USA), INC.

Name:
Title:

BDC CAPITAL INC.

by
Name;
Title:

Stgnature Page — Termination and Release Agreement
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IN WITNESS WHEREOF the partics have executed this Agreement.

VENTURES WEST 8 LIMITED
PARTNERSHIP, by its general partner
Ventures West 8 Management Ltd.

by

Name:
Title:

H.LG. VENTURE PARTNERS 11, L.P.

by

Name:
Title:

NEUROVENTURES FUND, LP by its
geaeral partner Neuro Ventures Capital
LLC

by

Name:
Title:

NEURAXON INC.

by

Name:
Title:

- AT

NEW GENERATION BIOTECH
(EQUITY) FUND INC,, by its agent
NGB Managemeat Inc.

by

Name:
Title:

H.1.G VENTURES - NEURAXON,
INC.

by
Name:
Title:

NEURAXON (USA), INC.

by
Name:
Title:

BDC CAPITAL INC.

bywm

Title:
bl
MY oteingA
Vinsetal, g de -

Signature Page — Termination and Release Agreement
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SCHEDULE A

List of Trade-marks

Description or
Ilustration of Trade-mark

Registration Date

Registration Number

NOPIOID
01051030

Pharmaceutical preparations for the
treatment of painful neurological
disorders and complex pain disorders
namely, neuropathic pain recurring
severe headaches such as migraine,
cluster headache and chronic tension
type headache severe chronic pain
such as post-trauma and post-surgical
pain and pain associated with cancer.
Specifically the preparations will
possess activity at both the nitric
oxide synthase enzymes and the opiate
receptor family of receptors, both
analgesic mechanisms useful in the
neurological and pain disorders listed
above.

FD: 2005-05-19

App No.:1258234

NOPIATE
01051030

Pharmaceutical preparations for the
treatment of painful neurological
disorders and complex pain disorders
namely, neuropathic pain recurring
severe headaches such as migraine,
cluster headache and chronic tension
type headache severe chronic pain
such as post-trauma and post-surgical
pain and pain associated with cancer.
Specifically the preparations will
possess activity at both the nitric
oxide synthase enzymes and the opiate
receptor family of receptors, both
analgesic mechanisms useful in the

FD: 2005-05-19

App No.:1258233
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neurological and pain disorders listed
above.
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List of Patents

Description or

Illustration of Patent Filing Date Status

Tricyclic Compounds with NOS October 9, 2001 60/327,317

Activity
Expired in favour of US
10/265,624

Tricyclic Compounds with NOS October 8, 2002 10/265,624

Activity
Good Standing

Patent no. 6,919,328 B1

Amino Benzothiazole Compounds with
NOS Activity

August 7, 2002

60/401,333

Expired in favour of

PCT/CA03/01185

Amino Benzothiazole Compounds with August 7, 2003 PCT/CA03/01185

NOS Inhibitory Activity
Good Standing

Amino Benzothiazole Compounds with August 7, 2003 WO 2004/014885 Al

NOS Inhibitory Activity
Publishing Date:
Feb 19, 2004

Amino Benzothiazole Compounds with Feb 03, 2005 PCT/CA03/01185

NOS Inhibitory Activity
National Phase entry into Tier I
countries.
Bermreskin & Parr ref# 14189-
10 Clark and Elbing ref#
50361/003001

Amino Benzothiazole Compounds with Nov 24, 2004 10/995,146

NOS Inhibitory Activity

Updated with Chung
neuropathic pain data for
MCR120 and MCR 122
Bereskin & Parr ref # 14189-8

Patent no. 7,141,595 B2
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Substituted Indole Compounds Having April 13,2005 60/670,856
NOS Inhibitory Activity
PCT/US2006/013,818
US Provisional — Clark and
Elbing ref# 50361/004001
Substituted Benzimidazole Compounds May 13, 2005 60/682,043
with Dual NOS Inhibitory Activity and ‘
Mu Opioid Agonist Activity US Provisional — Clark and
Elbing ref# 50361/005001
Substituted Indole Compounds with N/A 11/404,267
NOS Activity
US Provisional - Divisional
Filing of US/60/670,856
In Vivo Animal Models of Migraine N/A US 60/791,851
Filed - University of Arizona
Second NOS Opiate Series N/A Preparation
Dual Action NOS Inhibitors N/A Preparation
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SCHEDULE B

Registration No. - 20070118 0918 1862 8176

Registration Period - Syears

Debtor - NeurAxon Inc.

Secured Party - New Generation Biotech (Equity) Fund Inc.

Ventures West 8 Limited Partnership
H.1.G. Venture Partners II, L.P.
H.I.G. Ventures — NeurAxon, Inc.

NeuroVentures Fund, LP
Amendment (A)
Registration No. - 20070301 1454 1862 1054
Amended to add BDC Capital Inc. as a secured party
Tor#: 1971249.2
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