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Paol Royalty Pund Holdtags XX
50 California Sirest, Syite 3008
San Franeisoo, Califhrnia 94113

NMarch 12, 2008

Yerus Phannaceuticals, Ing,

12671 High Bluif Dyive, Sulle 200
San Dispo, CA 82130

Astention: Chaitmsn

Ladies and Geatloman:

Reforency is hereby made to (i) the Revenue Interests Assignment Agreement betweon Verus
Pharmacewticals, Inc. {“Verns™} and Pan! Royalty Fund Holdings 11 (“Payl™) dated ss of March
29, 2005 {as the seme may be rmended, restated, supplomented or otherwise modified from time
to time, the RIAA™), (i the Purchase Agreement botwsen Verus and Sclele Phamma Juo.
{“Scigld™) dated as of March 12, 2008 {(the “Scicle Agrasment™ and (i) the Termination,
Amendatory and Payment Agreement between Verus and Paul dated a3 of March 12, 2008 (the
“Tsrmination Agvesment™). Al capitalized terms used but not otherwise defined herein have the
meanings assigned to them in the Termnination Agresment,

Verus hes informed Paul, that Veruy intends to sell to Scisle all or a substentisl portion of its
inferests In the Twinjeet product ay described In the Sclele Agreement. Pursuant 10 the teyme of
the RIAA and the Termination Agreamend, Vers is oblipated to pay ws the Ounistanding
Asmounts, In exchange for g partial payment of the Outstanding Amyounts, Verars has requested
that we provide the consent as set forth herelp, which we have agreed 1o do in socordapce with
the terms herein,

For purposes of the foregolng, Pant hereby ackuowledges and agrees with Verus as foilows:

Effective npon receipt by Paul of & payment from Seiele and Verus In an aggregate amount squal
to 818,000,000 {the “Pavoff Amount™ as contemplated by the Sciele Agreement, of which
$16,000,000 shall be sent by wire transfer from Suiele (the “Sclele Amount™) and $2,000,000
shail be sent by wire teansfer by Verus (the “Verus Payoff Amount™), Paul: () walves any and all
rights granted under the RIAA to claim the pwrchase and sale transaction contermplated by the
Scielo Agresmont constitutes g breach of the RIAA and (i) consents to the sale of the Perchased
Assets (as defined in the Sclele Agroement) freo and clear of any and all Hens, seourity interests
and other rights of Paul {o the Purchased Assels (whick sre heveby released and discharged);
provided, that the foregoing shall not constifite a veleasa of the seourity interest of Paul in any
other property of Verus, including without Timitation, any rights Verus mey huve pursusnt to the
Purchase Agreoment (including, without limitation, the dght to reveive any Purchase Prics
bayments snd any procesds or payrsenis made fo Verus pursvant to Seotlon 2.7 of the Sciele
Agreement).

-

The Payeff Amouni shall be paid to by wire transfer as follows:

1NY/ARR6274.20
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. Banl: Cliibank N.A,
451 Montgomery Street
San Franoisco, CA 94104
SWIPT: CITIUS33
ABA Routing No.! 321171184
Acocout No.: 201744513
Bepsfielary: Paul Royalty Fund Holdings I
Contact Person: Lindy Chen (415)283-4360, Ichen@paslcap.com

THIS LETTER SHALL BE GOVERNED BV AND CONSTRUED IN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORR (WITHOUT
REGARD TO THE CONFLICT OF LAWS PROVISIONS THEREOF) AND MAY BE
AMENDED ONLY IN A WRITING EXECUTED BY ALL OF THE PARTIES REREYO,

This jetter may be exccuted in idoutical counterpants, each of which shall b docraed to be an
original and all of which together shall be deswned to constitute one and the same instrument,
Delivery of an executed counterpart of a signatute pege to this letter by facsimils or other
electronic fransmission shall be effective as delivery of an original counterpart of this letter,

Sciele is entitled to receive & copy of this letter and is entited to rely wpon the agreements of
Paul contained herel. Upon reosipt of the Verss Payoff Amount, Paul shall send confirmation
theveof via emadl to Lzacks@sciclo.cons

LNYARE852T4. 10
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Vory woly yours,

PAUL ROYAL [ HOLDINGS 1T
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igmatiee Bage ta Bepuflletier].
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