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EFFRX INC.
as Pledgor

AND

ATENEUM AB
as Security Agent

Pledge agreement regarding patents
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PLEDGE AGREEMENT

This pledge agreement (he"Agreement’) is-made on 12 July 2010,
BETWEEN:

{1 EFFRXING., g Florida, U.S. corporation having its principatl office at 801 Hertage
Drive, Suite 208, Jupiter, FL 33477, USA {(the "Pledgor),

{(H Ateneum AB, Reg. No. 556521-4381, a Swedish company with address Box 1246,
262 23 Angetholm, Sweden, on its own benalf and in its capacity a8 security agent
representing the Lenders (the “Security Agent”); and

(3 for the purpose of Clause 18 only, the lenders set outin Appendlx 1 (the “Lenders™.

WHEREAS:

{A) Fursuant to cerain Fromissory Notas (as defined below), the Lenders have
agreed to make bridge loan facilities available to-the Pledgor.

{B) The Pladgoer has agreed to provide collateral to the Lenders, being represented by

the Security Agent, to secure the Pledgor's obligations and fiabilities under the
Fromissory Notes on the lerms and conditions set out in this Agreement.

IT IS AGREED as follows:

1 Detinitions

1.1 Unless otherwise defined herein, terms defined in the Promissory Notgs have the
same meanings when used in this Agreament.

1.2 i this Agreemeant, the following definitions are used:

"Business Day” means a day (ather than a Saturday or Sunday) onwhich hanks
are open for general business in Miami; Btockholm, Jeddah and Paris.

"Collateral” means the Patenis:

‘Bocuments’ means documents of tille or a receipt of the type described in Section
7-201 (2) of the Uniform Commercial Code.

“Governmental Authority” means any nation or governmant, any state or other
political subdivision thereof and any entity exercising execulive, isgislative, judicial,
reguigtory or administrative functions of or pertaining to government.

“Law"in singular form and “Laws™ in plural form mean all ordinances, statutes,
rules, regulations, orders, injunciions, wrilts, ot decrees of any Governmental

Authority or political subdivision or agency thereof, or any court or similar antity
astablished by any thereof. ‘; : ;
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"Lien" means any mortgage, deed of trust, deed to secure debt, grant, pledge,
security inferest, assignment. encumbrance, judgment, financing statemert, llenor
charge of any kind, whether perfected or unperfected, avoidable or unavoidable;
consensual or non-consensual including, withowt imitation, any conditional sale or
other title retention agreament, filed or unfiled tax fiens, any lease in the natwre
thereof, and the filing of or agreement 1o give any financing statement undar the
Uniform Commercial Code of any jurisdiction, excluding the precautionaty filing of
any financing statement by any lessor in a true lease transaction, by any hailor in 8
trie balliment transaction ¢r by any consignor in a true consigniment transaction
under the Uniform Commercial Code of any jurisdiction o the agreement to give
any financing staterment by any lessee in a rue lease transaction, by any briles ina
true ballment transaction or by any consignee in a rue consigrnment transaction.

“Majority Lenders" means a Lender or Lenders whose outstanding principal
amount of loan to the Pledgor aggregate more than 86 2/3 per cent of all the loans
made under the Fromissory Noles then sutstanding.

"Batents” means the patents and patent applications listed i Appendix 2;

"Pledge” means the first priority Lien on and security inferest over the Collateral
created hereunder in favodr of the Lenders being represented by the Security
Agent;

"Promissory Notes" means the 8§ % annual coupon notes due 30 June 2012, dated
12 July, issued by the Pledgor to the Lenders;

"Register Authority” means any registration authority where the Patents are
registerad or whare the patent applications are filed.

“Secured Obligations” means alf present and future payment cbligations and
liabilities of the Pledgor under the Promissory Notes however and whenever
incurred or evidenced, arising prior o the date hareof or in connection herewith, and
all extensions or renewals thereof and all sums payable under or by virtue thereof
including, without imitation, all amounts of principal and interest and all expenses
incurred or paid by Security Agent in enforcing the Secured Obligations or this
Agraement or presenving any right of the Lenders thereunder or heraunder
(including, without imitation, obligations that would become dus but for the
operation of the automatic stay under Section 362(a} of the Bankruptcy Code, 11
.8.C. §362{a), including interest, fees, and other charges whether or not a claimis
aliowerd for such obiigations in any such bankruptcy proceedings, including costs of
collection and attorneys’ fees as more specifically described in the obiigations and
herein), whether arising in the ordinary course of businsss or ctherwise, and
whether held or to be held by Security Agent for its own account or as agaent for
angothet or others.

fn this Agreement, a reference to:
{a) any statule or statulory provision shislt be construed as a reference lo the
same as i may have bean, or may from time o tme be, amended, modified

or re-enacted;

{by apersoninclides ifs succassors and assigns; and

ey any docurment, agreement or olher instrument s a refarence to the same as
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it may have been, or may from time to time be, amsnded, novated, varied or
stiprlemsanted.

in this Agreement, save as exprassly defined herein, capitalised terms shali have
the same meanings as ascribed thereto in the Promissory Notes.

Unless a contrary indication appears, any reference in this Agreement o

{(a) “assets’ includes present and future properties, revenues and rights of
giyery description;

(b} any agreement of instrumant is a refersnce to that agresment or instrument
as amended or hovated,

{) a provision of law is a reference to that provision as amended or re-
enacted; and

—
O
e

a “regulation” includes any reguiation, rule, official directive, request or
guideline (whether ot not having the force of faw but, if not having the force
of faw, being of a type that would be prudent and customary for companies
of a similar standing to adhere to) of any governmental, intergovernmental
or supranational body. agency, department or reguiatory, self-regutatory or
other atthority or organisation.

Pledge of Collateral and Grant of Security

As ssourity for the due fulfilment of the Secured Obligations, the Pledgor hereby
irrevooably and unconditionally assigns, pledges and grants to the Lenders from
time 1o time, being represented by the Seeurity Agent, and agrees thatl the Lenders
representad by the Security Agent shall have a perfected and continuing securily
interest in, all of the Coliateral, wherever located, whether now owned or existing or
hereafter acquired or arising, The Pladgor further agrees that the Lenders
represented by the Security Agent shalt have in respect thereof all of the rights and
remedies of a secured party under any applicable Laws,

Perfection of the Pledge

The Lenders represented by the Sscurity Agent, upon execution of this Agreement
and the recording of a financing staternent, will have, and'will continue 10 have as
security for the Secured Obligations, a valid and perfected first priority Lien on and
security interest in all Collateral, fres of alt other Liens, claims and righits of third
pariies whatsoever .

The Pledgor accepts and acknowledges that in connection with the  execution of
this Agreement, the Fledgoer shall deliver all financing documents {including, without
mitation, 8 UCC-1 statensent as well as an assignment for security purposes in the
U.8. Patent Office) required by the Security Agant o befiled, registared or recorded
in order to create, in favouy of the Lenders representad by the Security Adent, &
perfected Lien in the Collateral in form and in sufficient number for filing, registration,
and recording with the State of Flonda and the US Patent Office, and after approval
of the Security Agent. without any undue delay, however no later than within six (6)
weeks of the date of this-Agreemaent, file such financing documents and provide
proot of such filing to Security Agent.

The Pledgor haraby undertakes to exaciute ail additional documents and take all

b
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5.2

other actions which may be required to perfect the Pledge created herein in all other
jurisdictions.

Continuing Security

The Pledge created by this Agreement shall be a continuing security and shall not
pe considered as discharged by any intarmediate payment or seftlement of the
whole or any part of the Secured Obligations and shall be binding until the Security
Agent (or anyone appoeinted by it} has confirmead inwiiting that all the Secured
Obligations have been unconditionally and irrevocably discharged in full

The Pledge created by this Agresmant is in addition to and is not in any way
prejudiced by any present or future pledge, guarantes of other security given in
raspect of the Secured Obligations.

The Sacurity Agent and the other Lenders are entitled to decide in thelr own
discretion which security interests and in what order such security interests shall be
applied towards the satisfaction of the Secured Obligations and the Pledgor shall not
be entitled o claim any right to any other security givert to the Security Agent or the
other Lenders in respect of the Secursd Qbligations.

Representations and Warranties
The Pledgot represents and warrants that:

(a) itis a corporation, duly incorporated and validly existing under the laws of
Fiorida;

{b) it has the power {0 enter into, perform and deliver, and has taken all
necessary action {0 authorise the entry into, performance and delivery of this
Agreament and the transactions contemplated by this-Agreement]

(o} this Agreement constitutes legally binding and valid obligations of the
Fledgor enforceable in accordance with its terms;

() the execution and performance of this Agreement will not breach the
constiutional documents of the Pledgor or any document or law-or regidation
by whick the Fledgor is bound;

{8y all necessary consents and authorisations requived in relation to the entry
into, performance, validity and enforceability of this Agreement have been
abtained and-arerin full force and effectand

{fi i has not taken any action nof have any staps been taken o legal
proceedings been starfed or threatenad against it for its winding-up,
dissolution, metger, division or re-organisation or for the appointment.of g
liquidatar, feceiver or similar officer of it or a material part of its assets. Save
for any action in connection with the Reorganisation.

The Pledgor further represents and warrants thal!
(&) ithas full ownership of the Collateral and no Lien or any other kind of

encumbrance is in existence over the Cellateral or any part thereof except for
the Pladge; c L7
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(b} there are no resfrictions applicable {0 the Pledgor or the Collateral,
praventing the Pledgor from pledging the Coliateral; and

{£) noinfringement by any third party has occurred or is threatensd 1o ccour i
respect of the Collateral, and the Coliateral (as utilised by the Pledgor in its
current business operations) do not infrings on any thitd party gights.

53 The representations and warranties set oul in Clauses 5.1 and 5.2 are deemed o
be made by the Pladgor by reference fo the facts and circumstances then existing

i ¥

{a) the date hareof, and

(0} the first day of each Interest Period.

& Undertakings by the Pledgor
8.1 The Pledgor shall not, unless otherwise expressly permitted under the Promissory
Nates:

(a) craate or perput to subsist any Lier over any Collateral other than the
Pledge:

(by sell, transfer or dispose of any Collateral or permit the sams to occur (other
than in cannection with the Reorganisation), and in particular, grant or permil
to aoour any licence or other agreemant which creates & right to use the
Colfateral or by which the Pledgor's ownarship in o rights to the Collateral
otherwise are imited other than the licence created under the Collaboration
and License Agreement dated 5 december 2008 and made between the
Pledgor and Nycomed GmbH (the "Nycomed Licence™);

(¢) take or permit the taking of any action whereby the rights attaching to any of
the Coliateral are amended;

{d} do or cause or permit to be done anything which will, or could be reasonably
expected to, materially adversely affect the Collateral or the rights of the
Sacurity Agert here under.

g2 The Pledgor shall ensure that the Patents are renewed when necessary and snsurs
that nothing will be done or omitted to be dune which could result in the expiry or
cancellation of the Patents.

8.3 The Pledgor shall provide the Security Agent with copias of any deciston ornotice
from any relevant Register Authority relating to the validity of the Patents.

8.4 The Pledgor shall keep the Security Agent informed of any infringement of patentiad
infringement of the Collateral that it becomes aware of and shalt promptly, in
consultation with the Security Agent, take any actions that may be necessary or
advisable to stop an infringement or a potential infringement of the Collaterat,
indiuding but not limited fo the initiating of court proceedings. The same shall apply
with respect to any defence actions required due to allegations diracted against the
Pledgar to the éffect that the use of the Collateral infringes the rights of any third
party, R
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The Pledgor shall keep Seourity Agent informed of the existence and progress of
any action of procesding against the Pledgor in ragpéct of this Agresment or tha
Piedge.

The Pledgor shall pay all present and future costs and fees, if any, imposed in
respectof tha Patents.

If the Pledgor does not comply with its obligations in Clause §.8, the Seourity Ageni
shall be entitied to pay any outstanding fees and take any actions of Measures
required on behalf of the Pledgor. The Fledgor shaill indemmnify and hold the Security
Agent harmiess in respect of all costs and expenses incurred by it as a resull
tharaaf. All such costs and expenses shall be included in the Becured Obligations.

At its own expense, the Pledgor will defend the title to the Coliateral {or any part
thareof), and promptly upen request execute, acknowledge and deliver any
financing statement, renewal, affidavit deed, assignment, continuation statement,
security agreement, cartificate, natice to financial ntermediary, orotherdogument
the Security Agent may reasonably require in order to perfect, presetve, maintain,
continue, protect andfor extend the Pledge and its priority. The Pledgor will from
Sirhe to time do whatever the Security Agent may reagonably request by way of
obtaining, exscuting, delivering, and/or filing financing statemants, and amendments
and renewals thereof and the Pledgor will take any and all steps and ohserve such
formalities as the Security Agent may request, i order to create and mainiain &
valid Lien upon, pledge of, or security interestin, the Collateral subject to no other
Liens or claims. The Pledgor agrees that a copy of a fully executed financing
statermant shall be sufficient to satisfy for all purposes the raguirements of a
financing staternent as set forth in the applicable Uniform Commerciat Code.

Enforcament

The Pledgor hereby irrevocably appoints the Security Agent as the Pledgor's
attorney-in-fact, with full authority in the place and stead of the Pledgor and in the
name of tha Pledgor or otharwise, from time to fime upon the occurrence anck during
the cortinuance of an Event of Default hereunder or under the Promissory Notes
and/or any ofher documients executed in connection therewith, in the Security
Agent's discretion to take any action and to execute any instrument o document
which the Security Agent may deam necessary or advisable to accomplish the
purposes of this Agreement and o exercise any rights and remedies the Security
Agert may have under this Agreement or applicable Law, ncluding. without
limitation; (i) o ask, demand, collect, sue for. recover, compromise, receive and give
acquittance and receipts for moneys due and 1o become due under or in respect of
any of the Collateral; {ii} to receive, endorse, and collect any drafts ar.other
instruments, documents and chattet paper, in connection with clause {hy above; and
{fiiy to file any claims or take any action or institute any proceedings which the
Sacurity Agenl may deem necessary or desirable for the coflection of any of the
Collateral or stherwise to enforce the rights of the Security Agent on behalf of the
Pledgor with respect to any of the Collateral. The power-of-attomey granted hereby
shafl be frrevocable and coupled with an interest.

Upon the oocurrance of an Event of Diefault {(and in addition to all of its rights,
powers and remedies under this Agreement), the Security Agant shall have all ofthe
rights and remedies of a sscured party under applicable Uniform Cormarcial Codes
and other applicable Laws.

The Security Agent may, in addition to other rights and remedies provided for hereing ; ‘V

./wﬁh B

T

PATENT

REEL: 028531 FRAME

: 0071



CELGAL ABAR S

7.4

7.5

7.6

8.1

or otherwise available {0 it but subject to the Nycomed Licence, sell the Coltaterat or
any part thereof at public or private sale, at any exchange. over the countar or
eclsawhers, for cash, on credit or for future delivery, and at such price or prices and
upon such other terms as the Security Agent may deem commercially reasonable or
otherwise in such manner as necessary to comply will applicable federal and state
Laws. Wpon consummation of any such sale the Security Agent shall have the right
to assign, transfer and defiver to the purchaser or purchasers at any such sale ‘and
such purchasers shall hold the property sold absolutely free from any claim or right
on the patt of Pledgor, and Pledgor hereby walves (to the exient permitted by Law)
all rights of redemption, stay andfor appraisal which it now has or may at any fime in
the future have under any rule of Law or statute now existing or hereafter enacted.
To the extent natice of sale shall be required by Law, the Security Agent shall give
Pledgor at least five days' notice of the time and place of any public sale or the time
after which any private sale is to be made, which Pledgor agree shall constitute
reasonable notification. At any such sale, the Lenders may bid {which bid may be, in
whole or in part, in the form of canceliation of a Securad Obligation) for and
purchase the whole or any part of the Collateral. The Security Agent shall not be
obligated to make any sale of Collateral regardiess of notice of sale having been
given. Security Agent may adjourn any public or private sale from time to time by
ahnouncement at the time and place fixad therefore, and such sale may, without
further notice, be made at the time and place to which it was so adjourned. if sale of
alt or any part of the Collateral is made on credit or for future delivery, the Collateral
s0 s0id may be retained by the Ssourity Agent untit the sale price is paid by the
purchaser or purchasers thereof, but the Security Agent shall not incur any fiability in
case any such purchaser or purchasers shall fail to take up and pay for the
Collateral so sold and, in case of any such fallure, such Collaterat may be sold again
upan like notice. Pladgor agrees that any sale of the Coltateval conducted by the
Secunty Agent in accordance with the foregoing provisions of this Clause 7.3 shall

‘be deemad o be a commercially reasonable sale under applicabls Uniform

Commercial Code. As an allernative to exercising the power of sale hersin conferred
upen i, the Security Agent may procesd by a suit or suits at Law or in equity to
foreclose the seourity interest granted under this Agreement and {o sall the
Collateral, or any portion thereof, pursuant to a judgment or decree of a court oy
courts of competent jurisdiction,

Any written notice of the sale, disposition or other intended action by the Security
Agent with respect to the Collateral which is sent by regular mail, postage prepaid,
to the Pladgor at the address sat forth for notices in the Promissory Notes, or such
other address of the Pledgor which may from time to time be shown on the Security
Agent's records, at least five (5) days prior to such sale, disposition or other action,
shall constitute reasonable notice to tha Pledgor.

The Security Agent shall be eniitied o the appointment of & receiver, without notice
of any kind whatsoever and without regard to the adequacy of any security for the
Securad Obligations or the solvenay of any party bound for its payment, 1o take
possession of all or any purtion of the Dollateral and/or the business operations of
the Pledgor and lo exercise such power as the coutt shall confer upoh such
receivar.

The Pledgor hershy waives any right fo require any marshalling of assets and any
simiar right.

Application of Proceeds
Ay manies received by the Security Agent in exercise of the rights, powers-ang
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8.2
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9.2

10

remediss under this Adreemant or by law shall be applied by the Sscurity Agentin
discharge of the Secured Obligations in the manner and order determined by the
Seeurity Agent.

in case of enforcement prior to bankruptcy only, when all of the Sscured Obligations
have been fully and irrevocably discharged; the surplus {if any) shall be paid to the
Fladgor.

Waiver of Defences

The obligations of the Pledgor hefeunder shall De unconditional and absolute and.
without imiting the generality of the foregoing, shall not ba released, discharged or
otherwise affected by:

(@) any axiension, renewal, settfernent, compromise, waiver, termination or
release in respect of any obligation-of the Pledgor tnder the Promissary
Notes or under any document relating thersto, by operation of Law or
othenwise;

() any modification, extension oramendment of, o supplement iy, the
Promissory MNotes or any document relating thereto all of which-may be made
without notice to or consent of the Pladgor;

¢} any release, non-perfaction or invalidity of any direct or indirect security for
any Secured Obligation;

{d}y any merger, consolidation or other change in the corporate existence,
structure or ownership or any sale, lgase of transfer of any of the aszets of
the Pledgor or any insolvency, bankuptey, reorganization or other similar
proceeding affecting the Pladgor or its assetls orany resuiling release or
discharge of any obligation of the Pledyor,

{8) theexstence of any claim, set-off or ather rights which the Fledgor may have
at any time against a Lender or any other person, whether in cohnection
harewitly orany unrelaled transactions;

{f) any otheract or omission to act or delay of any Kind by the Pledgor or any
ather person or any other circumstance whatsoever which might, but for the
provisions of this paragraph, constitute a legal or equitable defence or
gischarge of the Pledgor's obligations hersunder, including withaut lirnitation,
any failure, omission, delay or inability on the part of the: Sscurity Agent to
enforce, assed or exercise any right, power or remedy conferred on the
Security Agent under the Promissory Notes or any documents relating
therato; or

{g) any othercircumstance which might otherwise constituts a defence avallable
te, or a discharge of, the Pledgor in respect of the Secured Obligations-of in
respect of this Agreement.

Costs and Expenses

The Pledgor will pay all costs and expenses {including without imitation stamp
duties and legal fees) inturred by the Security Agent in connaction with parfection

or enforcemsant of the Pledge created under this Agreement. The Pledgor shall, . i-f:"“"“

e
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4.1

14.2

indemnify the Security Agent in respect of such costs and expenses. All such costs
and expenses shall be included in the Secured Obligations.

Release of Pledge

When the Secured Obligations have been unconditionally and irrevocably
discharged in full, the Security Agent shall, at the request of the Pledgor and subiect
to the Security Agent being indemnified in respect of its costs, execute such
documents and do such other things that may be necessary to release the Pledge
over the Collateral.

Limitation of Liability

Naither the Security Agent nor any other Lender shall be held responsible for any
damage arising out of any legal enactment, or any measure undertaken by a public
authority, or war, strike, lockout, boycott, blockade or any other similar
circumsiance. The reservation in respect of strikes, lockouts, boycolts and
blockades applies even if the Sacurity Agent or any other Lender fakes such
measures, of is subject o such measures. Should there be an obstacle as
described ahove for the Secusity Agent of any other Lender o take any action in
compliance with this Agreemaent, such action may be postponed until the obstacte
has been semaved.

Arny damage that may arise in other cases shall not be indemnified by the Security
Agent-or any other Lender unless such damage resulls from gross negligence or
wilful misconduct. The Security Agent and the other Lender shall notin any case be
held responsible for any indirect damage.

Further Assurance

The Pladgor shafl from times to ime and at iis own expense, upon the reguest by the
Sacurity Agent, promptly and duly sxecule and deliver any and alf such transfers,
powars of attornay and other further documents as the Security Agent may
reasonably deem desirable for the purposa of obtaining the full banefit of this
Agreement and of the rghts and powers granted under it including any that the
Seclirity Agent may raguire for perfecting its title to any of the Collateral or for
vesting the same in #self or in any purchaser or transferag.

Assignments, ete,

The Lenders, being represented by the Secusity Agent, may assign and transfer all
of their respective rights and obfigations under this Agreement in accordancs with
tha provisions of the Promissory Notes,

Tha Security Agent may assign and dransfer all of iis respective rights and
obligations under this Agreement to any assignse or successor of it appointed.in
accordance with the provisions of the Promissory Notes.

The Pledgor may not assign or fransfer any part of its rights, benafits or abligations

undar this Agreement, provided however that the Pledgor may. in connection with

the Reorganisation, assign its rights and transfer its abligations 1o its wholly-owned +
&

e
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16.1

16.4

17

subsidiary EffRx Pharmaceuticals SA, Switzerland without the Security Agent's prior
written consent.

Amendments

This Agreement may only be amended by an instrument in writing duly executed by
the Pladgor and the Security Agent. No change, termination, modification or waiver
of any provision, term or condition of this Agreement shall be hinding on.ihe parties,

unigss it s rmade in writing.

MNotices

Al notines and other commurications required or permitted undar this Agreement
musst be in wiiting in the English language and shall be made by post or fax.

Any notice or other communicatian fo be given by ene party to another underihis
Agrsement shall {unless one party has by fiteen (15) days’ notice to the other party
specified anocther address) be given by written notice in accordance with this
Section.

if 1o the Pledgor: EFFRX Ing,
Altention: Christer Rosén
601 Heritage Drive, Suite 208,
Jupiter, FL 33477, USA
Fax No +1 561822 0580

If to the Security Agent: - Aleheuim AB
Attention® Lars Rosvall
Box 1226
262 23 Angelhoim
Sweaden

Any notice or other communication given by the Security Agent will be deemed to
have been recaived when:

{a) delivaered by post, unless actually received earlier, on the fifth Business Day
after posting; and

{0 delivered by fax, on the day of dispatch, provided that a notice delivered by
fax which is dispatched after 12 noon {US time), oron a day, which is not a
Business Day, will be deemed 1o be given on the next Business Day.

Any niotice or other communication given by the Pladgor to the Security Agent shall
be desmed o have heen recaived only on actual receipt.

Counterparis

This Agresment may be axacutad in any number of counterparts and this wili have
the same effect as if the signatures on the counterparis were on a single copy of
this Agrsement, <1

iF
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18 Role of the Securily Agent

18.4 Each Lender hareby irrevocably appoints the Security Agent to act as its agent
under and in connection with this Agreement, authosises the Security Agent on its
pehalf to sign, execute and enforce this Agresment; and authorises the Security
Agent on its behalf to perform the duties and to exercise the rights, powers,
aidhorities and disorations that are specifically given to it under or in connection
with this Agreement, together with any other incidental rights, powers, authorities

and diserations:

18.2 The Security Agent shall (i) only exercise any ight, power, authority of dizcretion
vested in it in accordance with any instructions given to it by the Majority Lenders
for, if so instructed, refrain from exercising) and (i) not be Hable for any act (or
pmission) if it acts (or refrains from taking any action) in accordance with an
instruction of the Majorify Lenders. Any instructions given by the Majority Lenders
will be binding on all the Lenders. The Security Agentmay refrain from enforcing
this Agreement unless instructed otherwise by the Majority Lenders. Subject to this
Agreement having become enforceable, the Majority Lenders may give or refrain
from giving instructions to the Security Agent to enforce or refrain from enforcing

this Agreament.

18.3 if on an enforcament of this Agreement, the Security Agent selis or otharwise
disposes of any asset; of the Pledgor selis of otherwise disposas of an asset al the
request of the Security Agent after ant Event of Default has occurred which is
continuing, the Seourity Agent may executs on behalf of sach Lender without the
nead for any further refarral to or authority from such Lender any release of the

Security created by this Agreement over that assel,

18.4 Each Lender will execute such releases as the Sscurity Agant may reasonably

require to give effect fo this Clause 18,

18.5 The Security Agent will not be Hiable for any action {aken by it under of in
connaction with this Agreement and any Promissory Note, unless directly caused

by its gross nagligence or wilful misconduct.

18.6 The Security Agent may resign by giving notice {o the other Lenders and the
Pladgor in which case the Majority Lenders (in consuitation with the Pledgor) may

appoint a successor Security Agent.

187 if the Majority Lenders have not appointed a successor Security Agent within forty-
fives (45} days after notice of resignation was given, the Security Agent (after
consuifation with the Pledguor) may appoint a syccessor Security Agent.

18.8 The retiring Security Agent shall, at #s own cost, make available to its successor
such documants and records and provide such assistance as #is successor may
reasonably request for the purposes of performing its functions as Sscurity Agent

under the Promissory Noles,

18.8 The resignation notice of the Security Agent shail only take effect upon the

appointment of 3 successor

18.10 if any FParly cwes an amount 1o the Security Agent under the Promissory Notes,
the Security Agent may, after giving notice to that Party, deduct an amount not

exceading that amaount from any payment to that Party which the Segurtity Agent i
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would otherwise be obliged 1o make under the Promissory Motas and apply the
amount deducted in or towards satisfaction of the amount owed. For the purposes
of the Promissory Notes that Party shall be regarded as having raceived any
amount so deducted.

19 Governing Law and Jurisdiction

19.1 THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA.

162  SUBJECT TO CLAUSE 198.3, THE COURTS OF THE STATE OF FLORIDA HAVE
EXCLUSIVE JURISDICTION TO SETTLE ANY DISPUTE ARISING CUT OF OR N
CONNECTION WITH THIS AGREEMENT (INCLUDING A RDISPUTE REGARDING
THE EXISTENCE, VALIDITY OR TERMINATION OF THIS AGREEMENT).

193 CLAUSE 19.2 18 FOR THE BENEFIT OF THE SECURITY AGENT ONLY AS A
RESULT, THE SECURITY AGENT SHALL NOT BE PREVENTED FROM TAKING
PROCEEDINGS IN ANY OTHER COURTS WITH JURISDICTION OVER THE
PLEDGOR OR ANY OF ITS ASSETS TO THE EXTENT ALLOWED BY LAW, THE
SECURITY AGENT MAY TAKE CONCURRENT PRUOCEEDINGS IN ANY
NUMBER OF JURISDICTIONS.

104 EACH OF THE SECURITY AGENT AND THE PLEDGOR ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT OR THE RELATIONSHIP OF THE PLEDGOR AND THE SECURITY
AGENT ESTABLISHED HERERY, WOULD BE BASED UPON DIFFICULT AND
COMPLEX ISSUES. ACCORDINGLY, TO THE FULLEST EXTENT PERMITTED
8Y LAW. EACH OF THE PLEDGOR AND THE LENDERS HEREBY WAIVES
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OF ANY KIND OR NATURE
INANY COURT INWHICH AN ACTION MAY BE COMMENCED BY OR AGAINSGT
THE PLEDGOR ARISING OUT OF THIS AGREEMENT OR BY REASON OF ANY
OTHER CAUSE OR DISPUTE WHATSOEVER BETWEEN THE PLEDGOR AND
ANY OF THE LENDERS OF ANY KIND OR NATURE.

This Agresment has been duly exscuted on the date first written above in two (2) original
copies, of which each of the parties has taken one copy.

ATENEUM AB
(ony #ts own behalf and on behalf of the
Lenders) ;

-4 -
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The Lenders

Mohammed al Amoud
Fastighats AB Kronosund
Bergfinken AB

Christer Rosén

SEILLANS investissement SCR
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