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COLLATERAL ACCEPTANCE AGREEMENT

This Collateral Acoeptance Agreemont, dated as of August 10, 2010 (this *Agreoment”),
Is made by and betweon Solace Pharmaceutionls Ino,, @ Delaware corporation (“Debor™), and
. Herenles Teohnology Orowth Capltal, Inc, & Maryland corporation ("Seoured Paiiy"),

RECITALS

A, Deblor and Seowred Party entered info that cettain Loan and Seourity Agrosment
dated as of Qetober 8, 2008 (as amonded by that sertain Loan Modifleation Agieement dated as
of Ootober 12, 2009 and that eevtain Second Loan Modificatlon Agresment dated as of
Degombior 18, 2009, and that certaln Third Loan Modlficatlon Agresment dated ag of April 3¢,

2010, the “Loan gnd Scourity Agresment™), pwsuant to which Seoured Party agreed to extond a
growih capital loan to Deblor,

B, In connection with the Loan and Seewrity Agresmont, Debtor oxecuted that
gerlain Seoured Toim Promissory Note, dated Ootober 8, 2008 3t the principal amount of
PRGNS (the “Tranche A Advance Noto™ and that certaln Seonred Term Promissory
I (the “Tranche B Advance Note™), oach In faver

inthe pa‘icipat amount of]
of Seoured Party,

G, Onoragbout December 18, 2009, Debtor (I) excouted that cortain Amended and
Restated Secured Promissory Note In the prinolpal amonnt of § B in favor of
Seoured Party (the "Amended Note™) and agreed o apply B8 W axisting cash
cotlateral ag a pavilal payment to Seoured Party on account of the unpald piinoipal balance of the
Tranohe A Advanee Note andd Trancho B Advance Note (the “Debtop Pavment™). The Dabtor
Payment has beon vecoived by Seoured Party.

D, As collatoral sontlty for Deblor’s payment and performance obligations (the
“Obligations™ wnder the Loan asd Seoutlty Agrcoment, Including, without Himitation, all
amounts dus and owing to Secwed Party widet the Amended Note, Debtor granted Seonied
Party & seourlty Intorost In all of the Debtor’s vight, title and Interest In () the collnteral deserlbed
in Sovtton 3.1 of the Loan and Secwity Agreoment, (1) the collateral desoribed in Section 1 of
that oortain Patent Grant of Sscutlty Interest dated as of Oetobor 21, 2009 by and betwesn the
Dabtor andt Seewed Party, and (1) the coliateral desorlbed In Section 1 of that certaln Tradermark
Grant of Seourlfy Tntevest dated Octobor 21, 2009 by and belween Debtor and Seewred Paty
(colleotlvoly, the “Collateral™).

B, Debtor has attempled to entor Bito one ot more agreements to Jicense certaln of
the Collateral, sell such Collaterat, or otherwise abtaln additional funding that would provide
additional financial resources to support Dobtor's operations, Debtor engaged I varjous
dialogyes and sollelted potentially Intovosted patties In conneotion with such a fransactlon for
mors than seven (7) months preceding the date of this Agresment. Aftor having mumerous
partles oonsider such a teansnotion with the Debtor, the Debtor obtained two {2} difforent loiters
of Intent and one (1) form sheat, oach owthining the terms purswant to which the thixd party would
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collaborate with the Dobior on 2 golng forward basls, Netther the leftors of Intent no the form
sheet resulted in a definitive agreoment. No parly has offored to purchase the Collateral, Nelther
the lstiers of intent nor the term sheot refleted an offer by such reapeotive third parties to leense
the Cotlateral for more than et upfront payment of iy

R. Ono or more Byents of Default {as defined In the Loan and Seowity Agreoment)
have oconrred and are conflnuing, On June 28, 2010 Secured Paty fasued to Debtor a Notlee of
Default as a vosult of such Bvents of Default,

G, Deblor and Seowred Party ave willing to have Seoured Party or Seouved Party™s
dostgnee accopt, pursuant to Section 9:620 of the Commerolal Code set forth In Chaptor 106 of
the General Laws of Massachusetts ("UCC™), all of Debior’s right, title and inferest in those
Homs of Collateral destgnated on Schedule A hereto (the “Dasianated Collateral”), in satisfaction
of a portion of the Obligattons, In order to avold any question about the pries pald by Seeuted
Party or its dosignee for the Dosignated Collateral, the Seoured Pacty Is wililng to veduce the
Debtor's Obligations to the Seouved ¢ the Loan and Seourlty Agreemont and the
Amended Note by the sum of iR {the "Destgnated Obligations™), upon the terms
and subject to the conditions of this Agreoment, Deblor and Secured Party agreo that the
Obligations otherwise shall continue In full fores and effect after the date of this Agrecinont,
excci;pt that the Oblgatlons shall have been reducod by, bul only to the extent of, the Deslgnated
Obligations, :

H. Seoured Party has recently requosted searphes of the records of the Scoretaries of
State for fhe State of Delaware and the Commonwealth of Massaohuselts, The Seovred Party or
its deslgnes will vequest additional searchos to determine If theve are any new filings of record
against the Collateral that ia belng accepted by the Secured Party suoh that the UCC requlres the
Seouved Party or its designes fo send a notive of Its acoeptance to the party Hsted in the now
filing. 1 such a filing Is discovered, the Seoured Party or Ity designes Infends to take such stops
as are appropriate svith vespeot to such new party regarding the acooptance by the Seeured Party
o its designes of the Deslgnated Colfatoral,

NOW, THEREFORE, In consideration of the foregolng and the terms and econditions sel
forth horeln, Debtor and Secwred Party heroby agree as follows:

ARTICLEY
ACKNOWLEDGMENTS; ACCRPTANCE OF COLLATERAL

Seotion 1.1 Ackpowledgments. Debtor and Seonred Party aoknowledgs the existence
or oeonrrenes of the facts and clioumstances set forth In the Reoltals, aid farther aoknowledge
that on and as of the date of this Agreement and as of the Effective Date (as defined below) (1),
the Loan Dovuments (as suoh tern Is defined in the Loan and Seourity Agreement) ate valid and
enforeeable in nocordance with their respeotive terms against Dabtor, (1) the Debtor Is in default
under the Loan and Security Agreement, and (i) flons that ave owtstanding and unpald
by Debtor to Seoured Party ave In oxcess of §

Seetion 1.2 Acosptange of Collatersl. On the Bifsctive Dale, Debtor asslgns, grants,
transfors, conveys and velinquishes (o, and consents to (he socoptance by, Secured Patty of lts
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designee, and Seoured Party or Its deslgnee aceepts fiom Debtox, In partlal satfsfaction of the
Obligatlons, und In full satisfaction of the Destgnated Obligations, in cach case pursuant fo the
UCC, as o offeet on the dato of this Agreement, all of the vlght, title and inferest of Deblor In the
Desighated Collatoral (the “Asglenment and Acgentance™); provided that the Ssoured Party

" noknowledges and agrees that the foregoing Is on an “AS.IS, WHERE-IS” basts with all fauits
and without any representation, warranty or guarantes of any kind being made or given by the
Debtor or its sorvants or agents, oxpress or implled, alsing by law or otherwlse,

Sectlon 1.3 Partial Satisfaction of Obligations, On the Bffeotive Date, the Assignment
and Aceoptance shail, livovoeably, unconditionally and sutomatioalty constitute full and {inal
satlsfaction of the Desighated Obligations, but shall not constitute satisfiotion of any kind,
whether full or partial, of any of the Obligailons that are not part of the D ligations;
provided thaf the Obligations which shall yemaln shail be comprised of 8 R
unpaid prinelpal, phis all acorued and unpald intorest, foes and expenses thereon as of the
Bffeotive Date, plus all interest, foos and oxponses that continus to acorue on and after the
Effgotive Date,

ARTICLE 1
COVENANTS: BFFRCTIVE DATE

Seotion 2,1 Delivery of Propogals, Promptly after Seonved Party or its designee is able
to oblaln reports of filings of orediiors with the Secretary of Stale, vt othor propor govermment
office, that reflest Heng or seouslty Interests filed against Debtor s of 10 days pifor to the date of
this Agresimont, Seoured Party or its desiguee shatl deliver a Proposal (as defined In Seetlon 9+
102(66) of the UCC) with respeot fo the Assignment and Acceplance (the “Proposal Notleg™) fo
atl persons, If any, that are entliled fo roosive such proposals under the UCC (colleotively, all
suieh persons ave referved to as the *Proposal Reolplents™, For purposes of Jeetions 9-620 anl
%621 of the UCC, Debtor's oonsent to the Assignment and Aceeptance shall bo offective on the
dato of thls Agrecment. Secured Paity or its dosignee shall send any Propusal Notios in a
menner permiited pursiant to Seotlon 9-102(74) of the UCC, Soenred Party o its designee shall
aiso send to Deblor a copy of any Proposal Notiee that Secured Party or lts doslgnes sends
pursuant to this Seotlon 2.1,

Seotion 2.2 Sepured Parly's Recolpt of Notige of Qbjestion, In the event that Seeured
Party o its dosignee recelves a timely authontloated (as defined I Seotion 9-102(7) of the UCC)
noties of objection to the Assigiment and Acceptanes In neeordance with Seotion 9-620 of the
UCC ("Obleotion Notieo™) from s paxty that Is entitied to send such an Objeotion Notleo as
provided In Section 9-620 of the UCC (“Valid Qblestom™), Seoured Party or its designeo shell
allempt to contset the Valid Qbjector in an offort to resolve the-basis for such Objection Notlce,

Seotlon 2,3 Natice to Debior of Objeotion Notles o Redomption, Seeured Party or s
designee agieos to Immedintely notlfy Debtor of the oceurrence or exjstence of any of the
following events or olroumstancest (1) Sceured Party or lts destgnes recelves an Objection
Notloe regarding the Assighruent and Aceeptance, fiom a Valld Objector, (1) Seewved Paxty or
Jte destgnee has actnat knowledge that a Valld Objeotor objeats or Intends to objest o the
Proposal or fo the Asstgnment and Accoptance, (1) Secured Party o1 its deslgnes has knowledge
of faots or oftenmstances that would make it reasonably likely that 2 Valld Objector objests or

PATENT
REEL: 0280263 FRAME: 0893



intends to object to a Proposal or to the Assigninent aiid Acoeptance, or (v) any Valid Objector
redesrag or purporls to redeem the Designated Collaterat by tendeving any sum of money or other
property to Ssewred Paty or lts designes,

Seotlon 2.4 Effective Date., The Asslgnment and Acceptanoe shall automatically
become effeotive (the “Rifsetive Date™ on the earilest to ooour of the following;

(i) Secured Pasty or Hs designes sonds & notlee to Debtor advistng that the Ssonred
Party’s or lts designee’s (1) searohes of appropitate offioes for evidence of seoured parties or
Hon holders elipible fo be Valid Objestors pustant to Sectlon 9-620 of the UCC and (b) review
of the agreements comprising the Deslgnated Collatoral, determined that there were no parties fo
whom a Proposal Notleo should be sent so that no Valld Objestor conld exist and Secared Party
or its deslgnes has nof secelved any Objeotion Notloe prior to the date of this Agresment when
Debtor consented to the Assignment and Acceplance;

G} Seoured Parly o lis designes sends a notleo to Debfor advising that the Secured Patfy
o Ha deslgnee had sent Proposal Notiees to partios that may be ellgible to bo Valid Objestors
and Seoured Party or Hs deslgnee has not recslved any Objootion Notles from s Valid Objector
withiln the Hine required by Saotion 9-620(d) of the UCC; or .

(i) Seovved Party or ls dosignee sends a notice to Debtor advising tha! the Seoued
Party or its dosighae had recetved a timely Objeotion Notlee fiom one or more Valid Objectors
but all of the Valid Objestors had withdrawn thelr tespeotive Objeotion Notico,

If e Valld Objeotor has sent an Objeotion Notloe and has not withdeawn the Objection
Noftlee, and Secwred Party or s designes has deterintned In its sole disoretion that such a
withdrawal of the Objection Notleo 1s unitkely to ocour within a rensonable timo, Seoured Party
or its deslgnee may notlfy Debtor of the partloular Collateral in which the Valld Objeetor has an
Interest and with vegard fo witiel the Valid Objector has objected to Seoured Parly or its nssignes
accapting such coliateral (the “Qbjected Collataral™, Aftor the Secured Parly or its assignee
sotils suoh notice to Debtor, the rooeptance by the Seeured Party or lts designee of the
Designated Collateral shall not be sffeotive, In 1he ovent this Asslghment and Acseptance duos
not beeome offective, Seoured Patty or ity dosignee may oloot 1o dispose of all or any patt of the
Collateral, Including the Deslgnated Colluteral, In accordance with s rights and remedies under
the UCC, the Loan Documents or purstuant 1o any othor agreements and righis thal Secured Party
ot lts designes may have with respoot fo such Collatoral,

ARTICLE I
GENERAL PROVISIONS

Scetion 3.1 Noflees, Allnotlees, olaims, demands and ofhor communleations
hereunder shall be in writing and shalf be deemed given upon (i} confitmed delivory by &
standard overnight carrler, (if) dolivery by hand, (111} delivery via facstmile transmission,
provided the trausmission Is roported as complote and without excor, or (1v) the exphiation of
thres business days after the day when mailed by first class, postage propatd United States mall,
addressed to the respeotive parties at the following addressas (or suoh other addiess for a parly as
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shall be specificd by like notlce):
If to Debioy, to)

6 Denne Hill Buginesg Center

Denne Hill Farm

Womengwold

Cantebury T4 6HD

Unlted Kingdom

If'to Secured Patly ov is destgnes, ot

Heroules Tochnology Growth Capital
Attention; Chief Legal Officer -
400 Flamiiton Avenus, Suite 310
Palo Alto, CA 94301

Taostmile: (650) 473-9194

with copy (o

Pillsbury Winthrop Shaw Pittman LLP
Atfention: Phillp S, Warden

50 Fromont Sireet

San Franclsco, CA 94103

Faostmilo: (415) 983-1200

Sectton 3.2 Hoadings, The hoadings contained in this Agreement ave for veferonos
putposes anly and shall not affecl In any way the moaning or Interprotation of this Agreement,

A
Seeflon 3.3 Jathe Astcement. This Agreemeont, Inchuding the Schedulo attached fo
this Ageeomont aud any certifloats, instrument, document or agreement exsouted pursnant o this
Agreement or In connsellon with this Agreomont, constitutes the ontive agreement, and
suporsedes all prior agreements and understandings, both weliten and oral, betwoen the parties
with respeot to the subjeot matter of this Agreoment,

Scetlon 3.4 Governing Law, This agreenent shall be governed by and construed In
aceordanco with the laws of the Commonwealth of Massachusotts without regard to the rules of
confliet of laws of the Commonwealth of Mussactiuselts or any ofher Jurlsdiotion,

Seetion 3.5 Amendment. This Agreemont may not be amended excopt by an
instrument in wiliing signed by each of the partles to this Agresment,
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Seotlon 3.6 Coutterparls. This Agreement may be executed In two or more
sounterpais, each of which shall be deemed to be an orlginal but all of which shall constitute
one and the same agreement,

Seotlon 3,7 Soveinbillty. If any provision of this Agraement o the application of this
Agreoment 1o any person of clretmstance i hold Invalld or wnenforesable, the remalnder of this
Agresment, and the appHeation of such proviston 1o other psrsons or eiroumstanses, shall not be
affected thereby, and to such end, the provisions of this Agresment are agroed fo be severable,

Secflon 3.8 No Third Party Boneficiarios. This Agreement is mado and enteted into
for the sole protection and legal benoflt of Seoured Pacty and Debtor, and no ofher person shall
bo a dlroet or Indireot logal beneficiary of, or have any direst or Indireot oause of action or claln
In conneotlon herewith,

Seotlon 3,9 No Asslgnments. Debtor may not assign or transfer any of Its yights or
obligations under this Agreement without the prlor wellten consoent of Seowred Party or its
designes. Any purported assignment or transfer thereof In violation of ihis Sectlon 3.9 toany
person shall be vold and of no offeot, and such person shall have no rights urder this Agreoment,

IN WITNESS WHEREOQF, Debtor and Secured Party have oansed this Collateral Acceptance
Agreement to be execited on thelr behalf by thelr duly authotized officers, as of the date first
above wiltion,

SOLACE PHAMACEUTICALS INC,

By:

oV Liieate

CED
HERCULES TECHNOLOGY GROWTH
CAPITAL, INC,

o .
By:

Name: K, Nloholus Marillso
Title:  Assoolate Gonaral C?)U?)sel
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SCHEDULE A
DESIGNATED COLLATERAL

All of Deblor's right, title, estate and Interest In, to and under oach of the categorles andfor ftems
of Collatoral set forth below:

() The Goneral Intanglbles (es defined below) inoluding, without Hitation, the Followlng
Intellectual Property (as defined in the Loan and Seowilty Agreoment):

+  DBxolusive Liconse Agreement dated Ootober 19, 2006 (MGH Agreement No,
2006A21124; MGH Toventton No, 2357) by and between The General Hogpital
Corpoyation d/b/a Massachusetts Goneral Hospllal ("Genexal™) and Debtor

o Exolustve License Agreemont dated November 1, 2007 (MGH Agreemen) No,
A022288; MGH Invention No. 2966) by and betweon Qeneral and Debtoy

v US Utility Application 10/987,289 “Methods for Trealing Paln”

¢+ US Provisional Applioation 61/243,430 “Heterooyclie GTP Cyelohydrolase
Inhibitors”

¢ US Provisional Application 61/252,013 “Sepiapterin Reductase Inhiblors”

s US Ulility Application 11/584,449 “Dingnostic Methods for Pain Sensfiivity and
Chyonlotty and for BE4-Related Disordes™

¢ US Utility Applioation 12/440,507 “Use of SNPs for the Diagnosis of & Pain
Protective Haplolype in the OTP Cyelohydeolase | Gene”

v Qerman Applicatlon D10 2007 058 340.2 “Method for Diagnosing a Genetio

Predisposition for a Yasoular Disease” :

US Patent 6,413,976 “Compositions and Methods for Deorensing Neuropathio Pain”

US Provislonal Applioation 63/225,099 “limproved Pharmacsutical Formulation”

US Provisional Applention 61/142,318 “Nove! Glial Coll Modulators”

US Utllity Application 11/844,213 “Inteatheon! Administration of Triptan

Compositions to Treat Non-Migratne Pain®

* & © B

(b) Cash (as defined below) in the amount ofd

() To the extent not otherwlse Inolucted above, all Procesds {as defined below) of sach of
the foregolng and all acoessions to, substitutions and replacements for, and toutes, profite
and products of each of the foregoing;

Notwithstanding the foregoing, (he iotm “Designated Collatetal” shall not nclude any of the
followlng, provided, bowever, that, to the extent that the Seonred Party was granted a seourlty
intorost thoreln, Scowred Pasty shall vefaln suoh security luterest In the Deblot's vight, title and
Intorest in the following collateral and all of the Hights and remedies of the Seoured Paity to
voalize on any and all of such collatesal whothier by foreelosure, collectlon of amounts owed ot

$00601092v]

PATENT
REEL: 0282683 FRAME: 0567




otherwise:

(1) Equipment which i3 the subject of s Lien permitted under clause (vil) of the dofinition of
“Petmitted Lions”, bul only to the extent the agreements putsvant to which Debtor leases
such Egudpment prohibit the granting of junjor Hens respeoting such Bquipment;

(2) thirty-five porcent (35%) of the capital stook of any forelgn Subsidiavy;

(3) any liconse or similar agreement which by Its terme wowld be violated or breached by the
granting of the seonrity Intorest and Jen in such Hoense ob agreement; and

(4} the following ltoms!

#. Recelvablos (as dofined below);

b, Tquiptent (as defined helow)

o, Fixtures (as defined below),;

d, Inventory (gs deflned below);

o, Tivesimont Proporty (as defined below);

£ Deposit Accounts (as dofined below);

g Cash in excoss of SEEAERIRE and

h. Al Intellectual Property oxcluding onty such property identtficd in clauso (a) of
the description of Designated Colluteral on the first page of this Schedule A,

Definitlons

For purposes hereof, the followlng terms shall have the meanings set forth below!
“Cash” means all cash and Jquid funds,

“Dopostt Acoounts” means any “deposit accounts,” ag such term s defined in the UCC,
aad Inoludes any ehecking account, savings aceount, or cortificate of deposit,

“GAAP" or “Gencrally Acospted Accounting Prinelples” means the inteenational
financlal reporling standards, as adopted by the International Accounting Standards Board, or if
suoh standards are not appleable, generally aceepied acooutting principles In the United States
of Amerles, as In offeot from time to tims,

' “Invostment” means any beneflolal ownership (including stock, partnership or Himited
iablity company intorests) of or in any Person, or any loan, advance ot capital contribution to
any Person or the aequisition of all, or substantlally all, of the assets of another Person,

“Jolinder Agresments™ means for each Subsidiary, a completed and exeonted Joinder
Agreement,

“Lien” means any morigage, dead of trust, pledgs, hypothecatlon, assignment for
seeutity, seourlty interest, enoumbrance, fovy, llen or chacge of any kind, whether voluntarly

500601002y ~§-
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Incurred or avising by operatlon of law ot othorwlse, against any property, any conditional sale or
other title retention agreemont, and any lease In the nature of a scourlty lntorest,

“Permitted Indobiednoess” monns: (1) Tndebiedness of Debtor In favor of Seouted Party;
(1) Indebtedness existing on the Closing Date; (i) Indebtedhess of up to)iB
payment obligations at any time seoured by a len deseribed in olause (vi) of the definad term
“Pevmitted Lions,” provided such Indebieduoss doss not exceed the lesser of the cost or faly
warket value of the Bandpment financed with such Indebtedness; (Iv) Indebledness to frade
otoditors Inourred In the ordinary conrse of business, Including Indebiedness thewrred In the
oudinary course of businoess with corporate oredit oards; (v) Indebtedness thal also constitules
Pormitiod Invesiment; (vl) Subordinated Indobiednoss; (vH) tolmbursement obligations In
comnection with letiers of credit that are secured by oash or cash equlvatonts and issued on bebalf
of Debtor or & Subsidlary thereof In an amount not 1o exceedSEEREER at any thme outstanding,
(viii) other Indebtedness i an amount nof 10 excecdd at any thne outstanding, and
{Ix} extensions, refinancings and renewals of any liems of Permitted Indebtedness, provided that
fhe principal amount 13 not increased or the forms modified to Impose materlally mote
buidensome terms upon Debler or its Subsldiary, as the case may be.

“Permitted Investiment” means: () Tnvestments exlsiing on the Closing Date;
(1) Marketable direct obligations issned or unconditionally guaranteed by the Unlied States of
Amerlea or any agency of atty State theroof maturing within one vear fiom the date of
gequisition thevsof, (b} commerolal paper or corporate notes matring no more thak one year
Trom the date of orentlon thereof and ourrently having a ratlng of at Ieast A«2 of P2 from elther
Standard & Poor’s Corporaflon o Moody’s tuvestors Servico, () certifiontes of deposit-ssued
by atty bank with sssets of at lest W % muturtog no more than one year fiotn the date
of investmont thevein, and (4) money market aceounts o monoy market funds; (i) repurchases
~of stock from former employees, ditectors, or consultants of Debtor under the ferms of applicable
repurehase agreoments af the orlginal lsswance price of such seouritles in an aggrogate amount
not to exceed WRFEERIn any fisonl year, provided that no Bvont of Default has ocourred, Is
continuing or would exist afier glving effeof fo the repurchases; (Iv) Tnvestments accopted In
conneotion with Permitted Transfors; (v) Invesiments (lncluding dobt obligations) reselved in
conneetion with the bankruptoy or reorganizatlon of sustomers or suppliors and In setilement of
delinquent obligations of, and other disputes with, oustomess or suppllors arfsing In the ordinary
course of Debtor's business; (v} Investments conslsting of notes reeelvable of, or prepatd
royaltios and other oredit oxtenslons, to oustomers and suppHers who are not affiHates, it the
otdinaty vourse of bustness, provided that this subparagraph (v1) shall not apply to Tvestmonts
of Debloy In any Subsidiary; (vil) Invesiments consisting of loans not Involving the net teansfer
on g substantlally contemporansoys basls of cash proceads o employees, officers o directors
relating to the purchase of capital stock of Debtor pursuant fo employes stook purchase plana op
other simitar agreemonts approved by Debtor’s Board of Direotorss (vill) Investinents eonststing
of travet advanoes In the oxdinry cowmse of business; (Ix) Tnvestmentis In Subsidimios organized:
It the Unlted States ufter the Closing Date, provided that such Subsiciaves enter into & Joinder
Agreomont prompily after thelr formation by Debtor and exeonte suoh other documents as shall
bo rensonably requested by Seoured Party; (x) Investments In subsidiartes organized outside of
the United Statos approved In advance in welting by Scowved Party; (x1) Investiments In joiut
veniures, parineiships, sollaborations, or strategio aliianees recolved In the ordinary cowrse of
Debtor’s buslnoss (and whethor ot not matetlal to Dobtos, It belng wnderstood and agroed that

5006010921 D

PATENT
REEL: 028263 FRAME: 0569




any glven joint venturs, parinership, collaborvation or strategle atliance may be material fo Debtor
but will still be considored sntered into In the ordinary eovrse) In exchange for the lleensing of
teohnology, know-how (Inoluding, withowt Lmitation, data) or Patents, the development of
technology or the providing of technieal support (which may {nolude vesearch an
development), provided that any cash contributed by Debtor doss not exceed il
aggrogate In any fiseal yoa; and (xif) additional Investments that do not exceed
aggrogate ontstanding at any fime.

% (n the
B the

“Permifted Liconses” moans (§) non-exolusive licenses granted in the ovdinary conrse of
business and Heensos granted to servive providers In the ordinary course of business;
(1) oxsluslve, co-exclustve and non-exclusive Hoenses so long as Hinbted by time (ncluding thne
limits that may be Imposed by the presence of revorsionary rights), reglon or scope (including
field of use lmitations, Hmitatlons to specific compounds, and Hmitetlons to specific actvities)
in tho ordinary course of business; (1) options and fiest rights (including ights of flkst refusal
and rights of fisst negotiation) for leenses doscrtbed ity olause (H) of this definition;
(fv) covonants not to sue of no grester scope than those of suoh olavse (11); and (v) grants of
Intellcotunl property Hosnses (neluding liconses (excluslve, nonsexolusive and co-exolusive),
options, first vghts, covenants nol to sue and assigaments, In the ordinery cowrse of business in
connection with transaetions desorlbed in clause (1) of the defined term “Petnitted
Invesiments,”

“Permitted Tiens” means any and il of the followng: () Liens In favor of Secured Party;
(i) Lions oxisting on the Closing Date; () Liens for taxes, foos, assesstnents or other
governmental charges or lovies, slther not dellnguent or belng contested in good falth by
appropriate procesdings; provided, that Debtor maintains adequate resarves therefor in
acoordance with GAAP; (iv) Lions scowring elaims or demands of materlalmen, artisans,
mechanios, oarrlers, warohougemen, landlords and other Hke Persons avising in the ordinary
course of Debtor's business and imposed without action of such patties; provided, that the
payment thereof lg not.yot required; (v Lions avising from judgments, deorees or attachmonts I
olrewinstances which do not constitute an Bvent of Default hereunder; {v) the following deposits,
to the extent made In the ordinary course of business: deposits ander worker’s compensatton,
wnemployment insurance, socfal seourlty and other similar laws, ot to secure the porformance of
bids, tendors or controts (other than for the repayment of borrowed money) or 10 scoure
indemnity, performance or other similar bonds for the porformance of bids, tenders o contracls
(other than for the repryment of borrowed money) or to seotrs statutory obligations (othet than
lens arlsing under BRISA or environmental Hons) or sursty ot appeal bonds, or to yeoure
indornity, performance or ofher similar bonds; (vii) Liens on Bqulpment o softwaro o other
infefleotnal propaity (and proceeds thereof) constituiing purchaso money liens and lens In
conneotion with eapltal leasos seeuring Indebledness permitted in olause () of “Permitted
Indebledness™ (viil) Lisns Inourred in connootion with Subordinated Indebtedness;
(ix)() lonwhold interests in leases or subleases granted In the ordinary course of business and
not interfering fn any matertal respect with the bustness of the licensor and (b) Permitted .
Lieensos; (x) Llons In favor of oustotns and revervo suthotitios mising as a matter of law to
seoure payment of eustorn duties that are promptly pald on or before the date 1hey beeoms due
(x1) Liens on Insuranoe proceeds seowring (ho payment of finanoed Insurance prefniums that are
protptly pald on or before the date thoy beoome due (provided that such Liens extend only to
such inguranee proceads and not to any other propetty or assets); (xil) statutory and common law .
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rights of set-off and other siimifar vights as to deposits of cash and seeurdtles in favor of banks,
other depository mstitutions and brokesage firms; (xiH) easements, zoning restrletions, rights-of-
way and shmilar enoumbrances on real properly Imposed by faw or avising in the ordinaty course
of buslnoss so long as they do not materally Impair the value or marketability of the related
property; (xiv) Lions on cash or oash equivalents securing obligations permitted under

olause (vit} of the definllion of Permitied Indebledness; (xv) Lions mising from the entering of
Heensing tratsactions referred to under elavse (xt) of the definiilon of Permitied Indebiedness;
and (xvl) Liens Inomired i connaction with the extension, renewal or refinancing of the
ndebtedness seoured by Liens of the type deseribed in olauses (1) through (x1) abeve; provided,
that any extension, renewal or replacoment Lien shall be Hmited to the propoty sncumbered by
the extating Lien and the principal amount of the indebledness being extended, rehewed or
rofinanced (as may have boon redweed by any payment thereon) doss not Increase,

“Permitfed Transfers” moans (1) sales of Tnventory In the normal course of business,
(i) non-oxchusive licenses and simblay artangemonts for the use of Intellectusl Praperty In the
ordinary conrse of business and Hecnsos that could not veswlt In a Jegal transfor of {itle of the
Hoensed property but that may be exclusive in vospeots other than fertHory and that may be
oxclustve as to terilfory only &s to disoreet geographioal arcas outside of the Unied States I the
otdinary cowrse of business, or (H1) dispositions of worn-out, obsoelefe or surplus Bqulpment at
falv mavked value In the ordinary couese of business, (t¥) Transfors to domestlo Subskdiatios that
have oxcouted Joluder Agvosments, and (v) other Transfers of assots having a falr market value
of not mote thanJEESKERP i1 the aggrogate In any fseal year,

* “Person” means any ndbvidual, solo proprictotship, parinership, joint venture, tiust, -
unlneerporated ovganization, asseolation, corporatlon, lhmited labilily company, Institutlon,
other entliy or governrent,

“Rocoivables™ means (1) all of Debtor's Acoounts, Instruments, Doouments, Chattel
Paper, Supporting Obligations, letters of oredit, procesds of any lefter of eredit, and Lefter of
Credit Rights, and (H) all customer Hats, software, and business regords related thetolo,

“Subsidiary" means an entlly, whether corporate, pavinership, limited Habillty company,
Joint vontuse or othorwlse, in which Debfor ewns or controls 50% or mors of the oulstanding
voting seeurities,

“UCC™ means the Uniform Commerclal Code as the same Is, flom time fo thne, It effect
in the Commonwenlth of Massachnssiis; provided, that {n tho ovent that, by reason of mandatory
provistons of law, any or all of the attachmont, perfestion or prlority of, or remedios with respsot
to, Seoured Party’s Lien on any Collateral Is govemed by the Uniform Commoreiat Codo as the
same Is, from time {o thne, In offoot Ina jutisdiotion other than the Commonwealth of
Massaohusells, then the ferm *UCC shall mean the Uniform Commerolal Code ns n offect,
from time to thme, In suok other jurisdiction solely for putposes of the provisions thercof rofating
10 such attachment, perfootion, priovity or xemedies and for putposes of definitlons related to
suoh provislons,

Capltalized terms used In this Schedwle A but not defined here are used with the
meanings set forth in the UCC,
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