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4. Application number(s) or registration number(s):
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (as may be amended, supplemented and
otherwise modified from time to time, “Security Agreement”) is made and effective as of
May 12, 2001, by METABOLIX, INC., a Delaware corporation (including any successor or
permitted assignee thereof, “Grantor”), in favor of MONSANTO COMPANY, a Delaware
corporation (including any successor, assignee or transferee thereof, “Secured Party”).

RECITALS

WHEREAS, Grantor and Secured Party entered into the Transaction Documents
(as defined in a certain Asset Purchase Agreement by and between Grantor and Secured Party
dated as of even date herewith (the “Asset Purchase Agreement”)), including a promissory note
in the amount of Two Million Dollars ($2,000,000) (the “Note”);

WHEREAS, the Note and the Asset Purchase Agreement require the execution of
a security agreement by Grantor in favor of Secured Party encumbering all of the Assets,
excluding the patents and patent applications identified on Schedule B of the Patent Assignment,
and Licensed Assets transferred or licensed to Grantor pursuant to the Asset Purchase Agreement
in favor of and for the benefit of Secured Party to secure the obligations of Grantor to Secured
Party under the Note; and

WHEREAS, Grantor has determined that it is in its best interest to execute this
Security Agreement inasmuch as Grantor will derive substantial direct and indirect benefits from
the license of the Licensed Assets and purchase of the Assets pursuant to the Asset Purchase

Agreement,

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and intending to be legally bound hereby,

Grantor and Secured Party hereby agree as follows:

1. Definitions. Unless otherwise defined herein, all capitalized terms shall
have the meanings set forth in the Asset Purchase Agreement.

2. Grant. Grantor hereby grants to Secured Party an absolute, present,

unconditional, continuing first priority security interest in and to Grantor’s entire right, title and

‘nterest in and to the following property and rights (collectively, the “Collateral”):

(a)  the patents and patent applications identified on Schedule A of the

Patent Assignment (the «Patents”), and all related rights as set forth in the Patent Assignment;
and

(b) the Biological Materials; and
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(c)  the Marks (as defined in the Trade i
related rights as set forth in the Trademark Assignment; and mark Assignment), and 2l

(d) the Zeneca Agreement; and
(e) the Licensed Assets; and

® the Know-How; and

(g) the Assumed Agreements; and

(h) any and all claims and causes of acti

o | tion for past, present or futur
1nfr1ngement.of any of the Collateral, with the right, but not the obligation, to sue for and col;l X t
damages for infringement of the Collateral; and ’ "

(1) any and all licenses or righ

. : n ghts granted under any of the Collateral

and al'I license fees and royalties arising from such licenses or rights, to the extent permitt dr ?) ,
such licenses or rights; and , P

) any and all amendments, renewals, extensions, reissuances and
replacements of any of the Collateral; and

(k) any and all books, records, ledger cards, files, correspondence,
technical specifications, manuals, computer software, computer printouts, tapes, disks and related
data processing software and similar items relating exclusively to any of the Collateral in existence
on the date hereof.

3. Requested Recordation. Grantor authorizes and requests that the
Commissioner of Patents and Trademarks (and any state, foreign or other authorities to which
this Security Agreement is submitted) to file and record this Security Agreement (and any
corresponding or separate application forms of such jurisdiction) in order to publicly reflect

Secured Party’s interest in the Collateral.

4. Events of Defauit.

(a) Upon the occurrence of an Event of Default (as defined in th.e .
¢ shall execute and deliver to Secured Party an absolute assignment transferrmg its
and to the Collateral to Secured Party, including but not limited
license granted by Secured Party to Grantor in any of the

Note), Granto
entire right, title, and interest In
to an agreement to terminate any

Collateral.

()  Inadditionto other rights and remedies provided for herein or

e to Secured Party (including under the Note and/or applicable law), Secured

otherwise availabl . |
Party may also exercise in respect of the Collateral all the rights and remedies of a secured party

upon default under the UCC (whether or not the UCC applies to the affected Collateral). Upon
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the occurrence of any Event of Default, Secured Party will have the immediate right to enforce
and realize upon any and all Collateral the security granted under the Note and hereunder in any
manner or order that Secured Party deems expedient without regard to any equitable principles of
marshaling or otherwise. All rights and remedies available to Secured Party are to be considered
cumulative in nature and may be exercised singularly or concurrently, and are not exclusive of
any rights and remedies provided by applicable law. As used herein "UCC" means, the Uniform
Commercial Code as in effect on the date hereof in the Commonwealth of Massachusetts, as the
same may be revised from time to time; provided that if by reason of mandatory provisions of
law, the perfection or the effect of perfection or non-perfection of the security interests granted
hereunder in any Collateral is governed by the Uniform Commercial Code as in effect in a
jurisdiction other than the Commonwealth of Massachusetts, "UCC" means the Uniform
Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof
relating to such perfection or effect of perfection or non-perfection.

(c) Upon the occurrence of an Event of Default, without demand,
advertisement or notice except as expressly specified herein or required by applicable law (all of
which demands, advertisements and/or notices are hereby expressly waived by Grantor), Secured
Party may also sell all or part of the Collateral at public or private sale, at any of Secured Party's
offices or elsewhere, for cash, or credit or for future delivery, and upon such other terms as
Secured Party may deem commercially reasonable. To the extent notice of sale is required by
law, Grantor agrees that prior notice to Grantor of at least ten (10) calendar days indicating the
time and place of any public sale or the time after which any private sale is to be made shall
constitute reasonable notification. Secured Party shall not be obligated to make any sale of
Collateral regardless of notice of sale having been given. Secured Party may adjourn any public
or private sale from time to time by announcement at the time and place fixed therefor, and such

sale (without further notice) may be made at the time and place to which it was so adjourned.

(d)  Upon the occurrence of an Event of ].)efe.tult, Secur.ed Party may
require Grantor to, and Grantor hereby agrees (at its expense) th;t it vyﬂl, forthwith assemble all
or part of the Collateral as directed by Secured Party and ma!(e it available to Secured Par(;y at a
place designated by Secured Party that is reasonably convenient to both Secured Party an

Grantor.

(¢)  Upon the occurrence of an Event of Default, upon the written

ed Party, Grantor will remit to Secured Party all cash proceeds received in

request of Secur d Pa e
respect of any sale of, or collection from, or other realization upon all or any part 0 the

Collateral. All cash proceeds received by Secured Party from Grantor or otherwise in .respect of
any sale of, collection from, or other realization upon all or any pa}rF of the Collateral (in the
discretion of Secured Party) may be held by Secured Party as additional Collateral for the
secured obligations under the Note (the “Secured Obligations™).

5. Power of Attorney. Grantor hereby irrevocably grants Secured Party a
to act as Grantor’s attorney-in-fact, with full authority in the name, place and

power of attorney,
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stead of Grantor, from time to time in Secured Party’s discretion, to take any action and to
execute any instrument which Secured Party may deem reasonably necessary or advisable to

accomplish the purposes of this Security Agreement. This authority includes, without limitation
the following: ’

(a) To execute, file and pursue (in Secured Party’s sole discretion and
without first obtaining Grantor’s approval of or signature thereto, unless otherwise prohibited by
applicable law) any application, form or other document in order to perfect, maintain, continue or
qthc?mise protect Secured Party’s interest or Grantor’s rights in the Collateral, including, without
limitation, executing and filing (i) any financing statement, any continuation statement or any
amendment thereto, and (ii) any document in any proceeding before the United States Patent and
Trademark Office or the relevant office of any state or foreign jurisdiction (including, without
limitation, the filing of applications for renewal, affidavits of use, affidavits of incontestability
and opposition, interference and cancellation proceedings) and to pay any fees and taxes in
connection therewith or otherwise; and

(b) To execute any assignment or other document required to
acknowledge, register or perfect Secured Party’s interest in any part of the Collateral without the
signature of Grantor unless prohibited by applicable law.

The foregoing power of attorney is coupled with an interest and is irrevocable.

6. Cooperation. Notwithstanding the foregoing, at the sole expense of
Grantor, Grantor agrees to assist and fully cooperate in the execution or procurement of any
further necessary assurance of title and first priority security interest to the Collateral, or any
registrations or applications thereof, and at any time, upon the reasonable request of the

Secured Party, shall execute and deliver any and all papers that may be necessary or desirable

to perfect the title, and obtain and continue the first priority security interest, 0 the Collateral

in the Secured Party, its successors, assigns or other legal representatives.

7 Release. The security interest granted herein will terminate (and all rights

to the Collateral will revert to Grantor) upon payment in full of the Note (unconditionally and

indefeasibly) or upon conversion of the total amount outstanding uqdlir Sthet Notg (()1;1;1:(;111;%6
incipal, 1 i 1 rantor in accordance with Section : .
principal, interests and fees) into equity of G ca Wit Bee e will o

inati arty (at Grantor’s reques '
Upor such Lo il Secured Py warranty Or recourse of any kind whatsoever)

1 ' tation :
liver to Grantor (without any represen , : Vhatsoe
:Shdzocuments as Grantor may reasonably request and provide to Secured Party to €

such termination.

' t
8 Covenants. Grantor hereby covenants and agrees with Secured Party tha
. ___——-d—_

until termination of the security interest granted herein,

. . . en,
(a) Grantor shall not create, incur, assume or Qermu t}? eXIS‘tl r?tly lie
umbrance, charge or claim of any kind on the Collateral which 1s senior to the secunty
enc ,

4
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interest granted herein;

(b)  Grantor shall not sell, lease, exchan i i

. Gran , \ ge, transfer, assign, license,
sublicense, convey, or otherw1§e dispose of any of its rights, title and interest in any of the
Collateral to any person or entity without the prior written consent of Secured Party;

1 ©) . Qrantor shall not hypothecate or grant a security interest in the
Collateral unless such security interest is subordinate to that granted herein;

(d) Grantor (i) will maintain (in a manner consistent with its histori

. ‘ . t with its historical
practices) the quality of products and services offered under any Mark, (ii) will employ with all
of. the Marks (whetl?er or not- registered) an appropriate notice of such Mark, (iii) will employ
with any Patent. registered with the U.S. Patent and Trademark Office, or in a foreign country, an
appropriate notice of such registration; ’

(e) Grantor will not do or permit any act (or knowi '
act) wheret?y any of the Collateral may lapse or becoI:ne aband}c;ned,(forfeitf:dlnignl\}j.':u(lji?l‘1 ltdtec:iizgiy
to the quhc or unenforceable (except upon expiration of the end of an unren;:wable t;rm ofa
registration thereof, and except that Grantor shall not be required to prosecute any Patent
application) without the prior written consent of Secured Party (which consent will not be
unreasonably withheld while no Event of Default is occurring) unless such action would not have
a material adverse affect on the Collateral as a whole;

® Grantor will promptly notify Secured Party if Grantor believes (or
has reason to believe) that (i) any application or registration relating to any material item of
Collateral may become abandoned, dedicated to the public, placed in the public domain, invalid
or unenforceable, or (ii) there has been or will be an adverse determination or development
(including the institution of, or any determination or development in, any proceeding in the
United States Patent and Trademark Office, the United States Copyright Office or any other
Official Body) regarding Grantor's ownership of any material item of the Collateral,.its right to
register the same, OF its right to keep, maintain and enforce the same unless such action would

not have a material adverse affect on the Collateral as a whole;

(g)  If Grantor files an application for the registration of any Collateral
with the United States Patent and Trademark Office, the United States Copyright Office or any
other Official Body, then Grantor must notify Secured Party thereof within thirty (:’:O) calendar
days thereafter, and upon request of Secured Party, must promptly execute and deliver any and
all agreements, instruments, documents and papers that Secured Party may request to evidence

Secured Party's security interest in such Collateral;

(h)  Grantor will perform all acts and will pay all required fees and
taxes (including in any proceeding before the United States Patent and Trademark Ofﬁ'ce, the
er official body) to maintain each and every 1tem of

United States Copyright Office or any oth d e :
Collateral in full force and effect throughout the world and to pursue any application filed with
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respect.to the Collateral, including the filing of applications for renewal, affidavits of use,
affidavits of incontestability and opposition, and interference and cancellation proceedings;

3 ) Grantor (i) will protect, defend and maintain the validity and
enforceability of the Collateral, and (ii) will use its best efforts to detect infringements of the
Collateral and promptly notify Secured Party in writing of material infringements detected;

_ )] Grantor will promptly notify Secured Party in writing upon
obtaining knowledge of any event that materially adversely affects (i) the value of any material
Collateral, or (ii) the rights and remedies of Secured Party in relation thereto, including the levy
of any legal process against any of the Collateral,

(k) Grantor, on a continuing basis, will make, execute, acknowledge
and deliver, and will file and record in the proper filing and recording places in the United States,
all such instruments, collateral agreements and filings (including all appropriate financing and
continuation statements) with the United States Patent and Trademarks Office and the Register of
Copyrights, and will take all such action as Secured Party may reasonably deem to be necessary
or advisable to perfect or protect Secured Party's security interest in all Collateral and otherwise
to carry out the intent and purpose of this Security Agreement, or for assuring and confirming to
Secured Party the grant or perfection of a security interest in all Collateral;

] Grantor will maintain all tangible items of Collateral with at least
the same care as Grantor’s other property, which care shall be, at a minimum, in accordance with

normal industry practice; and

(m)  Grantor shall keep all tangible items of Collateral identifiable from
and not commingled with Grantor’s property of a similar kind at its chief executive offices unless
Secured Party consents to the Jocation of such items at another location (which consent spall not
be unreasonably withheld while no Event of Default is occurring) and shall promptly notify
Secured Party of any change in the location of its chief executive offices.

9. Representations and Warranties. Grantor represents and warrants to
Secured Party until the termination of the security interest granted herein:

(@  Grantor’s chief executive office and principal place of businc?ss is
located in Cambridge, Massachusetts. Grantor will not change its name ot 1ts ch.wf executive
office or its principal place of business without thirty (30) days prior written notice to Secured

Party; and

(b)  Grantorisa corporation duly organized, validly existing and in

good standing under the laws of Delaware. Grantor has all requisite power and authority to

execute and deliver this Security Agreement and to perform its obligations hereunder. This

Security Agreement constitutes a valid and binding obligation of Grantor, enforceable aga.ins.t
lity hereof may be limited

Buyer in accordance with its respective terms except as the enforceabi
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by bankruptcy, insolvency or other similar laws of general application relating to or affecting the
enforcement of creditors’ rights. Grantor’s Board of Directors has approved, by resolution or
unanimous written consent, of Grantor’s execution of this Security Agreement and the
consummation of all of the transactions contemplated hereby.

' (¢)  Assuming the proper filing of one or more financing statements
identifying the Collateral with the proper state and/or local authorities, and any cover sheets or
other documentation required for perfection in the United States Patent and Trademark Office, or
any foreign patent and/or trademark office, this Security Agreement creates in favor of Secured
Party a valid and enforceable security interest in the Collateral enforceable against Grantor
hereunder with respect to such Collateral as security for the payment of the obligations and
indebtedness of Grantor under the Note. This Security Agreement, along with any other

documents required for perfection, is in appropriate form for filing with the United States Patent
and Trademark Office.

10.  Inspection. Grantor shall permit Secured Party and its representatives
from time to time during normal business hours to inspect, examine, and audit the Collateral to
confirm Secured Party’s compliance with the terms of this Security Agreement.

11.  Secured Party Has No Duty. The rights and powers conferred upon
Secured Party hereunder are solely to protect Secured Party’s interest in the Collateral and do not
impose any duty on Secured Party to exercise any such rights or powers. Secured Party has no
duty as to any Collateral or as to the taking of any necessary steps to preserve rights against prior
parties or any other rights pertaining to any Collateral.

12, No Waiver. No failure to exercise nor any delay in exercising on the part
of Secured Party any right, power or privilege hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, power or privilege herex.m.dcr preclude any other
or future exercise thereof or the exercise of any other right, power or privilege.

13.  Payment of Expenses and Taxes. Grantor agrees to pay or reimburse'
Secured Party for all of its reasonable costs and out-of-pocket expenses incurred in.conne.ouon
with the enforcement or preservation of any rights under this Secunty Agreement, including,
without limitation, the reasonable fees and disbursements of counsel to Secured Party.

14.  Goveming Law. This Security Agreement shall be governed by., and ¥.>e
construed and interpreted in all respects in accordance with, the laws of the Stzflte of Mls§oun
applicable to contracts made and to be performed entirely within such state, without giving effect

to its conflicts of law principles or rules.

15.  Consent to Jurisdiction; Waiver of Venue Objection; Service of Process.
WITHOUT LIMITING THE RIGHT OF THE SECURED PARTY TO BRING ANY
ACTION OR PROCEEDING AGAINST THE GRANTOR OR AGAINST PROPERTY
OF THE GRANTOR ARISING OUT OF OR RELATING TO THIS SECURITY
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AGREEMENT (AN “ACTION”) IN THE COURTS OF OTHER JURISDICTIONS, THE
GRANTOR HEREBY IRREVOCABLY SUBMITS TO AND ACCEPTS THE ,
JURISDICTION OF ANY MISSOURI STATE COURT OR ANY FEDERAL COURT
SITTING IN OR FOR ST. LOUIS COUNTY, AND THE GRANTOR HEREBY
IRREVOCABLY AGREES THAT ANY ACTION MAY BE HEARD AND
DETERMINED IN SUCH MISSOURI STATE COURT OR IN SUCH FEDERAL
COURT. THE GRANTOR HEREBY IRREVOCABLY WAIVES AND DISCLAIMS, TO
THE FULLEST EXTENT THAT THE GRANTOR MAY EFFECTIVELY DO SO Ai\TY
DEFENSE OR OBJECTION (INCLUDING, WITHOUT LIMITATION, ANY DE;?ENSE
OR OBJECTION TO VENUE BASED ON THE GROUNDS OF FORUI(’I NON
CONVENIENS) WHICH THE GRANTOR MAY NOW OR HEREAFTER HAVE TO
THE MAINTENANCE OF ANY ACTION IN ANY JURISDICTION. THE GRANTOR
HEREBY IRREVOCABLY AGREES THAT THE SUMMONS AND COMPLAINT OR
ANY OTHER PROCESS IN ANY ACTION IN ANY JURISDICTION MAY BE SERVED
BY MAILING (USING CERTIFIED OR REGISTERED MAIL, POSTAGE PREPAID)
TO THE GRANTOR’S ADDRESS. SUCH SERVICE WILL BE COMPLETE ON THE
DATE SUCH PROCESS IS SO DELIVERED, AND THE GRANTOR WILL HAVE
THIRTY DAYS FROM SUCH COMPLETION OF SERVICE IN WHICH TO RESPOND
IN THE MANNER PROVIDED BY LAW. THE GRANTOR MAY ALSO BE SERVED
IN ANY OTHER MANNER PERMITTED BY LAW, IN WHICH EVENT THE
GRANTOR’S TIME TO RESPOND SHALL BE THE TIME PROVIDED BY LAW.

17. Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED BY
LAW, THE GRANTOR HEREBY WAIVES AND DISCLAIMS ANY RIGHT TO TRIAL
BY JURY (WHICH THE SECURED PARTY ALSO WAIVES AND DISCLAIMS) IN
ANY ACTION, SUIT, PROCEEDING OR COUNTERCLAIM OF ANY KIND ARISING

OUT OF OR RELATING TO THIS NOTE.

18.  Miscellaneous. The rights and remedies of Grantor and Secured Party

with respect to the security interest granted herein are in addition and without prejudice to those

set forth in the Note and the Transaction Documents, all terms and provisions of which are
hereby incorporated herein by reference. This Security Agreement may be executed 1n any
number of counterparts with the same effect as if all the signatures on such counterparts appeared
on one document; each such counterpart will be Jeemed to be an original but all counterparts

together will constitute one and the same instrument. In the event that any provisions of this

Security Agreement are deemed to conflict with the Note, the provisions of the Note shall .
govern. This Security Agreement and various rights and obligations arising hereunder shall mnure

to the benefit of and be binding upon the parties, their successors and permitted assigns. Neither

this Security Agreement nor any of the rights, interes
transferred, delegated, or assigned by Grantor without
Any notices required to be, of otherwise, given hereunder shall

Purchase Agreement.

ts, or obligations hereunder shall be
the prior written consent of Secured Party.
be given as described in the Asset
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IN WITNESS WHEREQPF, the parties hereto have executed this Security
Agreement, as an instrument under seal (whether or not any such seals are physically attached
hereto), through their duly authorized officers, as of the date first written above.

WITNESS:

By: FRANK SKRALY

Name: MZM

Title: _TEAM LEADER , MICRARIAC METABOLIC ENEINERING

[CORPORATE SEAL]

WITNESS:

By:

METABOLIX, INC.
(as Grantor)

By / //ﬁdz,

—U_A/V\e: . Bagzer
Tlt]e Peescipe o1

Address: 303 Third Street
Cambridge, MA 02142

Facsimile: (17 ) ¥ 922~ 1326

MONSANTO COMPANY

(as Secured Party)

By:

Name:

Title:

Address: 800 N. Lindbergh Blvd.

St. Louis, MO 63167

Facsimile:

Signature page to the Security Agreement dated May 14, 2001
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IN WITNESS WHEREOF, the parties hereto have executed this Security

Agreement, as an instrument under seal (whether or not any such seals are physically attached

hereto), through their duly authorized officers, as of the date first written above.

WITNESS:

By:

Name:

Title:

[CORPORATE SEAL]

WITNESS:

o Wb 2

METABOLIX, INC.
(as Grantor)

By:

Name:

Title:

Address: 303 Third Street
Cambridge, MA 02142

Facsimile:

MONSANTO COMPANY
(as Secured Party)

(P f@»ﬁm

Name T DANA L. w&

Title: /€ WIL/_ /u{c"

Address: 800 N. Lindbergh Blvd.
St. Louis, MO 63167

Facsimile:

Signature page to the Security Agreement dated May 14, 2001
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ACKNOWLEDGMENT

COMMONWEALTH OF MASSACHUSETTS )
) SS
COUNTY OF MIDDLESEX )

Before me, the undersigned, a Notary Public, on this _Zﬁay of /l/l'_\j ,
2001, personally appeared  Jawmes T, Barker to me known personally, who, being
by me duly sworn, did say that he/she is the precideat 2k CFo of METABOLIX,
INC., and that said instrument (i.e., the Security Agreement) was signed on behalf of said
METABOLIX, INC. by authority of its board of directors, and the said
JGney J. Basber acknowledged said instrument to be his/her free act and deed.

T AN T S

Notary Public

MY COMMISSION EXPIRES
My Commission Expires: JANUARY 24, 2008

Signature page to the Security Agreement dated May 14, 2001
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STATEOF M (55 o

ACKNOWLEDGMENT

)

COUNTY OF St Loois

) SS

)

Before me, the undersigned, a Notary Public, on this (4= day of Mg 5a ,
2001, personally appeared Daona L. Kesley to me known personally, who, beihg by

me duly sworn, did say that he/she-is the :D\redﬁ(, M-*—A'

of MONSANTO

COMPANY, and that said instrument (i.¢., the Security Agreement) was signed on behalf of said
MONSANTO COMPANY by authority of its Board of Directors, and the said
tDO.r\(; L. U\)eﬂcq{ acknowledged said instrument to be his/her free act and deed.

Sign

SLO1DOCS/1273261.13

RECORDED: 06/04/2001

Notaily PublicU

My Commission Expires:

11

KATHRYN A. 'sgARgea‘
Notary Public-Notary
STXTE OF MISSOURI
st. Louis County

My Commission Exniresf_[v)gﬂcgmber 11,2004

ature page to the Security Agreement dated May 14, 200!
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