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Rider to Trademark Recordation Form Cover Sheet (Continuation)
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Dan Capital Corp., a corporation
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SECURTEY AGREEMENT

SECURITY AGREEMENT (this “Agreement™ ). s entered into as of June 29
2001. by Organogenesis Inc.. = Delaware corporation ("Borrower™). Dan Capital Corp.. a
Delaware corporation. and FOM Pharma. Ine..a Delaware corporation. teach a “Subsidiary ™) and
collectively with Borrower. the “Pledgors™ and each individually a “Pledgor™) in tavor of The
Berkshire Bank. Capitalized terms used without definition herein shall have the meanings given
to such terms in the Commercial oan Agreement and the Note referred to below.

WITNESSETH:

WHEREAS. pursuant to the termis ot the Revolving Credit Agreement dated as ot
the date hereof (the "Loan Agreement’™) and the Note. dated as of the date hereof (as amended.
modified or supplemenied. the “Note™). in tavor of the Secured Party. the Secured Partv has
made a Loan to Borrower and mav in the future make additional Loans to Borrower:

WHERE AS. eack Subsidiary ts a whollv-owned subsidiary of the Borrower and
shall derive substantial benefit from the proceeds ot the Loans:

WHEREAS. it iz a condition precedent to Secured Party making the Loans to
Borrower that each of Borrower and each Subsidiary executes this Agreement. in favor of the
Secured Partyv.

NOW. THEREFORE. in consideration of the foregoing premises and in order to
induce the Secured Partyv to make the Initial Loan to Borrower and to make any such additional
Loans. each Pledgor and Securel Party hereby agrees as tollows:

Section 1. GRANT AND PLEDGE OF SECURITY. Each Pledgor herebyv
assigns and pledges to Secured Party. and hereby grants to Secured Party a security interest in all
of the personal property of such Pledgor. in each case. as to each type of property described
below. whether now owned or hereafter owned or acquired. wherever located and whether now
or hereafter existing. and including without limitation the following (collectively. the
“Collateral™):

(a) all of suck Pledgor’s right. title and interest in and to all “equipment™. as
such term is defined in the Uniform Commercial Code as in effect on the date hereot in
the State of New York (the "New York UCC™). now or hereafter owned by such Pledgor
and. in anyv event. shall :nclude. but shall not be limited to. all machinery. equipment.
furnishings. movable trade fixtures and vehicles and any or all additions. substitutions
and replacements of any ot the foregoing. wherever located. together with all attachments.
components. parts. equipment and accessories installed thereon or affixed thereto.
together with 2ll condemnation awards. materials. appurtenances. rights and other
property interesis now or at any time hereatter owned by such Pledgor (any and all such

o1 -

KL22f 78020

TRADEMARK
REEL: 002347 FRAME: 0004



machiner.. property. cquipment. turnishings. fixtures. attachments. components. parts

and accessions being the "Equipment™ )

(h) all ot such Pledgor’s right title and interest in and to all merchandisc.
mventory and goods 1 all of its torms. including. without Iimitation, (1) all raw matenals.
work in process theretor. tinished products and other goods and matenals used or
consumed in the manutacture or production thereot (including. without limitation. all
wrapping. packaging. advertising. shipping materials. labels and cther devices. names or
marks attixed or to be atlived thereto tor purposes ot selling or o7 :denttving the same or
the seller or manutacturer thereot owned. consumed. used or held tor use or sale. directly
or indirectlv. by, or on behalt of or for the account of Pledgor. v11) goods in which such
Pledgor has an interest in mass or a joint or other interest or right of any kind tincluding.
without limitation. goods in which such Pledgor has an interest or right as consignee).
(i) goods that are returned to or repossessed by such Pledgor. and (iv) all “inventory™ as
such term is defined in the New York UCC and all additions. substitutions and
replacements thereof. and all accessions thereto and products thereof and documents
theretor (anv and all such inventory. accessions. products and documents being the
“Inventory™):

(c) all of such Pledgor’s right. title and interest in and to any “account™ and
~general intangibles™ as each such term is defined in the New York UCC and. in any
event. shall include. but shall not be limited to. all accounts. contract rights. “chattel
paper” (as defined in the New York UCC and hereinafter reterred to as “Chauel Paper ™).
struments. deposit accounts. general intangibles and other rights and obligations of any
kind. whether or not arising out of or in connection with the sale or lease of goods. or the
rendering of services. and all rights now or hereafter existing in and to all security
agreements. leases and other contracts. and all guaranties. endorsements and
indemnifications on. or of. any of the foregoing. securing or otherwise relating to any
such accounts. contract rights. Chattel Paper. instruments. denosit accounts. general
intangibles. rights or obligations (any and all such accounts. contract rights. Chattel
Paper. instruments. deposit accounts. general intangibles. rights and obligations. to the
extent not referred to in clause (d). (e). (D). (g) or (h) below. being the “Receivables™. and
any and all such leases. security agreements and other contracts being the “Related
Contracts™):

(d) all of such Pledgor’s right. title and interest in and to each of its material
agreements. in each case as such agreements may be amended or otherwise modified
from time to time (collectively. the “Assigned Agreements”). including. without
limitation. (i) all rights of such Pledgor to receive moneys due and to become due under
or pursuant to the Assigned Agreements. (ii) all rights of such Pledgor to receive proceeds
of any insurance. indemnity. warranty or guaranty with respect to the Assigned
Agreements. (iii) all claims of such Pledgor for damages arising out of or tor breach ot or
default under the Assigned Agreements and (iv) the right of such Pledgor to terminate the
Assigned Agreements. to perform thereunder and to compel perrormance and otherwise
exercise all remedies therecunder (all such Collateral being the ~Agreement Collateral ™).
provided. however. that nothing herein shall be deemed 10 grant to Secured Party a
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seeurity interest in 2oy agreeent. or any rights ot a Pledgor therem. it such agreement by
its terms prohibits assignmen: or a grant of a sceurity interes: therem):

() all o7 such Pledgor's nghtt ude and nerest in and to all general
intangibles ot the Plodeor cotmer than general mtangibles for money duce or to become due
and deseribed in cliase (o znovey mcluding, without himtauoen. all trademarks. trade
names. trade styvles. trade -ecrets. service marks. logos. copyrights. patents. patent
applications. computer procrams and all permits. licenses (written or oral). license
applications. registrations and goodwill relating to or sssociated with any ot the
foregoing:

(1) all o7 such Pledgor’s Computer Hardware and Software Collateral.
Copyright Collateral. Patent Collateral.  Trademark Cc:lateral and Trade Secrets
Collateral. in each case as defined on Schedule 11 hereto «collectively. the “Intellectual
Propertv Coliateral .

(2) all o1 such Pledgor’s securities (whether certificated or uncertificated).

financial assets. securitv entitlements or securities accounts (in each case. as defined in
the New York UCC

th) all instruments. files. records. ledger sheets and documents covering or
relating to any of the toregoiny Collateral: and

(1) all proceeds or any and all of the toregoing Collateral (including. without
limitation. proceeds that constitute property of the tyvpes described in clauses (a) through
(h) of this Section . and all accessions and additions to. all substitutions for and all
proceeds. products. substitutions and replacement ot any and all of the foregoing) and. to
the extent not otherwise included. all (i) pavments under insurance (whether or not
Secured Party is the loss pavee thereof). or any indemnity. warranty or guaranty. pavable
by reason of loss or damage to or otherwise and any and all other products of. or any
rents. protits or other amounts from time to time paid or pxvable with respect to any of
the foregoing Collateral and (ii) cash (collectively. the “Proceeds ).

Section 2. SECURITY FOR OBLIGATIONS. This Agreement secures the
full and prompt payment when due (whether at the stated maturity. by acceleration or otherwise)
of all obligations and liabilities (including. without limitation. the principal of and interest on the
Note issued by. and the Loans evidenced by the Note made to. Borrower. and all indemnities.
fees and interest thereon or owed thereunder) of the Borrower to Secured Party. whether now
existing or hereafter incurred under. arising out of or in connection with the Note. the Loans. the
Loan Agreement. this- Agreement or any other Loan Document to which the Borrower or any
other Pledgor is a party and the due performance and compliance by Borrower and the other
Pledgors with all of the terms. conditions and agreements contained in the Note. the Loan
Agreement, this Agreement and such other Loan Documents as well as all other amounts
constituting Obligations of Borrower to the Secured Party as detined in the Loan Agreement (all
such principal. interest. indemnities. fees. obligations and liabilizies being herein collectively
called the “Secured Oblications™.  Without limiting the generality of the foregoing. this

-
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Agreement secures the pay ment of all amounts that constitute part ot the Secured Obligations
that would be owed by Borrower to the Secured Partv under the Note and any other Loan
Document but tor the tact that they are unentorceable or not allowable due to the existence ot a
bankruptey . reorganization or similar proceeding involving any Pledoor.

Section 3 PLEDGOR REMAINS LIABLE. Ansthing herein to the contran
notwithstanding. (a)each Pledeor shall remam hable under the contracts and agreements
included in the Collateral to the extent set torth therein to perform all of its duties and obligations
thereunder to the same extent as i this Agreement had not been executed. (b) the exercise by
Secured Party of any of the rights hereunder shail not release a Pledgor from any of its duties or
obligations under the contracts and agreements included in the Collateral. and (c¢) Secured Party
shall not have any obligation or labilitv under the contracts and agreements included in the
Collateral by reason of this Agreement or the Note. nor shall Secured Party be obligated to
perform anv of the obligations or duties ot a Pledgor thereunder or to take any action to collect or
enforce anv claim for pavment assigned hereunder.

Section 4. SECURED PARTY 'S DUTY OF CARE. Secured Party shall have
no duty ot care with respect to the Collateral except that Secured Party shall exercise reasonable
care with respect to the Collateral in Secured Party’s custody. Secured Party shall be deemed to
have exercised reasonable care if (1) such property is accorded treatment substantially equal to
that which Secured Party accords its own property or similar property of other Persons held by
Secured Party. or (111 Secured Party takes such action with respect to the Collateral as a Pledgor
shall request in writing: however. neither (a) Secured Partv's failure to comply with any such
request or to do any such act requested by such Pledgor nor (by Secured Party’s failure to take
steps to preserve rights against any persons in such property shall be deemed a failure to exercise
reasonable care. FEach Pledgor agrees that Secured Party does not have any obligation to take
steps to preserve rights against any prior parties.

Section 3. REPRESENTATIONS. WARRANTIES AND COVENANTIS.
Without duplication. but subject to the disclosures set forth on the schedules to the Loan
Agreement. Borrower hereby contirms and ratities the representations and warranties contained
in the Loan Agreement. and subject to the disclosures set forth on the schedules to the Loan
Agreement. Borrower and each other Pledgor further represents. warrants. agrees and covenants
as to itself and its Collateral. which representations. warranties. agreements and covenants shall
survive execution and delivery of this Agreement. as follows:

(a) All of the Equipment is located at the places specified on Part 1 of
Schedule I hereto. All of the Inventory is located at the places specified on Part I of
Schedule I hereto. The chief place of business and chief executive office of each Pledgor
and the office where such Pledgor keeps its records concerning the Receivables. and the
original copies of each Assigned Agreement and all originals ot all Chattel Paper. are
located at the address specified for such Pledgor in Section 20(g). Each Pledgor is
incorporated in the State of Delaware.

ib) Such Pledgor is the legal and beneticial owner of the Collateral owned by
it tree and clear of anyv Lien. except tor the security interest created under this Agreement.
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any security interest oo sted under the other Fransaction Documents and any other liens
expresshv consented ' wniting by the Secured Party. Such Pledgor shall defend the
Collateral against all ¢loms and demands of all persons or entities at any time claiming
the same or any interost therein adverse to Secured Party. No efftective financing
statement or other inst—oment similar in etfect covering or purporting to cover all or any
part ot the Collaterai =~ file m any recording ottice. except such as may have been tiled
in favor ot Secured Par relaung to this Agreement.

(<) Set terts on Schedule H hereto 1s @ complete anrd accurate list as ot the
date hereot of all numes under which such Pledgor 1s doing business. including. without
limitation. trade names. Jdivision names and fictitious names.

(d) Such Plaedgor has exclusive possession and control of the Equipment and
the Inventory that it owns.

(e) The Assizned Agreements have been duly authorized, executed and
delivered by such Pled:or. and to the best knowledge of such Pledgor by all other parties
thereto. have not been zmended or otherwise moditied. are in full force and effect and are
binding upon and enforceable against such Pledgor in accordance with their terms. There
exists no default under any Assigned Agreement by any party thereto actually known to
such Pledgor.

() This Aoreement creates valid security interests in tavor of the Secured
Partv. in the Collatera.. and the filing of the Financing Statements with respect to the
Collateral and the takir = of possession by the Secured Party of all instruments and cash. if
anv. constituting Collzteral tfrom time to time will perfect and establish the priority of
such security interests. securing payment of the Loans. Upon such filing or possession. as
the case may be. all til:ng. possession. and other actions necessary or desirable to perfect

and protect such secur . interests will have been duly taken.
() No conscnt ot any other person or entity and no authorization. approval or

other action by, and nc notice to or tiling with. any governmental authority or regulatory
bodyv or other third pa-ty is required (i) for the grant by such Pledgor of the assignment
and security interest granted hereunder or for the execution. delivery or performance of
this Agreement by stuch Pledgor. (ii) for the pertection or maintenance of the pledge.
assignment and securimv interest created hereunder (including the first priority nature of
such pledge. assignment or security interest), except for the filing of Financing and/or
Continuation Statemerts under the UCC. which Financing Statements have been duly
filed and are effective. under applicable law. to perfect the security interest granted to
Secured Party herein. ~r (iil1 for the exercise by Secured Party of the rights provided for
in this Agreement or t=¢ remedies in respect of the Collateral pursuant to this Agreement.

(h) This A_reement is made with full recourse to such Pledgor (including.
without limitation. wi=nh tull recourse to all assets of such Pledgor) and pursuant to and
upon all warranties. -epresentations. covenants and agreements on the part of such
Pledgor contained herzin. in the Note. the Loan Agreement and otherwise in writing in

t
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¢onnection herewith or therewith,

() With respect to any Intellectual Property Collateral the loss. impairment or
mIringement of which might have a materially adyerse effect on the financial condition.
operation. assets. business. properties or prospects ot such Pledeor:

(1 such [ntellectual Property Collateral is subsisting and has not been
adjudged invalid or unentorceable. in whole or in part:

(1) o the knowledge of the Borrower and the other Pledgors such
Intetlectual Property Collateral is valid and enforceable:

() such Pledgor has made or will. within a reasonable period of time
after the date hereof. make all reasonably necessary filings and recordations to
protect its respective interests in such Intellectual Property Collateral. including.
without fimitation. recordations ot all of their respective interests in the Patent
Collateral and Trademark Collateral in the United States Patent and Trademark
Office and its claims to the Copyright Collateral in the United States Copyright
Oftice:

(1v) such Pledgor 1s the exclusive owner of the entire and
unencumbered right. utle and interest in and to such Intellectual Property
Collateral and no claim has been made that the use of such Intellectual Property
Collateral does or may violate the asserted rights of any third party: and

(V) such Pledgor has performed and will continue to perform all
reasonable acts and has paid and will continue to pay all required fees and taxes to
maintain each and every item ot Intellectual Property Collateral in full force and
effect.

Such Pledgor owns directly or is entitled to use by license or otherwise. all patents. Trademarks.
Trade Secrets. copyrights. licenses. technology. know how. processes and rights with respect to
any ot the foregoing used in. necessary tor or ot importance to the conduct of each such
Pledgor’s business.

Section 6. FURTHER ASSURANCES. Each Pledgor agrees that tfrom time
to time. at its own expense. it shall promptly execute and deliver all further instruments and
documents. and take all further action. that may be reasonably necessary or desirable. or that
Secured Party may reasonably request. in order to perfect and protect any pledge. assignment or
security interest granted or purported to be granted hereby or to enable Secured Party 1o exercise
and enforce its rights and remedies hereunder with respect to any Collateral. Without limiting
the generality of the foregoing. each Pledgor will: (i) if any Collateral shall be evidenced by a
promissory note or other instrument or Chanel Paper. deliver and pledge to Secured Partv
hereunder such note or instrument duly indorsed and accompanied by duly executed instruments
of transter or assignment. all in form and substance reasonably satistactory to Secured Partyv; and
(11) execute and tile such Financing or Continuation Statements. or amendments thereto. and such
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ather instruments or notices. including but not limited to subsequent recoréations and filings with
the Uaited States Patent and Trademark Office. as may be reasonably necessary or desirable. or
as Secured Party may reasonably request. in order to perfect and preserve the pledge. assignment
and - courity iterest granted or purrorted to be granted hereunder.

I-ach Pledeor hereby authorizes Secured Party 1o file one or more Financing or
Continuation Statements. and amendments thereto. relating to all or anv part of the Collateral
without the signature ot such Pledeor where permitted by law. A photocory or other
reproduction of this Agreement or zny financing statement covering the Collateral or any part
thereot shall be sutticient as a Finazcing Statement where permitted by faw

Section 7. AS TO EQUIPMENT AND INVENTORY. Each Pledgor shall
keep the Equipment and the Inventory at the places therefor specified in Section 3(a) or. upon
prior written notice to Secured Party. at such other places in a jurisdiction where all action
required by Secuion 6 shall huve Feen taken with respect 1o such Equipment and the Inventory.

(a) Each Pledgor shall cause the Equipment owned by it to be maintained and
preserved in the same condition. repair and working order as when new. ordinary wear
and tear excepted. and in accordance with any manutacturer's manual where applicable.
and shall forthwith. or in the case of any loss or damage to any of such Equipment as
quickly as practicable after the occurrence thereof. make or cause 10 be made all repairs.
replacements and other improvements in connection therewith that are necessarv or
desirable to such end. Each Pledgor shall promptly turnish to Secured Party a statement
respecting anv material loss or damage to any of the Equipment ovined by it.

(b) Each Pledger shall pay promptly when due all property and other taxes.
assessments and governmental charges or levies imposed upon. and all claims (including,
without limitation. claims tor labor. materials and supplies) against. the Equipment and
Inventory owned by it. except those being contested diligently in good faith.

Section 8. INSURANCE. Each Pledgor shall. at its «wn expense. maintain
insurance with respect to the Equipment and the Inventory in such torm and with responsible and
reputable insurance companies or associations in such amounts and covering such risks as are
currently maintained by such Pledgor which shall be reasonably saustactory to Secured Party
from time to time.

Section 9. PLACE OF PERFECTION: RECORDS: COLLECTION OF
RECEIVABLES. Each Pledgor shall keep its chief place of business and chief executive office
and the office where it keeps its records concerning the Collateral owned byv it. and the original
copies of the Assigned Agreements and all originals of all Chattel Paper that evidence
Receivables. at the location therefor specified in Section 3(a) or. upon prior written notice to
Secured Partv. at such other location in a jurisdiction where all actions required by Section 6
shall have been taken with respect to the Collateral. In the event a Pleduor proposes to change
the jurisdiction of its incorporation to a jurisdiction other than Delawarz. such Pledgor shall so
notifv the Secured Party not less than 15 davs prior to the etfective date or such change.
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Scction 10, AS TO THE ASSIGNED AGREEMENTS. Each Pledgor srz0lL at
1S OWn expense:

(1) pertorm and observe all the terms and provisions of the As::uned
Agreements to be performed or observed by ito maintain the Assigned Agreements 1 full
toree and effect in accordance with their terms, entoree the Assigned Agreemsenis in
accordance with their terms and take all such acuon to such end as may be trom tme 1o
time requested by Secured Party: and

(11) turnish to Secured Party promptly upon receipt thereoft copies of all
notices. requests and other documents received by Pledgor under or pursuant :o the
Assigned Agreements. and from time to time (A)turnish to Secured Party such
information and reports regarding the Collateral as Secured Party may request and
{B) upon request of Secured Party make to each other party to any Assigned Agreement
such demands and requests tor information and reports or for action as such Pleczor is
entitled to make thereunder.

Section 11, ASSIGNED AGREEMENTS. CONTINUED. Each Pledgor
agrees not: (i) to cancel or terminate any Assigned Agreement or consent to or accept any
cancellation or termination thereot other than in the ordinary course of business; (ii) to amend or
otherwise modity any Assigned Agreement or give any consent. waiver or approval thereunder
other than in the ordinary course of business: (iii} to waive any default under or breach of any
Assigned Agreement other than in the ordinary course ot business: (iv) to consent to or permit or
accept any prepavment of amounts to become due under or in connection with any Assigned
Agreement. except as expressly provided therein other than in the ordinary course of businzss: or
(v) to take any other action in connection with anyv Assigned Agreement that would impair the
value of the interest or rights ot Pledgor thereunder or that would impair the interest or rights of
Secured Party.

Section 12, [ONTENTIONALLY OMITTED].

Section 13.  AS TO INTELLECTUAL PROPERTY COLLATERAL. 1y Each
Pledgor shall not unless such Pledgor shall either (A) reasonably and in good faith determine
{and notice of such determination shall have been delivered to the Secured Party) that any ot the
Patent Collateral is of negligible economic value to such Pledgor. or (B) have a valid business
purpose to do otherwise. do any act. or omit to do any act. whereby any of the Patent Ceilateral
may lapse or become abandoned or dedicated to the public or unentorceable.

(i1) Such Pledgor shall not. and shall not permit any of its licensees to.
unless such Pledgor shall either (A) reasonably and in good faith determire (and
notice of such determination shall have been delivered to the Secured Partv) that
any of the Trademark Collateral is ot negligible economic value to such Pledgor.
or (B) have a valid business purpose to do otherwise.

() tail to continue to use anv of the Trademark Collazeral in
order to maintain all of the Trademark Collateral in tull force free from
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any claim ot abandonment tor non-use.

(2 tail 1o maintain as in the past the quahity ot products and
services oftered under all of the Trademark Collateral.

(33 tatl to employ all ot the Trademark Collateral registered
with any Federal or state or toreign authority with an appropriate notice ot
such registration.

(-+) adopt or use any other Trademark which i1s contusingly
stimilar or a colorable imitation of any ot the Trademark Collateral.

(3) use any of the Trademark Collateral registered with any
Federal or state or foreign authority except tor the uses tor which
registration or application for registration of all of the Trademark
Collateral has been made. or

{0) do or permit any act or knowingly omit to do anv act
whereby anyv of the Trademark Collateral may lapse or become invalid or
unenforceable.

(111) Such Pledgor shall not unless such Pledgor shall either (A)
reasonably and in good faith determine (and notice of such determination shall
have been delivered to the Secured Party) that any of the Copyright Collateral or
any of the Trade Secrets Collateral is of negligible economic value to such
Pledgor. or (B} have a valid business purpose to do otherwise. do or permit any
act or knowingly omit to do any act whereby any of the Copyrnight Collateral or
any of the Trade Secrets Collateral may lapse or become invalid or unentorceable
or placed in the public domain except upon expiration of the end of an
unrenewable term of a registration thereof.

(1v) Such Pledgor agrees to promptly notity the Secured Party if 1t
knows. or has reason to know. that anyv application or registration relating to any
material item of the Intellectual Property Collateral may become abandoned or
dedicated to the public or placed in the public domain or invalid or unenforceable.
or of any adverse determination or development (including the institution of. or
any such determination or development in. any proceeding in the United States
Patent and Trademark Office. the United States Copyright Office or any foreign
counterpart thereot or any court) regarding such Pledgor’s ownership ot any of the
Intellectual Property Collateral. its right to register the same or to keep and
maintain and entorce the same.

(V) Neither such Pledgor nor anyv of its agents. employvees. designees or
licensees. shall file an application for the registration ot any Intellectual Property
Collateral with the United States Patent and Trademark Office. the United States
Copyright Ottice or any similar office or agency in any other country or any
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politcal subdivision thereot. unless it promptly mtorms the Secured Party. ard
upon request of the Secured Party. exccutes and delivers any and all agreements.
istruments. documents and papers as the Secured Party may reasonably request
to evidence the Secured Pary’s security nterest in such Intellectual Properts
Collateral and the goodwill and general intangibles of each such Pledgor relating
thereto or represented thereby,

(viy  Such Pledgor agrees to 1ake all necessary steps. including in any
proceeding betore the United States Patent and Trademark Office. the United
States Copyright Otfice or any similar office or agency in any other country or any
political subdivision thereot. to maintain and pursue any application (and to obtain
the relevant registration) tiled with respect to. and to maintain any registration of.
the Intellectual Property Collateral. including the filing of applications tor
renewal. affidavits of use. affidavits of incontestability and opposition.
interference and cancellation proceedings and the pavment of fees and taxes
{except to the extent that dedication. abandonment or invalidation 1s permitted
under the foregoing clauses (1). (i1) and (111)).

(vil)  To the extent applicable. such Pledgor shall execute and deliver to
the Secured Party an Agreement (Patent). an Agreement (Trademark) and an
Agreement (Copyright) in the forms of Exhibit A. Exhibit B and Exhibtt C hereto,
respectivelv. and shall execute and deliver to the Secured Party any other
document required to acknowledge or register or perfect the Secured Partv’'s
interest in anyv part of the Intellectual Property Collateral.

Section 14, SECURED PARTY APPOINTED ATTORNEY-IN-FACT. Each
Pledgor irrevocably appoints Secured Party. effective upon the occurrence and during the
continuation of any Event of Default. such Pledgor’s attormnev-in-fact. with full authority in the
place and stead ot such Pledgor and in the name of such Pledgor or otherwise. from time to time
in Secured Partv’ discretion and upon notice to such Pledgor. to take any action and to execute
any instrument that Secured Partv may deem necessary or advisable to accomplish the purposes
ot this Agreement.

Secton 15.  SECURED PARTY MAY PERFORM. If any Pledgor fails to
perform any agreement contained herein. Secured Party may itself perform. or cause performance
of. such agreement. and the expenses ot Secured Party incurred in connection therewith shall be
payable by such Pledgor under Section 16(b).

Section 16.  REMEDIES. If any Event of Default shall have occurred and be
continuing:

(a) Secured Party mayv exercise in respect of the Collateral. in addition to other
rights and remedies provided for herein or otherwise available to 1t under the Loan
Agreement. the Note or by law. all the rights and remedies of a debtor upon default under
the New York UCC (whether or not the New York UCC applies to the aftected
Collateral) and also may (1) require each Pledgor to. and each Pledgor hereby agrees that
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iow il at its expense and upen request ot Secured Party torthwith, assemble all or part of
the Collateral owned by 1t a. directed by Secured Party and make 1t available to Secured
Party at a place and time to ke designated by Secured Party and (1) without notice except
as specified below. sell the Collateral or any part thercof in one or more parcels at public
or private sale. at Secured Party "< otfices or elsewhere. tor cash. on credit or tor future
dehvery. and upon such other termis as Secured Party may deem commercially reasonable.
Iach Pledgor agrees that. 1o the extent notice of sale shall be required by law. at least ten
dayvs™ notice to such Pledeor of the time and place of any public sale or the time after
which any private sale is ¢ be made shall constitute reasonable notitication.  Secured
Party shall not be obligated to make any sale of Collateral regardless of notice of sale
having been given. Secured Party mayv adjourn any public or private sale tfrom time to
time by announcement at the time and place fixed theretor. and such sale may. without
further notice. be made at the time and place to which 1t was so adjourned.

(h) The proceeds received by Secured Party in respect of any sale of,
collection from. or other realization upon all or any part ot the Collateral shall be applied
as follows: first. to the Secured Party in an amount sutticient to pay in full the reasonable
expenses of the Secured Party in connection with such sale. collection or other
realization, including all expenses. liabilities and advances incurred or made by the
Secured Party in connection therewith. including without limitation reasonable attorney’s
fees: second. to the Secured Party in an amount equal to the then accrued interest on the
Secured Obhgatons: third. to the Secured Party in an amount equal to the unpaid
principal ot the Secured Obligations: tourth. to the Secured Partv in an amount equal to
any other Secured Obligations which are then unpaid and finally. upon payment in full of
all of the Secured Obligatons. to pav to Borrower or the other Pledgors. or their
respective representatives or as a court of competent jurisdiction may direct. any surplus
then remaining. It is underswood that each Pledgor shall remain liable to the extent of any
deficiency between the amount of the proceeds of the Collateral and the aggregate amount
ot the Secured Obligations.

(c) Secured Parn mayv exercise any and all rights and remedies of each
Pledgor under or in connecuon with the Assigned Agreements or otherwise in respect of
the Collateral. including. without limitation. any and all rights of such Pledgor to demand
or otherwise require payvment of any amount under. or performance of any provision of.
any Assigned Agreement.

(d) All payments received by each Pledgor under or in connection with any
Assigned Agreement or otherwise in respect of the Collateral owned by it shall be
recetved in trust for the benretit of Secured Party. shall be segregated from other funds of
such Pledgor and shall be forthwith paid over to Secured Party in the same form as so
received (with any necessary endorsement).

(e) Anvthing herein or in the other Loan Documents to the contrary
notwithstanding. the Secured Party will use funds in the Cash Collateral Account to pay
the Secured Obligations and will exercise its remedies with respect to other Collateral
only if such funds are insutficient tully to pay and discharge all such Secured Obligations.
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Secon 170 INDEMNITY  AND EXPENSES. Fach  Pledgor  agrees to
indemnity Secured Party from and against any and all claims. fosses and habilities growing out
of or resulting tom this Agreement Gncluding. without limitation. enforcement ot this
Agreement). excep? claims. losses or habilities found i a final. appealable judgment by a coun
of competent jurisZicuen to have resulted solely trom Secured Party's gross negligence or willtul
misconduct.

Section 18, COSTS AND EXPENSES. Each Pledgor agrees to pay to Secured
Party . upon demard. the amount of any and all reasonable costs and expenses. including. without
limitation. the rezsonable tees and expenses of its counsel and of anv experts and agents. that
Secured Party may incur in connection with (1) the administration ot this Agreement, (ii) the
custodyv. preservation. use or operation ot. or the sale ot. collection from or other realization
upon. any of the Collateral. (111) the exercise or enforcement of any of the rights ot Secured Party
hereunder or {iv) the failure by such Pledgor to perform or observe anv of the provisions hereot.

Secnion 19, SECURITY INTEREST ABSOLUTE. The obligations of each
Pledgor under this Acreement are independent of the Secured Obligations. and a separate action
or actions may be brought and prosecuted against such Pledgor to enforce this Agreement.
irrespective of the Secured Obligations. All rights of Secured Party and the pledge, assignment
and security interest hereunder. and all obligations ot each Pledgor hereunder. shall be absolute
and unconditional. irrespective of any lack of validity or enforceability of the Note or any other
agreement or instrument relating thereto. anv change. restructuring or termination of the
corporate structure or existence of such Pledgor or any other circumstance that might otherwise
constitute a defense available to. or a discharge of. such Pledgor.

Section 20. CONTINUING SECURITY INTEREST. This Agreement shall
create a continuing security interest in the Collateral and shall (a) remain in full force and etfect
until the indefeasible and irrevocable payment in tull in cash of the Secured Obligations. (b) be
binding upon each Pledgor. its respective successors and assigns and (c¢) inure. together with the
rights and remedies of Secured Party hereunder. 1o the benefit of 1ts successors and assigns.

Upon any such termination. the Secured Party will. at the Pledgor’s expense.
return to the Pledgor such ot the Collateral as shall not have been sold or otherwise applied
pursuant to the terms hereot and execute and deliver to the Pledgor such documents as the
Pledgor shall reasonably request to evidence the termination of the security interest created
hereunder.

Section 21. RELEASE AND TERMINATION. Upon any sale. lease, transter
or other disposition of any item of Collateral in accordance with the terms of this Agreement.
Secured Partyv will. at the Pledgor's expense, execute and deliver to such Pledgor such documents
as such Pledgor shall reasonably request to evidence the release ot such item of Collateral from
the assignment and securitv interest granted hereby: provided, however, that at the time of such
request and such release no Event of Default shall have occurred and be continuing.

Upon the indeteasible and irrevocable payment in full in cash of the Secured
Obligations. the pledge. assignment and security interest granted hereby shall terminate and all
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rizhts to the Collateral shall revert to the Pledgors: and. except as otherwise provided heren. all
of the Pledgors™ obligations hereunder shall at such time terminate. Upon any such termination.
the Secured Party will. at the Pledgor’s expense. return to the Pledsor such of the Collateral as
shall not have been sold or otherwise appiied pursuant to the terms hereot and execute and
Jdeliver to the Pledgor such documents as the Pledgor shall reasona®ly request to evidence the
termination of the security interest ereated hereunder.

Section 22, MISCELLANEQUS. (a) Amendments _and  Waivers. No
amendment. modification. termination. or waiver of any prov:sion of this Agreement. nor
consent to any departure by any Pledgor therefrom. shall in any event be effective unless the
same shall be in writing and signed by Secured Party and each of the Pledgors and then such
waiver or consent shall be ettective only in the specitic instance and for the specific purpose for
which given. No notice to or demand on any Pledgor in any case shall entitle such Pledgor to any
other or further notice or demand in similar or other circumstances.

(b) Set-Off.  The obligations to make the pavments provided for in this
Agreement are absolute and unconditional and not subject to any defense. set-off.
counterclaim. rescission. recoupment or adjustment whatsoever. FEach Pledgor hereby
expressly waives demand and presentment for payment. netice of non-payment, notice of
dishonor. protest. notice ot protest and diligence in taking any action to collect any
amount called for hereunder. and shall be directly and primarily liable for the payment of
all sums owing and o be owing hereon, regardless of and without any notice, diligence.
act or omission with respect to the collection of any amoun: called tor hereunder.

(c) Governing Law. To the extent permitied bv applicable law. this
Agreement shall be govermned by and construed in accordance with the laws of the State of
New York excluding the bodyv of law relating to conflict ot laws.

(d) Interpretation.  In the event that any ore or more ot the provisions
contained in this Agreement shail be determined to be invaiid. 1ilegal or unenforceable in
any respect for any reason. the validity. legality and enforceability of any such provision
or provisions in every other respect and the remaining provisions of this Agreement shall
not be in any wayv impaired.

(e) Successors and Assigns. This Agreement may be assigned by Secured
Party. Neither this Agreement nor any right. remedy. obligation or hability arising
hereunder or by reason hereof shall be assignable by any Pledgor without the prior written
consent of Secured Partv. This Agreement shall be binding upon each Pledgor and its
permitted successors and assigns and shall inure to the benefit of Secured Party and its
successors and assigns. Nothing in this Agreement. express or implied. is intended or
shall be construed to vive any person or entity other than the parties to this Agreement or
their respective successors or assigns any legal or equitable right. remedy or claim under
or in respect of anv agreement or any provision contained herein. Each Pledgor will
require any successor to such Pledgor or any permitted assignee thereof (each. a
“Successor ). whether direct or indirect, by purchase. merzer. consolidation. operation of
law or otherwise. to expressly assume and agree to pertorm the obligations under this
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Agreement in the same manner and to the same extent that such Pledgor would be
required to perform them 11 no such purchase. succession or assignment had taken place.
U pon any such purchase. succession or assignment. the references in this Agreement to
Pledeor shall also apply o any Successor unless the context otherwise requires. No such
purchase. succession. or assignment shall relieve any Pledeor ot its obligations hereunder.

(H Notices.  All notices. requests. consents and demands shall be made in
writing and shall be mailed postage prepaid. or delivered by hand. to the Pledgors.
Secured Party or at the addresses set forth below or to such other address as may be
turnished in writing to the other party hereto:

If to Secured Party:

The Berkshire Bank

600 Madison Avenue. 11" Floor
New York. New York 10022
Attn: President

Telecopy: (212) 953-7480

with a copy to:

Kramer Levin Nattalis & Frankel LLP
919 Third Avenue

New York. New York 10022
Attention: Bonnie D. Podolsky. Esq.
Telecopy: (212) 713-8000

If to anyv Pledgor:

Organogenesis Inc.

150 Dan Road

Canton. Massachusetts 02021
Attention: Chief Financial Officer
Telecopy: (781)373-1570

with a copy to:

Mintz. Levin. Cohn. Ferris. Glovsky and Popeo. P.C.
One Financial Center

Boston. Massachusetts 02111

Attention: Neil H. Aronson. Esq.

Telecopy: (617)5342-2241

(g2) Jurisdiction. etc. Each Pledgor irrevocably consents to the exclusive
jurisdiction ot the courts of the State of New York and ot any federal court located in
such State in connection with anyv action or proceeding arising out of or relating to this
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\greement. any document or instrument dehivered pursuant to. in conrzetion wath or
simultaneously with this Agreement. or a breach of this Agreement or any :uch document

OT nstrument.

(h) Section and Other Headings. The section and other headinss contained in
“ais Agreement are or reterence purposes only and shall not affect the mieaning or

nterpretation of this Agreement.

(1) Saturdavs. Sundavs. Heobdavs, It any date that mayv a any ume e
specitied in this Agreement as a date tor the making ot any payvment <1 prnincipal or
aterest under this Agreement shall tall on Saturday. Sunday or on a day which in New
York shall be a legal holidav. then the date for the making of that payvment shall be ne
~ext subsequent day which 1s not a Saturday. Sunday or legal hohday.

{3} Counterparts.  This Agreement may be executed in ary number of
counterparts, each of which shall be deemed to be an original and all of which togetker
<hall be deemed to be one and the same mstrument.

(k) Reliance by Secured Partv. Secured Partv shall be entitled to rely on any
notice. consent. certiticate. affidavit. letter. telegram. telecopy. facsimile or teletvpe
message. statement. order. instrument or other document believed by it to be genuine and
correct and to have been sivned or sent by the proper person or persons.

(h Exculpatory Provisions. Neither Secured Party nor any of its stockholders,
directors. officers. employees or agents shall be liable in any manner to any Secured Party
-or any action taken. omitted to be taken or suffered in goeod faith by it or them hereuncer
ST in connection herewith. or be responsible for the consequences of any oversight or
error of judgment. except for losses due to gross negligence or willful misconduct of
Secured Party or such stockholder. director. officer. employee or agent.

[REMINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOE. each Pledgor has caused this Seeurity Agreement to
be duly executed and delitered by its officer thereunto duly authonized as of the date first above
written.

ORGANOGENESIS INC.

. //(/Lu‘{v

~ 7 .

A T L
‘ T f T Aer
\ Tlﬂe (iA’(’T" /':" H'-lb(‘-r\/ ff' ‘ﬁ/;'(r‘:"

DAN CAPITAL CORP.

,/%q//» ﬂ““’“‘

Name: \//4,\//;/ forcar |
Title:  h, et Fonsc e/ [ e

By: <

ECM PHARMA. INC.

c\,%/m

: e
i/ Name: b J /q»r'z‘,‘v .
/—”’.

Tltle (‘ P - e e 7 S PR ! {‘ f{.’ Ly M

ACKNOWLEDGED AND AGREED BY SECURED
PARTY:

THE BERKSHIRE BANK

By:
Name:
Title:

SIGNATURE PAGE TO SECURITY AGREEMENT. DATED JUNE 29, 2001, BY
ORGANOGENESIS INC., DAN CAPITAL CORP. AND ECM PHARMA, INC. IN FAVOR OF
THE BERKSHIRE BANK
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IN WITNESS WHEREOF, each Pledgor has caused this Security Agreement to
be duly executed and delivered by its officer thereunto duly authorized as of the date first above
written.

ORGANOGENESIS INC.

By:

Name:

Title:
DAN CAPITAL CORP.
By:

Name:

Title:

ECM PHARMA, INC.

By:

Name:
Title:

ACKNOWLEDGED AND AGREED BY SECURED
PARTY:

THE BERKSHIRE BANK

P .
r )L

By:_ !/

?F"Ine: P()’&r H Eocm
itie: -
Vice ﬁ—eszc/&f

SIGNATURE PAGE TO SECURITY AGREEMENT, DATED JUNE 29, 2001, BY
ORGANOGENESIS INC., DAN CAPITAL CORP. AND ECM PHARMA, INC. IN FAVOR OF
THE BERKSHIRE BANK
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COMMONWEALTH OF MASSACHUSETTS
NORFOLK.SS. June 2902601

Then personally appeared the above named John Arcari. in his capacity as Chief Financial
Ofticer. Secretary and Treasurer of Organogenesis Inc.the “Corporaton™ and acknowledged the
toregoing to be his free act and deed in his capacity as Chief Financial Officer. Secretary and
Treasurer of the Corporation.

. ) /' . ,7 /
Before me. / / /{// '
ﬂ M&’/ ';/uw

Notary Public

My Commission Expires:

EDWARD J. ADAMSON

COMMONWEALTH OF MASSACHUSETTS NOTARY PUBLIC
My Commiesion Explres Dec, 28, 2001
NORFOLK. SS. June 29, 2001

Then personally appeared the above named John Arcari. in his capacity as Secretary and
Treasurer of Dan Capital Corp. (the “Corporation™) and acknowledged the foregoing to be his
tree act and deed in his capacity as Secretary of the Co '

Betore me.

Notary Public he
My Commission Expires:

EDWARD J. ADAMSON

NOTARY PUBLIC
COMMONWEALTH OF MASSACHUSETTS My Commission Expires Dec. 28, 2001
NORFOLK. SS. ' Tune 29, 2001

Then personally appeared the above named John Arcari. in his capacity as Secretary of
ECM Pharma. Inc.(the “Corporation™) and acknowledged the foregoing to be his free act and

deed in his capacity as Secretarv of the Corporation. ‘
/
Before me. ///\

Notary Public

EDWARD J. ADAMSOM+ Commiéion Expires:
NOTARY PUBLIC

My Commission Expires Dec. 23, 2001
SECURITY AGREEMENT DATED JUNE 29, 2001 BY ORGANOGENESIS INC,, DAN
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CAPITAL CORP. AND ECM PHARMAINC. IN FAVOR OF THE BERKSHIRE BANK
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Schedule

Part |

[LOCATIONS OF EQUIPNENT

Part I1

[LOCATIONS OF INVENTORY
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Schedule [

“Computer Hardware and Software Collateral”™ means:

(a) all computer and other electronic data processing hardware.
integrated computer systems. central processing units. memory units. display
terminals. printers. teatures. computer elements. card readers. tape drives. hard
and sott disk drives. cables. electrical supply hardware. generators, power
equalizers. accessories and all peripheral devices and other related computer
hardware:

{b) ail software programs (including both source code, object code and
all related applications and data files). whether now owned, licensed or leased or
hereafter acquired by any Pledgor. designed for use on the computers and
electronic data processing hardware described in clause (a) above:

(c) all firmware associated therewith:

(d) aill documentation (including tlow charts. logic diagrams. manuals.
guides and specifications) with respect to such hardware, software and firmware
described in the preceding clauses (a) through (c): and

(e) all rights with respect to all of the foregoing, including. without
limitation. any and all copyrights. licenses. options. warranties, service contracts.
program services. test rights, maintenance rights. support rights, improvement
rights. renewal rights and indemnifications and any substitutions. replacements.
additions or model conversions of anv of the tforegoing.

“Copvright Collateral™ means all copyrights of the Pledgors. whether statutory or

common law. registered or unregistered. now or hereafter in force throughout the world
including, without limitation. each such Pledgor’s rights. titie and interest in and to all copyrights
registered in the United States Copyright Office or anywhere else in the world and also including.
without limitation. the copyrights referred to in Schedule IV attached hereto. and all applications
for registration thereof, whether pending or in preparation. all copyright licenses, the right to sue
for past. present and future infringements of any thereot. all rights corresponding thereto
throughout the world. all extensions and renewals ot any thereof and all proceeds of the
foregoing. including. without limitation. licenses. rovalties. income. payments, claims. damages
and proceeds of suit.

K.ZZ1e7™s 2 °

“Patent Collateral™ means:

(a) all letters patent and applications for letters patent throughout the
world. now existing or hereafter adopted or acquired. including all patent
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applications in preparation tor tiling anywhere in the world and including each
patent and patent application reterred to in Schedule V' attached hereto:

{(b) all patent hicenses. including each patent hicense referred to in
Schedule V attached hereto:

(c) all reissues. divisions. continuations. continuations-in-part.
extensions. renewals and reexaminations of any of the 1items described in clauses
(a) and (b): and

(d) all proceeds of. and rights associated with, the foregoing (including
license royalities and proceeds of infringement suits). the right to sue third parties
for past. present or future intringements of any patent or patent application.
mcluding any patent or patent application referred to in Schedule V attached
hereto. and tor breach or enforcement of any patent license. including any patent
license referred to in Schedule V attached hereto. and all rights corresponding
thereto throughout the world.

“Trademark Collateral™ means:

(a) all trademarks. trade names. corporate names. company names,
business names. tictitious business names, trade styles. service marks,
certification marks. collective marks. logos. other source of business identifiers.
prints and labels on which any of the foregoing have appeared or appear, designs
and general intangibles ot a like nature (all of the foregoing items in this clause {a)
being collectively called a “Trademark™). now existing anywhere in the world or
hereafter adopted or acquired. whether currently in use or not. all registrations and
recordings thereot and all applications in connection therewith. whether pending
or in preparation tor filing. including registrations. recordings and applications in
the United States Patent and Trademark Office or in any office or agency of the
United States of America or any State thereof or any toreign country. including
those referred to in Schedule VI attached hereto:

(b) all Trademark licenses. including each Trademark license reterred
to in Schedule VI attached hereto:

(c) all reissues. extensions or renewals ot any of the items described in
clauses (a) and (b):

(d) all of the goodwill of the business connected with the use of. and
symbolized by the items described in. clauses (a) and (b): and

(e) all proceeds of. and rights associated with. the foregoing. including
any claim by anyv Pledgor against third parties for past. present or future
infringement or dilution of any Trademark. Trademark registration or Trademark
license. including anyv Trademark. Trademark registration or Trademark license
referred to in Schedule VT attached hereto. or for any injury to the goodwiil
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associated with the use of any such Trademark or tor breach or enforcement of
any Trademark license.

“Trade Secrets Collateral™ means common law and statutory trade secrets and all
other confidential or proprietary or useful information and all know-how obtained by or used in
or contemplated at any time for use in the business of any Pledgor (all of the foregoing being
collectively called a ~Trade Secret™). whether or not such Trade Secret has been reduced to a
writing or other tangible form. including all documents and things embodying. incorporating or
refernng in any way to such Trade Secret. all Trade Secret hcenses. including the right to sue tor
and to enjoin and to collect damages for the actual or threatened misappropriation of any Trade
Secret and for the breach or enforcement of any such Trade Secret license.

NSRS
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Schedule TV

COPYRIGHT COLLATERAL

[tem A. Copyrights
Registered Copvrichts
Countrv Registration No. Registration Date Author(s) Title

Copvright Pending Registration Applications

Countnn Serial No. Filing Date  Authorts) Title

Copvright Registration Applications in Preparation

Expected
Countrv Docket No.  Filing Date  Author(s) Title
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[tem B. Copyright Licenses

Country or Eftective Expiration Subject
Territory Licensor Licensee Date Date Matter
KL2 2107812 ¢
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Schedule V

PATENT COLLATERAL

[tem AL Patents
Issued Patents
Countrv Patent No. Issue Date Inventor(s) Title
Pending Patent Applications
Countrv Serial No. Filing Date Inventor(s) Tite
Patent Applications 1n Preparation
Expected
Countrv Docket No. Filing Date  Inventor(s) Title
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ltem B. Patent Licenses

Country or Effective Expiration  Subject
Termtory Licensor Licensee Date  _Date Matter
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Schedule V1

TRADEMARK COLLATERAL

Item A. Trademarks
Registered Trademarks
Country Trademark Registration No. Registration Date
Pending Trademark Applications
Countrv Trademark Serial No. Filing Date
Trademark Applications in Preparation
Expected Products/
Countrv Trademark Docket No.  Filing Date Services
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item B. Trademark Liccnses

Country or Ettective Expiration
Territory Trademark Licensor L icensee Date Date
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OlRr

EXHIZIT A
JUN 2 5 2001

>
&
%
£

AGREEMENT
(Patent)

THIS AGREEMENT (PATENT) (this “Agreement’). dated as of dated as o7 June
__2001. by Organogenesis Inc., a Delaware corporation (“Borrower™). Dan Capital Corp.. =
Delaware corporation. and ECM Pharma. Inc., a Delaware corporation, (each a “Subsidiarn~) and
collectively with Borrower. the “Pledgors™ and each individually a “Pledgor™) in favor of The
Berkshire Bank.

WITNESSETH:

WHEREAS. pursuant to the terms of the Commercial Loan Agreement dated as
of the date hereof (the “Loan Agreement”™) and the Note. dated as of the date hereof (as amended.
modified or supplemented. the “Note™ ), in favor of the Secured Party, the Secured Parry has
made a Loan to Borrower as evidenced by the Note in favor of Secured Party and may in the
future make additional Loans to Borrower;

WHEREAS, each Subsidiary is a whollv-owned subsidiary of the Borrower and
shall derive substantial benefit from the proceeds of the Loans:

WHEREAS. in connection with the Loan Agreement and the Note. Pledgors have
executed and delivered a Security Agreement. dated as of the date hereof (together with all
amendments and other modifications. if any. from time to time thereafter made thereto. the
“Securitv Agreement’):

WHEREAS. Pledgors are required to execute and deliver this Agreement ar.d to
grant to the Secured Party a continuing security interest in all of the Copyright Collateral (:zs
defined below) to secure all Secured Obligations:

WHEREAS. Pledgors have duly authorized the execution. delivery and
performance of this Agreement: and

NOW._ THEREFORE. for good and valuable consideration. the receipt of which is
hereby acknowledged. and in order to induce the Secured Party to make the Loans pursuan: to the
[Loan Agreement. Pledgors agree. as follows:

SECTION 1. Detinitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement. including its preamble and recitals, have the
meanings provided in the Security Agreement or the Purchase Agreement.

SECTION 2. Grant of Security Interest. For good and valuable consideraton. the
receipt and sufticiency ot which are hereby acknowledged. to secure all of the Secured
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Obligations. the Pledgors hereby mortgage. pledge and hypothecate to the Secured Party, and
grant to the Secured Party. a security interest in all ot the following property (the “Patent
Collateral™). whether now owned or hereafter acquired or existing:

(a) all fetters patent and applications for letters patent throughout the
world. including 4.l patent applications in preparation tor tiling anywhere in the
world and including each patent and patent application reterred to in Item A of
Attachment | hereto:

(b) all patent licenses. including each patent license referred to in Item
B of Attachment 1 hereto:

() all reissues. divisions. continuations. continuations-in-part,
extensions. renewals and reexaminations of any of the items described in the
foregoing clauses (a) and (b): and

(d) all proceeds of. and rights associated with. the foregoing (including
license royalties and proceeds of infringement suits). the right to sue third parties
for past, present or future infringements of any patent or patent application,
including any patent or patent application referred to in Item A of Attachment 1
hereto, and for breach or enforcement of any patent license. including any patent
license referred to in [tem B of Attachment 1 hereto. and all rights corresponding
thereto throughout the world.

SECTION 3. Secunity Agreement. This Agreement has been executed and
delivered by the Pledgors tor the purpose of registering the security interest of the Secured Party
in the Patent Collateral with the United States Patent and Trademark Office. The security
interest granted hereby has been granted as a supplement to. and not in limitation of, the security
interest granted to the Secured Party under the Security Agreement. The Security Agreement
(and all rights and remedies of the Secured Party thereunder) shall remain in full force and effect
in accordance with its terms.

SECTION 4. Release of Security Interest. Upon pavment in full of all Secured
Obligations, the Secured Party shall at the Pledgors expense. execute and deliver to the Pledgors
all instruments and other documents as may be necessary or proper to release the lien on and
security interest in the Patent Collateral which has been granted hereunder.

SECTION 5. Acknowledgment. The Pledgors do hereby further acknowledge
and aftirm that the rights and remedies of the Secured Party with respect to the security interest in
the Patent Collateral granted hereby are more fully set forth in the Security Agreement, the terms
and provisions of which (including the remedies provided for therein) are incorporated by
reference herein as if fully set forth herein.

SECTION 6. Loan Document. etc. This Agreement is a Loan Document
executed pursuant to the Loan Agreement and shall (unless otherwise expressly indicated herein)
be construed. administered and applied in accordance with the terms and provisions of the Loan
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Agreement.

SECTION 7. Counterparts. This Agreement may be executed by the parties
hereto in several counterparts. cach of which shall be deemed to be an original and all of which
shall constitute together but one and the same agreement.
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IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be
duly exccuted and delivered by their respective officers thereunto duly authorized as of the day
and vear first above written.

ORGANOGENESIS INC.

PN

- Mame: mh = SF e
STitle: (/’/L,‘(,»//C‘_,-_,u,a/ 074("@’”
DAN CAPITAL CORP.

N s

ame: Jo k. T SPran
Title: ¢ ,.(7‘{ /éjuu«c,’,‘/ﬁf‘f’/t-(ﬁr—

ECM PHARMA. INC. d‘/(m

By

yy) 7{ ﬁ/L‘II’(
e ﬁﬂﬂu(zd/&%{p;—

ACKNOWLEDGED AND AGREED BY SECURED
PARTY:

THE BERKSHIRE BANK
By:

Name:
Title:
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and year first above written.

ORGANOGENESIS INC.

By:

Name:

Title:
DAN CAPITAL CORP.
By:

Name:

Title:

ECM PHARMA, INC.

By:

Name:
Title:

ACKNOWLEDGED AND AGREED BY SECURED
PARTY:

THE BERKSHIRE BANK

Name: Peter H. taum
‘ ‘/‘Ilcﬁ ?K;)Jel‘;(
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ATTACHMENT |
To Agreement

(Patent)
Item AL Patents
[ssued Patents
Country Patent No. Issue Date Inventor(s) Tale
Pending Patent Applications
Countrv Serial No. Filing Date  Inventor(s) Title
RL221e72 23
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Patent Applications in Preparation

Expected
Countrv Docket No.  Filing Date  Inventor(s) Title
[tem B. Patent Licenses
Country or Effective Expiration Subject
Territorv Licensor Licensee Date Date  Matter
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EXHIBIT B

AGREEMENT
{Trademark)

THIS AGREEMENT (TRADEMARK) (this "Agreement™), dated as of June
2001. by Organogenesis Inc.. a Delaware corporation (“Borrower™). Dan Capital Corp.. a
Delaware corporation. and ECM Pharma. Inc.. a Delaware corporation. (each a “Subsidiary™) and
collectively with Borrower. the “Pledgors™ and each individually a “Pledgor™) in favor of The
Berkshire Bank.

WITNESSETH:

WHEREAS. pursuant to the terms of the Commercial Loan Agreement dated as
of the date hereof (the "Loan Agreement™) and the Note, dated as of the date hereof (as amended,
modified or supplemented. the “Note™), in favor of the Secured Party, the Secured Party has
made a Loan to Borrower as evidenced by the Note in favor of Secured Party and may in the
future make additional Loans to Borrower;

WHEREAS. each Subsidiary 1s a wholly-owned subsidiary of the Borrower and
shall derive substantial benefit from the proceeds of the Loans:

WHEREAS. in connection with the Loan Agreement and the Note. Pledgors have
executed and delivered a Security Agreement. dated as of the date hereof (together with all
amendments and other modifications. if any, from time to time thereafter made thereto, the
“Security Agreement’):

WHEREAS. Pledgors are required to execute and deliver this Agreement and to
grant to the Secured Party a continuing security tnterest in all of the Copynght Collateral (as
defined below) to secure all Secured Obligations;

WHEREAS, Pledgors have duly authorized the execution, delivery and
performance of this Agreement: and

NOW. THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged. and in order to induce the Secured Party to make the Loans pursuant to the
Loan Agreement. Pledgors agree. as follows:

SECTION 1. Definition. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals, have the
meanings provided in the Loan Agreement or the Security Agreement.

SECTION 2. Grant of Securitv Interest. For good and valuable consideration. the
receipt and sufficiency of which are hereby acknowledged. to secure all of the Secured
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Obligations. the Pledgors herebyv mortgage. pledge and hypothecate to the Secured Party and
grant to the Secured Party. a security interest in. all of the tollowing property (the “Trademark
Collateral™). whether now owned or hereafter acquired or existing:

(a) all trademarks. trade names. corporate names. company names.
business names. tictitious business names. trade stvles. service marks.
certification marks. collective marks. logos. other source of business identifiers.
prints and labels on which any ot the foregoing have appeared or appear. designs
and general intangibles ot a like nature (all of the foregoing items in this clause (a)
being collectively called a “Trademark ™). now existing any where in the world or
hereafter adopted or acquired. whether currently in use or not, all registrations and
recordings thereot and all applications in connection therewith. whether pending
or in preparation tor filing. including registrations, recordings and applications in
the United States Patent and Trademark Office or in any office or agency of the
United States of America or any State thereof or any toreign country. including
those referred to in ltem A of Attachment 1 hereto:

(b) all Trademark licenses. including each Trademark license referred
to in Item B of Attachment | hereto:

(c) all reissues. extensions or renewals of any of the items described in
clauses (a) and (b):

(d) all of the goodwill of the business connected with the use of, and
symbolized by the items described in. clauses (a) and (b): and

(e) all proceeds of. and rights associated with. the foregoing. including
any claim by any Pledgor against third parties for past. present. or future
infringement or dilution of any Trademark. Trademark registration or Trademark
license. including any Trademark. Trademark registration or Trademark license
referred to in Item A and Item B of Attachment 1 hereto. or for any injury to the

goodwill associated with the use of any Trademark or for breach or enforcement
of any Trademark license.

SECTION 3. Security Agreement. This Agreement has been executed and
delivered by the Pledgors for the purpose of registering the security interest of the Secured Party
in the Trademark Collateral with the United States Patent and Trademark Office. The security
interest granted hereby has been granted as a supplement to, and not in limitation of, the security
interest granted to the Secured Party under the Security Agreement. The Security Agreement
(and all rights and remedies of the Secured Party thereunder) shall remain in full force and eftect
in accordance with its terms.

SECTION 4. Release of Security Interest. Upon payment in full of all Secured
Obligations. the Secured Party shall, at the Pledgors’ expense, execute and deliver to the
Pledgors all instruments and other documents as may be necessary or proper to release the lien on
and security interest in the Trademark Collateral which has been granted hereunder.
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SECTION 3. Acknowledgment. The Pledgors hereby further acknowledge and
atfirm that the nghts and remedies of the Secured Party with respect to the security interest in the
Trademark Collateral granted hereby are more fully set torth in the Security Agreement. the
terms and provisions of which (including the remedies provided for therein) are incorporated by
reference herein as it tullv set forth herein.

SECTION 6. Loan Document. ete. This Agreement 1s a Loan Document
executed pursuant to the Loan Agreement and shall (unless otherwise expressly indicated herein)
be construed. administered and applied in accordance with the terms and provisions of the Loan
Agreement.

SECTION 7. Counterparts. This Agreement may be executed by the parties
hereto in several counterparts. each of which shall be deemed to be an original and all of which
shall constitute together but one and the same agreement.
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IN WITNESS WHEREOF . the parties hereto have caused this Agreement to be
duly executed and delivered by their respective otticers thereunto duly authorized as of the day
and year tirst above written.

ORGANOGENESIS INC.

v ] e

ame: 'L{i /ia J ﬁru«p
' (./\-i':/ F‘“nuztc/ (: l‘(""

%/w ‘

/T'Mf*:

. mccaf @/r {2

o) e

: I‘//Zn f/?/c.t, #
C/I 1’7[ F\tauc ot 0 rr—

ACKNOWLEDGED AND AGREED BY SECURED
PARTY:

THE BERKSHIRE BANK

By:
Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and year first above written.

ORGANOGENESIS INC.

By:

Name:

Title:
DAN CAPITAL CORP.
By:

Name:

Title:

ECM PHARMA, INC.

By:

Name:
Title:

ACKNOWLEDGED AND AGREED BY SECURED
PARTY:

THE BERKSHIRE BANK

By:gg/————
Name: '{')l‘?l H (ci,”

Title:
U‘Ce PH’SIJC’Aﬂ[
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ATTACHMENT 1
To Agreement

{ Trademark)
Item A. Trademarks
Registered Trademarks
Countrv  Trademark Registration No. Registration Date
Pending Trademark Applications
Country Trademark Serial No. Filing Date
Trademark Applications in Preparation

Expected Products/
Country Trademark  Docket No. Filing Date Services
Item B. Trademark Licenses
Country or Effective Expiration
Territory Trademark Licensor Licensee Date __Date
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EXHIBIT C

AGREEMENT
(Copyrighn)

THIS AGREEMENT (COPYRIGHT) (this “Agreement). dated as of June
2001. by Organogenesis Inc.. a Delaware corporation (“Borrower™). Dan Capital Corp.. a
Delaware corporation. and ECM Pharma. Inc.. a Delaware corporation. (each a “Subsidiarv™"} and

collectively with Borrower. the “Pledgors™ and each individually a “Pledgor™) in favor of The
Berkshire Bank.

WITNESSETH:

WHEREAS, pursuant to the terms of the Commercial Loan Agreement dated as
of the date hereof (the “Loan Agreement™) and the Note. dated as of the date hereof (as amended,
modified or supplemented, the “Note™). in favor of the Secured Party. the Secured Party has
made a Loan to Borrower as evidenced by the Note in favor of Secured Party and may in the
future make additional Loans to Borrower:

WHEREAS. each Subsidiary is a wholly-owned subsidiary of the Borrower and
shall derive substanual benefit from the proceeds of the Loans;

WHEREAS. in connection with the [ oan Agreement and the Note, Pledgors have
executed and delivered a Security Agreement. dated as of the date hereof (together with all
amendments and other modifications. if any. from time to time thereafter made thereto. the
“Security Agreement”);

WHEREAS. Pledgors are required to execute and deliver this Agreement and to
grant to the Secured Party a continuing security interest in all of the Copyright Collateral (as
defined below) to secure all Secured Obligations:

WHEREAS. Pledgors have duly authorized the execution. delivery and
performance of this Agreement:; and

NOW. THEREFORE, for good and valuable consideration. the receipt of which is
hereby acknowledged. and in order to induce the Secured Party to make the Loans pursuant to the
Loan Agreement, Pledgors agree. as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires. terms used in this Agreement. including its preamble and recitals, have the
meanings provided in the Security Agreement or the Loan Agreement.

SECTION 2. Grant of Security Interest. For good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, to secure all of the Secured
Obligations. the Pledgors hereby mortgage. pledge and hypothecate to the Secured Party and
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grant to the Secured Party. a security interest in. all of the tollowing property (the “Copyright
Collateral”™). whether now owned or hereatter acquired or existing: All copyvrights of the
Pledgors. whether statutory or common law. registered or unregistered. now or hereafter in force
throughout the world including. without limitation, each such Pledgor’s rights. title and interest
in and to all copyrights registered in the United States Copyright Oftice or anywhere else in the
world and also including. without limitation. the copyrights reterred to in Attachment 1 attached
hereto. and all applications tor registration thereof, whether pending or in preparation, all
copyright licenses. the right to sue tor past. present and future infringements of any thereof. all
rights corresponding thereto throughout the world. all extensions and renewals of any thereof and
all proceeds of the foregoing. including. without limitation. licenses. rovalties, income, payments.
claims. damages and proceeds of suit.

SECTION 3. Security Agreement. This Agreement has been executed and
delivered by the Pledgors for the purpose of registering the security interest of the Secured Party
in the Copyright Collateral with the United States Copyright Office. The security interest granted
hereby has been granted as a supplement to, and not in limitation of. the security interest granted
to the Secured Party under the Security Agreement. The Security Agreement (and all rights and
remedies of the Secured Party thereunder) shall remain in full force and effect in accordance with
1ts terms.

SECTION 4. Release of Security Interest. Upon pavment in full of all Secured
Obligations. the Secured Party shall. at the Pledgors’ expense. execute and deliver to the
Pledgors all instruments and other documents as may be necessary or proper to release the lien on
and security interest in the Copyright Collateral which has been granted hereunder.

SECTION 5. Acknowledgment. The Pledgors do hereby further acknowledge
and affirm that the rights and remedies of the Secured Party with respect to the security interest in
the Copyright Collateral granted hereby are more fully set forth in the Security Agreement, the
terms and provisions of which (including the remedies provided for therein) are incorporated by
reference herein as if fully set forth herein.

SECTION 6. Loan Document, etc. This Agreement is a Loan Document
executed pursuant to the Loan Agreement and shall (unless otherwise expressly indicated herein)
be construed. administered and applied in accordance with the terms and provisions of the Loan
Agreement.

SECTION 7. Counterparts. This Agreement may be executed by the parties
hereto in several counterparts, each of which shall be deemed to be an original and all of which
shall constitute together but one and the same agreement.
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IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and vear first above written.

ORGANOGENESIS INC.

B_\.
ame: - /m. . -
Tnle (,( P /,w“,a,/ ﬂfé‘[(“./
DAN CAPITAL CORP.
By: %LMM-»
e
v :/’ SF e
tle: (Ao Lsoncny OV cer—

ECM PHARMA, INC.

S

?me: \7:/‘5' \7_//621/%/‘.
Title: C/(olc"/[zuamrzlf 074;((4’/_

ACKNOWLEDGED AND AGREED BY SECURED
PARTY:

THE BERKSHIRE BANK
By:

Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and vear first above written.

ORGANOGENESIS INC.

By:

Name:
Title:

DAN CAPITAL CORP.

By:

Name:
Title:

ECM PHARMA, INC.

By:

Name:
Title:

ACKNOWLEDGED AND AGREED BY SECURED
PARTY:

THE BERKSHIRE BANK
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