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AGREEMENT TO ISSUE WARRANT AND GRANT OF SECURITY INTEREST

This Agreement (the "Agreement”) is made as of March 9, 2001 by and between
SCIENTIFIC LEARNING CORPORATION, a Delaware corporation (the "Company"), and

WPV, INC., a Delaware corporation (the "Investor"). The parties hereby agree as follows:

1. ISSUANCE OF WARRANTS.

In consideration of the Investor's delivery of a guaranty (the "Guaranty") of a
$15,000,000.00 revolving line of credit extended by Fleet National Bank (the "Bank") to the
Company (the "Credit Line"), and the Investor's causing the issuance by the Chase Manhattan
Bank USA, N.A. (the "Letter of Credit Bank") of an irrevocable and unconditional letter of credit
in favor of the Bank for drawings up to but not exceeding $15,000,000.00 to secure the Investor's
obligations under the Guaranty (the "Letter of Credit"), each contemporaneous with entering into
this Agreement, the Company agrees to issue to the Investor a warrant or warrants to purchase
1,375,000 shares of the Company's common stock, par value $0.001 per share (the "Common
Stock™), with an exercise price of $8.00 per share, in all material respects equivalent to the form
of warrant attached to this Agreement as Exhibit I (such warrant or warrants, the "Warrants").

2. THE CLOSING.

2.1.  Closing Date. The closing of the delivery of the Guaranty and the purchase and

sale of the Warrant (the "Closing") shall take place on the date hereof contemporaneously with
the execution of this Agreement. -

2.2. Delivery. At the Closing (a) the Company shall execute and deliver to the
Investor the Warrant; (b) the Investor shall deliver to the Bank the Guaranty; and (c) the Investor
shall cause the Letter of Credit Bank to issue the Letter of Credit.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY.
The Company hereby represents and warrants to the Investor and agrees as follows:

3.1. Corporate Power. The Company is a corporation duly organized, validly
existing, and in good standing under the laws of its jurisdiction of incorporation and is duly
qualified to do business as a foreign corporation and is in good standing in each jurisdiction in
which the failure to so qualify would have a material adverse effect on its business, properties,
prospects or financial condition. The Company has all requisite corporate power and authority to
own and operate its properties and assets and to carry on its business as now conducted and as
presently proposed to be conducted, to execute and deliver this Agreement, the agreements related
to the Credit Line and the Warrants and to carry out and perform its obligations hereunder and

thereunder, and to issue and deliver the shares of Common Stock issuable upon exercise of the
Warrants.

3.2. Authorization. All corporate action on the part of the Company, its directors and
its stockholders necessary for the authorization, execution and delivery of this Agreement, the
agreements related to the Credit Line and the Warrants by the Company and the performance of
the Company's obligations hereunder and thereunder, including the issuance and delivery of the
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Warrants, the reservation of the shares of Common Stock issuable upon exercise of the Warrants
(the "Warrant Shares") and the issuance of the Warrant Shares upon exercise of the Warrant, has
been duly and properly taken. This Agreement and the Warrants, when executed and delivered by
the Company, shall constitute valid and binding obligations of the Company enforceable in
accordance with their terms, subject only to laws of general application relating to bankruptcy,
insolvency, the relief of debtors and, with respect to rights to indemnity, subject to federal and
state securities laws. The Warrant Shares, when issued in compliance with the provisions of the
Warrants, will be validly issued, fully paid and nonassessable and free of any liens or

encumbrances or restrictions on transfer other than restrictions under applicable state and federal
securities laws.

3.3.  Governmental Consents. All consents, approvals, orders, or authorizations of,
or registrations, qualifications, designations, declarations, or filings with, any governmental
authority, required on the part of the Company in connection with the valid execution and
delivery of this Agreement, the offer, sale and issnance of the Warrants and the Warrant Shares
have been obtained and will be effective at the Closing, except for notices required or permitted to

be filed thereafter with certain state and federal securities commissions, which notices shall be
filed on a timely basis.

34. Offering. Assuming the accuracy of the representations and warranties of the
Investor contained in Section 4, the offer, sale and issuance of the Warrants is exempt from the
registration and prospectus delivery requirements of the Securities Act of 1933, as amended (the
"1933 Act"), and has been registered or qualified (or is exempt from registration and

qualification) under the registration, permit, or qualification requirements of all applicable state
securities laws. '

3.5. Capitalization. The authorized capital of the Company consists of 40,000,000
shares of Common Stock and 1,000,000 shares of Preferred Stock. As of December 31, 2000,
11,335,867 shares of Common Stock and no shares of Preferred Stock were issued and
outstanding. All of the issued and outstanding shares of capital stock of the Company have been
duly authorized and validly issued, are fully paid and non-assessable, and were issued in

accordance with the registration or qualification provisions of the 1933 Act and any relevant state
securities laws or pursuant to valid exemptions therefrom.

3.6. Registration Rights. The Company shall use its best efforts to obtain the
approvals necessary (other than the approval of Warburg, Pincus Ventures, L.P. ("WP Ventures"))
to amend the Amended and Restated Registration Rights Agreement dated as of December 30,
1998 (the "Registration Rights Agreement"), to add the Investor as a party to the Registration
Rights Agreement, and to include as "Registrable Securities”, in addition to the shares of
Common Stock already included in such definition in the Registration Rights Agreement, (i) the
Warrant Shares, (ii) all the shares of Common Stock issuable upon exercise of the warrants issued
to WP Ventures on June 4, 1998 and October 23, 1998 and (iii) up to 1,000,000 additional shares
of Common Stock that the Investor or WP Ventures now holds or may hereafter acquire (which
1,000,000 additional shares shall be in addition to the shares described in clanses (i) and (ii) of
this Section 3.6).
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3.7. Compliance With Other Instruments; Consents. The Company is not in
violation or default of any provision of its Certificate of Incorporation or Bylaws, or in violation
in any material respect of any provision of any mortgage, indenture, agreement, instrument or
contract to which it is a party or by which it is bound, or to the best of its knowledge, any federal
or state judgment, order, writ, decree, statute, rule, regulation or restriction applicable to the
Company. The execution, delivery and performance by the Company of this Agreement, the
agreements related to the Credit Line and the Warrant, and the consummation of the transactions
contemplated hereby and thereby, will not result in any such violation or the suspension,
revocation, impairment, forfeiture or nonrenewal of any material permit, license, authorization or
approval applicable to the Company, its business or operations or any of its assets or properties or
be in material conflict with or constitute, with or without the passage of time or giving of notice,
either a material default under any such provision or (with the exception of the security interest
granted by the Company under this Agreement only) an event that results in the creation of any
material lien, charge or encumbrance upon any assets of the Company. The execution, delivery
and performance by the Company of this Agreement, the agreements related to the Credit Line
and the Warrant, and the consummation of the transactions contemplated hereby and thereby, do
not require the Company to obtain any consent or approval of or make any filing with or give any

notice to, any person, entity, governmental or judicial authority, except such as have been duly
obtained or made. :

3.8. Absence of Certain Developments. Since November 13, 2000, the date of the
Company's most recent Form 10-Q or as otherwise disclosed to the Investor in a writing from the
Company, there has been no: (i) declaration, setting aside or payment of any dividend or other
distribution with respect to the capital stock of the Company; (ii) issuance of capital stock,
options, warrants, securities convertible or exchangeable for capital stock or rights to acquire
capital stock, other than as approved by the Board of Directors of the Company (including the
affirmative vote of a representative of Investor); (iii) material litigation or loss, destruction or
damage to any property of the Company, whether or not insured; (iv) acceleration or prepayment
of any indebtedness for borrowed money or the refunding of any such indebtedness; or (v)
acquisition or disposition of any material assets (or any contract or arrangement therefor), or any

other material transaction by the Company otherwise than for fair value in the ordinary course of
business.

4. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE INVESTOR.
~ The Investor hereby represents and warrants to the Company and agrees as follows:

4.1. Purchase for Own Account. The Investor is acquiring the Warrants and the
Warrant Shares (collectively, the "Securities") solely for its own account for investment and not
for sale or with a view to distribution of the Securities or any part thereof, has no present intention

of selling, granting any participation in, or otherwise distributing the same, and does not presently
have reason to anticipate a change in such intention.

42. Information and Sophistication. The Investor has received all the information it
has requested from the Company that it considers necessary or appropriate for deciding whether
to acquire the Warrants. The Investor has had an opportunity to ask questions and receive
answers from the Company regarding the terms and conditions of the Warrants and to obtain any
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additional information necessary to verify the accuracy of the information given to the Investor.
The Investor further represents that it has such knowledge and experience in financial and

business matters that it is capable of evaluating the merits and risk of the investment in the
Securities.

43.  Ability to Bear Economic Risk. The Investor zickn’owledges that investment in
the Securities involves a high degree of risk. The Investor is able, without materially impairing

its financial condition, to hold the Securities for an indefinite period of time and to suffer a
complete loss of its investment.

4.4.  Limitation on Dispoesition. The Investor will not make any disposition of all or
any portion of the Securities unless and until:

(a) There is then in effect a registration statement under the 1933 Act

covering such proposed disposition and such disposition is made in accordance with such
registration statement; or

(b) (1) The Investor has notified the Company of the proposed disposition and
has furnished the Company with a statement of the circumstances surrounding the proposed
disposition, and (ii) if reasonably requested by the Company, the Investor has furnished the
Company with an opinion of counsel, reasonably satisfactory to the Company, that such
disposition will not require registration under the 1933 Act.

4.5. Experience. The Investor is an "accredited investor" as such term is defined in
Rule 501 of the 1933 Act. -

4.6.  Continuation of Guaranty. Notwithstanding any language to the contrary in the
Guaranty, the Investor shall not revoke or discontinue the Guaranty for the term of the Credit
Line; provided, however that the Investor may revoke or discontinue the Guaranty at any time
after March 9, 2004. After the term of the Credit Line and until March 9, 2004, the Investor shall
use its reasonable best efforts to deliver a guaranty for a replacement revolving line of credit to be
obtained by the Company, provided, however, that: (i) the Investor's liability under such
replacement guaranty shall not exceed $15,000,000.00; (ii) such replacement credit line shall have
terms no less favorable to the Company and the Investor, as guarantor thereof, than the Credit
Line; and (iii) the Company shall agree to reimburse the Investor for payments made pursuant to
such replacement guaranty and shall grant the Investor security with respect to such obligation of
an amount and type equivalent to that granted pursuant to Section 5.2 hereof. C

5. REIMBURSEMENT OF PAYMENTS MADE UNDER GUARANTY AND
LETTER OF CREDIT.

5.1.  Obligation to Reimburse Investor for Payments Under Guaranty and Letter
of Credit.

() The Company hereby agrees to pay to the Investor the full amount of: (i)
all payments made under or in respect of the Guaranty (each, a "Payment"); (ii) all
drawings made under or in respect of the Letter of Credit (each, a "Drawing");
and (iii) all costs and expenses (including court costs and reasonable legal

-4-
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expenses) incurred or expended by the Investor in connection with the making of
any Payments or Drawings or their collection from the Company. Each such
payment shall be due (x) in the case of amounts due under clauses (i) and (ii) of
this Section 5.1(a), on the date of the Payment or Drawing, as the case may be,
and (y) in the case of amounts due under clause (iii) of this Section 5.1(a), upon
demand. All payments payable by the Company hereunder shall be made in
immediately available funds to the account of the Investor at such account as the
Investor shall designate from time to time in writing to the Company. Payments
due shall be made with interest thereon from the time due or demanded, as
applicable, until payment therefor by the Company, at the rate per annum equal to
the rate of interest announced by the Bank at its head office in Boston,
Massachusetts as its Base Rate, plus 5%; provided, however, that if such interest
exceeds the maximum amount permitted to be paid under applicable law, then
such interest shall be reduced to such maximum permitted amount. Each change
in the Base Rate shall take effect on the date of announcement of any such
change. The Company's obligation to make payments pursuant to this Section
5.1(a) shall be absolute and unconditional, and the Company shall make all such
payments free of setoff and counterclaim. Payments by the Company pursuant to
this Section 5.1(2) may be required by the Investor on any number of occasions.
The Company shall make the payments specified above even if there is a dispute
about whether the Bank is or was entitled to demand payment under the Guaranty
or to make drawings under the Letter of Credit. All such risks of improper or
untimely payment under the Guaranty and the Letter of Credit are to be borne by
the Company. Nothing in this Section 5.1(a) shall entitle the Investor to receive
more than the aggregate of all amounts included in clauses (i), (i1) and (iii) of this

Section 5.1(2) in connection with payments under the Guaranty or drawings on
the Letter of Credit.

(b)  Notwithstanding anything otherwise to the contrary in Section 5.1(a)
hereof, if: (i) 2 Payment or Drawing has been made because the Maturity Date of
the Credit Line was not extended beyond the original expiration date of October
18, 2002 thereof because the Warburg, Pincus Revolving Credit Agreement (as
hereinafter defined) has not been renewed or replaced with Fleet as a participant
and the Company has not repaid the Credit Line together with accrued interest as
required on the Maturity Date; or (ii) a Drawing has been made solely because of
the occurrence of the condition specified in Item 2 of the drawing certificate
delivered under the Letter of Credit, then the Investor shall not demand repayment
from the Company of any amounts payable with respect to Sections 5.1(a)(i), (ii)
or (iii) hereof in connection with such Payment or Drawing until the earlier of
March 9, 2004 or the occurrence of an Event of Default under the Credit Line
resulting in whole or in part from the Company's act or failure to act. As used
herein, "Warburg, Pincus Revolving Credit Agreement” shall mean that certain
Amended and Restated Revolving Credit Agreement, dated as of October 18,
1999, among Warburg, Pincus Ventures, L.P., the Investor and certain affiliates
thereof as borrowers and The Chase Manhattan Bank as Adrainistrative Agent for
certain banks as lenders thereunder (the "WP Credit Facility Banks") and the WP
Credit Facility Banks as lenders. Payments due with respect to a Payment or

-5
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Drawing under this Section 5(b)(i) or 5(b)(ii) shall be made with interest thereon
from the time due or demanded, as applicable, until payment therefor by the
Company, at the rate per annum equal to the rate of interest payable by the
Company under the Credit Line with respect to such amounts prior to the
occurrence of an Event of Default; provided, however that on the occwrrence of an
Event of Default under the Credit Line, all amounts due from the Company shall
be payable at the rate announced by the Bank at its head office in Boston,
Massachusetts as its Base Rate, plus 5%; provided, further, that if such interest
exceeds the maximum amount permitted to be paid under applicable law, then
such interest shall be reduced to such maximum permitted amount. Each change

in the Base Rate shall take effect on the date of announcement of any such
change.

5.2. Grant of Security Interest to Secure Reimbursement of Guaranty and Letter
of Credit. As collateral for the repayment in full of the Secured Obligations (such term and other
capitalized terms used in this Article 5 but not defined in this Article 5 or otherwise in this
Agreement having the meanings set forth on Exhibit II hereto), the Company does hereby grant to
the Investor a security interest in the Collateral. Upon the occurrence and continuance of an
Event of Default under the Credit Line (other than an Event of Default under the Credit Line that
relates solely to the Investor) (such event, an "Event of Default"), the Investor shall have all the
rights and remedies of a secured party under the Uniform Commercial Code of the State of New
York (as in effect from time to time, the "UCC"). To the extent the UCC requires the Investor to
provide notice of any sale or disposition of Collateral to the Company, the Company agrees that
any such sale or disposition may be made after twenty business days’ notice thereof shall have
been given to the Company. The Company represents and warrants that the security interest
created hereby shall constitute at all times a first priority security interest in the Collateral to
secure the repayment in full of the Obligations under applicable law, including the UCC,
provided, however that the Company may grant the following security interests with a higher
priority in the Collateral than the security interest granted to the Investor hereby: (i) purchase
money security interests in specific items of equipment; (ii) operating or capital leases of specific
items of equipment; (iii) liens for taxes not yet payable; (iv) monies the Company may have on
deposit with the Bank (excluding, however, any proceeds of the Collateral); (v) liens (other than
any lien imposed by ERISA and other than on the Collateral) consisting of pledges or deposits
required in the ordinary course of the Company's business in connection with workers'
compensation, unemployment insurance and other social security legislation; (vi) carriers,
warehousemen's, mechanics', landlords’, materialmen's, repairmen's or other similiar liens
(whether arising by operation of law, contract or otherwise) arising in the ordinary course of the
Company's business; (vii) liens arising out of conditional sale, title retention, consignment or
similiar arrangements for the sale of goods entered into by the Company (or any subsidiary of the
Company, as the case may be) in the ordinary course of the Company's business not materially
interfering with the conduct of the Company and any subsidiaries thereof as a whole; and (viii)
security interests and liens consented to in writing by the Investor in its reasonable discretion,
which consent shall not be unreasonably withheld. The name of the Company as included in its
certificate of incorporation is Scientific Learning Corporation. The Company is organized under
the laws of the state of Delaware and the principal place of business of the Company is California.
The Company shall give the Investor written notice within ten business days of any change in the
company's name, state of organization or principal place of business.

-6-
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5.3.  Obligations of Company With Respect to Collateral. The Company shall
warrant and defend the right and title herein granted to the Investor in and to the Collateral (and
all right, title, and interest represented by the Collateral) against the claims and demands of all
persons whomsoever. The Company agrees that at any time, and from time to time, at the
expense of the Company, the Company shall promptly execute and deliver all further instruments,
and take all further action, that may be necessary or that the Investor may reasonably request, in
order to perfect and protect any security interest granted or purported to be granted hereby or to
enable the Investor to exercise and enforce its rights and remedies hereunder With respect to any
Collateral. The Company authorizes the Investor (and irrevocably appoints the Investor as its
attorney in fact) to execute, amend, file and continue in the name and on behalf of the Company
UCC financing statements as may be necessary or desirable in the judgment of the Investor to

perfect the security interest intended to be granted hereunder. Such appointment is coupled with
an interest.

5.4. Investor Free of Obligations Relating to Collateral. The security interest
granted by the Company pursuant to Section 5.2 hereof is granted as security only and shall not

subject the Investor to, or in any way alter or modify, any obligation or liability of the Company
with respect to or arising out of the Collateral.

5.5. Company's Obligations With Respect to Intellectual Property Granted as
Collateral. The Company shall comply with the provisions set forth on Exhibit III hereto.

6. MISCELLANEOUS.

6.1. Binding Agreement; Assignment. This Agreement shall inure to the benefit of
and be binding upon the parties hereto and the respective successors and assigns of the parties.
Nothing in this Agreement, express or implied, is intended to confer upon any third party any
rights, remedies, obligations, or liabilities under or by reason of this Agreement except as
expressly otherwise provided in this Agreement.

6.2. Governing Law. This Agreement shall be governed by and construed under the
laws of the State of New York as applied to agreements among New York residents, made and to
be performed entirely within the State of New York, irrespective of any contrary result otherwise
required under the conflict or choice of law rules of New York.

6.3. Counterparts. This Agreement may be executed in counterparts, each of which

shall be deemed an original, but both of which together shall constitute one and the same
instrument. -

6.4. Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

6.5. Notices. Any notice required or permitted under this Agreement must be given in
writing and shall be deemed effectively given upon personal delivery or upon deposit with the

United States Post Office, postage prepaid, addressed to the Company at 1995 University Avenue,
Suite 400, Berkeley, California 94704, or to the Investor at 466 Lexington Avenue, New York,

New York 10017, or at such other address as a party may designate by ten days' advance written
notice to the other party.

-7-
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6.6. Modification; Waiver. No modification or waiver of any provision of this

Agreement or consent to departure therefrom shall be efiective unless in writing and approved by
the Company and the Investor.

6.7.  Further Assurances. The parties shall take such further actions, and execute,

deliver and file such documents, as may be necessary or appropriate to effectuate the intent of this .
Agreement.

6.8.  Construction. The language used in this Agreement shall be deemed to be the
language chosen by the parties to express their mutual intent, and no rule of strict construction
shall be applied against any party. Any references to any federal, state, local or foreign statute or
law shall also refer to all rules and regulations promulgated thereunder, unless the context
otherwise requires. Unless the context otherwise requires: (a) a term has the meaning assigned to
it by this Agreement; (b) forms of the word "include" mean that the inclusion is not limited to the
items listed; (c) "or" is disjunctive but not exclusive; (d) words in the singular include the plural,
and in the plural include the singular; (e) provisions apply to successive events and transactions;
(f) "hereof”, "hereunder”, "herein” and "hereto” refer to the entire Agreement and not any section
or subsection; and (g) "$" means the currency of the Uniied States.

6.9.  Severability. If any one or more of the provisions contained in this Agreement or
in any other instrument referred to herein, shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, then to the maximum extent permitted by law, such invalidity,
illegality or unenforceability shall not affect any other provision of this Agreement or any such
instrument. Furthermore, in lieu of any such invalid or unenforceable term or provision, the
parties hereto intend that there shall be added as a part of this Agreement a provision as similar in

terms and commercial effect to such invalid or unenforceable provision as may be possible and be
valid and enforceable.

6.10. Entire Agreement. This Agreement and the Exhibits hereto constitute the full
and entire understanding and agreement between the parties with regard to the subjects hereof and
no party will be liable or bound to the other in any manner by any representations, warranties,
covenants and agreements other than those specifically set forth herein.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]

[THE NEXT PAGE IS THE SIGNATURE PAGE]
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the date first
written above.

SCIENTIFIC LEARNING CORPORATION

By:. | )}b'éﬁ"’/ B

Jané A/ Freeman

Chiet Financial Officer

WPV, INC.

By:

Name:

Title:

[SIGNATURE PAGE TO AGREEMENT TO ISSUE WARRANT]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
written above.

SCIENTIFIC LEARNING CORPORATION

By:
Jane A. Freeman
Chief Financial Officer
WPV, INC.
By: ) \
Name: " Timuthy CU("\’
Title: Vice ! President

[SIGNATURE PAGE TO AGREEMENT TO ISSUE WARRANT]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its
officer, thereunto duly authorized, this__ day of March 2001.

SCIENTIFIC LEARNING CORPORATION
By:.

Jane A. Freeman
Chief Financial Officer

[SIGNATURE PAGE TO WARRANT TO PURCHASE 1,375,000 SHARES
OF COMMON STOCK OF SCIENTIFIC LEARNING CORPORATION]
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EXHIBIT I

THIS WARRANT AND THE SECURITIES REPRESENTED HEREBY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
UNDER THE SECURITIES OR BLUE SKY LAWS OF ANY STATE AND MAY NOT
BE SOLD, OR OTHERWISE TRANSFERRED, IN THE ABSENCE OF SUCH
REGISTRATION OR AN EXEMPTION THEREFROM UNDER SUCH ACT AND -
UNDER ANY SUCH APPLICABLE STATE LAWS, OR IN VIOLATION OF THE

RESTRICTION ON TRANSFER CONTAINED IN SECTIONS 7.1 AND 7.2 OF THIS
WARRANT.

WARRANT TO PURCHASE 1,375,000 SHARES
OF COMMON STOCK OF
SCIENTIFIC LEARNING CORPORATION

This certifies that WPV, INC., a Delaware corporation, and its successors and assigns
(collectively, the "Holder"), for value received, is entitled to purchase from SCIENTIFIC
LEARNING CORPORATION, a Delaware corporation (the "Company"), having a place of
business at 1995 University Avenue, Suite 400, Berkeley, California 94704, a maximum of
1,375,000 fully paid and nonassessable shares of the Company's common stock, par value $0.001
per share ("Common Stock") for cash at a price of $8.00 per share (the "Stock Purchase Price")
at any time or from time to time up to and including 5:00 p.m. (Pacific time) on March 9, 2008
(the "Expiration Date"), upon satisfaction by the Holder of the conditions set forth in Section 1.1
hereof. The Stock Purchase Price and the number of shares purchasable hereunder are subject to
adjustment as provided in Section 3 of this Warrant.

This Warrant is made on the following terms and subject to the following conditions:
1. EXERCISE; ISSUANCE OF CERTIFICATES; PAYMENT FOR SHARES.

11. General. This Warrant is exercisable at the option of the Holder, at any time or
from time to time up to and including 5:00 p.m. (Pacific time) on the Expiration Date, for all or
any part of the shares of Common Stock (but not for a fraction of a share) that may be purchased
hereunder. The shares of Common Stock purchased under this Warrant will be and are deemed to
be issued to the Holder as the record owner of such shares as of the close of business on the date
on which the following are delivered to the Company's principal office (or such other location as
~ the Company may advise the Holder in writing): (a) this Warrant properly endorsed; (b) 2
completed, executed Form of Subscription, in a form substantially equivalent to Exhibit A hereto
and a completed, executed letter of Investment Representations, in a form substantially equivalent
to Exhibit B hereto; and (c) if applicable, cash, a certified check, or delivery of funds via wire
transfer, in an amount equal to the aggregate exercise price for the number of shares for which
this Warrant is being exercised (determined as the number of shares to be issued upon exercise
multiplied by the Stock Purchase Price) unless the Holder elects to conduct a net issue exercise
pursuant to Section 1.2 hereof. (Certificates for the shares of Common Stock so purchased,
together with any other securities or property to which the Holder is entitled upon such exercise,
shall be delivered to the Holder by the Company at the Company's expense within a reasonable
time after the rights represented by this Warrant have been so exercised. In case of a purchase of
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less than all the shares that may be purchased under this Warrant, the Company shall cancel this
Warrant and execute and deliver a new Warrant or Warrants of like tenor for the balance of the
shares purchasable under the Warrant surrendered upon such purchase to the Holder within a
reasonable time. Each stock certificate so delivered shall be in such denomination of Common
Stock as may be requested by the Holder and shall be registered in the name of the Holder. '

1.2.  Net Issue Exercise. Notwithstanding anything otherwise to the contrary, if the
fair market value of one share of the Common Stock is greater than the Stock Purchase Price (at
the date of calculation as set forth below), in lieu of payment by the Holder of cash for the shares
of Common Stock to be purchased upon an exercise of this Warrant, the Holder may elect to
receive shares equal to the value (as determined below) of this Warrant (or the portion thereof
being canceled) by notice of such election to the Company and satisfaction only of the conditions

set forth in Sections 1.1(a) and 1.1(b) hereof, in which event the Company will issue to the Holder
a number of shares of Common Stock computed using the following formula:

X=Y (A-B)
A
Where X =

the number of shares of Common Stock to be issued to the Holder

Y = the number of shares of Common Stock purchasable under the Warrant or,
if only a portion of the Warrant is being exercised, the portion of the
Warrant being canceled (at the date of such calculation)

A= the fair market value of one share of the Company's Common Stock (at the
date of such calculation)

B=  Stock Purchase Price (as adjusted to the date of such calculation)

For purposes of the above calculation, fair market value of one share of Common Stock shall be
the average of the bid and ask (or, if not available, the closing price) of the Company's Common
Stock on the Nasdaq National Market or such other domestic market or exchange on which the

shares of Common Stock are traded on the day prior to the exercise of this Warrant, as reported
in the Wall Street Journal.

2. SHARES TO BE FULLY PAID; RESERVATION OF SHARES.

All shares of Common Stock that may be issued upon the exercise of the rights represented by
this Warrant shall, upon issuance, be duly authorized, validly issued, fully paid and
nonassessable, free from all preemptive rights of any stockholder and free of all taxes, liens and
charges with respect to the issue thereof. During the period within which the rights represented
by this Warrant may be exercised, the Company shall at all times have authorized and reserved,
for the purpose of issue upon exercise of the subscription rights evidenced by this Warrant, a
sufficient number of shares of authorized but unissued Common Stock, or other securities and
property, when and as required to provide for the exercise of the rights represented by this
Warrant. The Company shall take all such actions as may be necessary to assure that such shares
of Common Stock may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of any domestic securities exchange upon which the Common

-2-
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Stock may be listed; provided, however, that the Company will not be required to effect a
registration under Federal or state securities laws with respect to such exercise. The Company
shall not take any action that would result in any adjustment of the Stock Purchase Price if the
total number of shares of Common Stock issuable after such action upon exercise of all
outstanding warrants, together with all shares of Common Stock then issuable upon exercise of
all options and upon the conversion of all outstariding shares of Preferred Stock and shares of
Preferred Stock issuable upon the exercise of all outstanding options and warrants, together with
all shares of Common Stock then outstanding and all shares of Common Stock then issuable

upon exercise of all outstanding options, would exceed the total number of shares of Common
Stock then authorized by the Company's Restated Certificate of Incorporation.

-~

3. ADJUSTMENT OF STOCK PURCHASE PRICE AND NUMBER OF SHARES.

The Stock Purchase Price and the number of shares purchasable upon the exercise of this
Warrant shall be subject to adjustment from time to time upon the occurrence of certain events
described in this Section 3. Upon each adjustment of the Stock Purchase Price, the Holder of
this Warrant shall thereafter be entitled to purchase, at the Stock Purchase Price resulting from
such adjustment, the number of shares obtained by multiplying the Stock Purchase Price in effect
immediately prior to such adjustment by the number of shares purchasable pursuant hereto

immediately prior to such adjustment, and dividing the product thereof by the Stock Purchase
Price resulting from such adjustment.

3.1. Subdivision or Combination of Stock. If the Company at any time subdivides
its outstanding shares of Common Stock into a greater number of shares, the Stock Purchase Price
in effect immediately prior to such subdivision shall be proportionately reduced, and conversely,
if the outstanding shares of Common Stock of the Company are combined into a smaller number

of shares, the Stock Purchase Price in effect immediately prior to such combination shall be
proportionately increased.

3.2. Dividends in Common Stock, Other Stock, Property, Reclassification. If at
any time or from time to time the holders of Common Stock (or any shares of stock or other

securities at the time receivable upon the exercise of this Warrant) receive or become entitled to
receive, without payment therefor:

(a) Common Stock or any shares of stock or other securities that are at any
time directly or indirectly convertible into or exchangeable for Common Stock, or any rights or

options to subscribe for, purchase or otherwise acquire any of the foregoing by way of dividend
or other distribution; '

(b) any cash paid or payable otherwise than as a cash dividend; or

(c) Common Stock or additional stock or other securities or property
(including cash) by way of spinoff, split-up, reclassification, combination of shares or similar
corporate rearrangement (other than shares of Common Stock issued as a stock split or
adjustments, which are covered by the terms of Section 3.1),

then, and in each such case, the Holder shall, upon the exercise of this Warrant, be entitled to
receive, in addition to the number of shares of Common Stock receivable thereupon, and without

-
-3 -
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payment of any additional consideration therefor, the amount of stock and other securities and
property (including cash in the cases referred to in clauses (b) and (c) above) that the Holder
would hold on the date of such exercise had it been the holder of record of such Common Stock

as of the date on which holders of Common Stock received or became entitled to receive such
shares or all other additional stock and other securities and property.

3.3.  Reorganization, Reclassification, Consolidation, Merger or Sale. If any
recapitalization, reclassification or reorganization of the capital stock of the Company, or any
consolidation or merger of the Company with another corporation, or the sale of all or
substantially all of its assets or other transaction, is effected in such a way that holders of
Common Stock are entitled to receive stock, securities, or other assets or property (an "Organic
Change"), then, as a condition of such Organic Change, lawful and adequate provisions shall be
made by the Company whereby the Holder shall thereafter have the right to purchase and receive
(in lieu of the shares of the Common Stock of the Company immediately theretofore purchasable
and receivable upon the exercise of the rights represented hereby) such shares of stock, securities
or other assets or property as may be issued or payable with respect to or in exchange for a
number of outstanding shares of such Common Stock equal to the number of shares of such stock
immediately theretofore purchasable and receivable upon the exercise of the rights represented
hereby. In the event of any Organic Change, appropriate provision shall be made by the
Company with respect to the rights and interests of the Holder of this Warrant to the end that the
provisions hereof (including, without limitation, provisions for adjustments of the Stock Purchase
Price and of the number of shares purchasable and receivable upon the exercise of this Warrant)
shall thereafter be applicable, in relation to any shares of stock, securities or assets thereafter
deliverable upon the exercise hereof. The Company shall not effect any such consolidation,
merger or sale unless, prior to the consummation thereof, the successor corporation (if other than
the Company) resulting from such consolidation or the corporation purchasing such assets shall
assume by written instrument delivered to the Company and to the Holder the obligation to
deliver to the Holder such shares of stock, securities or assets as, in accordance with the foregoing
provisions, the Holder may be entitled to purchase.

3.4. Certain Events. If any change in the outstanding Common Stock of the
Company or any other event occurs as to which the other provisions of this Section 3 are not
strictly applicable or if strictly applicable would not fairly protect the purchase rights of the
Holder in accordance with such provisions, then the Board of Directors of the Company shall
make an adjustment in the number and class of shares available under the Warrant, the Stock
Purchase Price or the application of such provisions, so as to give the Holder upon exercise of the .
Warrant for the same aggregate Stock Purchase Price the total number, class and kind of shares as -
it would have owned had the Warrant been exercised prior to the event and had it continued to
hold such shares until after the event requiring adjustment.

3.5. Notices of Change.

(a) Immediately upon any adjustment in the number or class of shares subject
to this Warrant or the Stock Purchase Price, the Company shall give written notice thereof to the
Holder, setting forth in reasonable detail and certifying the calculation of such adjustment.
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. (b) The Company shall give written notice to the Holder at least ten Business
Days prior to the date on which the Company closes its books or takes a record for determining
rights to receive any dividends or distributions. For purposes of this Warrant, "Business Day"

shall mean any day (except Saturday or Sunday) on which banks are scheduled to be open to
conduct business in the City of New York.

(c) The Company shall also give written noﬁce to the Holder at least twenty
Business Days prior to the date on which an Organic Change is scheduled to take place.

4. ISSUE TAX.

The issuance of certificates for shares of Common Stock upon the exercise of the Warrant shall
be made without charge to the Holder for any issue tax (other than any applicable income taxes)
in respect thereof; provided, however, that the Company shall not be required to pay any tax that

may be payable in respect of any transfer involved in the issuance and delivery of any certificate
in a name other than that of the Holder.

S. CLOSING OF BOOKS.

The Company shall at no time close its transfer books against the transfer of any warrant or of
any shares of Common Stock issued or issuable upon the exercise of any warrant in any manner
that interferes with the timely exercise of this Warrant.

6.  NO VOTING OR DIVIDEND RIGHTS; LIMITATION OF LIABILITY.

Nothing contained in this Warrant shall be construed as conferring upon the Holder solely in its
capacity as holder of this Warrant the right to vote or to consent or to receive notice as a
stockholder of the Company on any matters or any rights whatsoever as a stockholder of the
Company prior to the purchase by the Holder of shares of Common Stock pursuant to an exercise
of this Warrant. No dividends or interest shall be payable or accrued in respect of this Warrant
or the interest represented hereby or the shares purchasable hereunder until, and only to the
extent that, this Warrant is exercised. No provisions hereof, in the absence of affirmative action
by the Holder to purchase shares of Common Stock, and no mere enumeration herein of the
rights or privileges of the holder hereof, shall give rise to any liability of the Holder for the Stock

Purchase Price or as a stockholder of the Company, whether such liability is asserted by the
Company or by its creditors.

7. DISPOSITION.

7.1. Unregistered Security. Subject to compliance with applicable federal and state
securities laws and the transfer restriction set forth in Section 7.2 of this Warrant, this Warrant
and all rights hereunder are transferable in whole or in part upon surrender of this Warrant
properly endorsed. Each holder of this Warrant acknowledges that this Warrant, and the shares of
Common Stock purchasable upon exercise of this Warrant (the "Warrant Shares”) have not been
registered under the Securities Act of 1933, as amended (the "1933 Act"), and agrees not to sell,
pledge, distribute, offer for sale, transfer or otherwise dispose of this Warrant and any Warrant
Shares issued upon its exercise until one of the following events shall have occurred:

-5-
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(a) the Company shall have received an opinion of counsel, in form and
substance reasonably acceptable to the Company and its counsel, or other evidence reasonably
acceptable to the Company, stating that the contemplated transfer is exempt from registration
under the 1933 Act as then in effect, and the rules and regulations of the Securities and Exchange
Commission (the "Commission") thereunder. Within five Business Days after delivery to the
Company and its counsel of such opinion or evidence, the Company either shall deliver to the
proposed transferor a statement to the effect that such opinion or evidence is not satisfactory in
the reasonable opinion of its counsel (and shall specify in detail the legal analysis supporting any

such conclusion) or shall authorize the Company’s transfer agent to make the requested transfer;
or

(b)  the Company shall have been furnished with a letter from the Commission
in response to a written request in form and substance acceptable to counsel for the Company
setting forth all of the facts and circumstances surrounding the contemplated transfer, stating that
the Commission will take no action with regard to the contemplated transfer; or

(©) the Warrant and any Warrant Shares, as applicable, are transferred

pursuant to a registration statement which has been filed with the Commission and has become
effective; or

(d) the Warrant and any Warrant Shares, as applicable, are transferred
pursuant to and in accordance with Rule 144 or Rule 144A promulgated by the Commission

under the 1933 Act accompanied, upon reasonable request, by an opinion of counsel reasonably
satisfactory to the Company that such transfer complies with Rule 144 or 144A.

Each certificate or other instrument for Warrant Shares issued upon the exercise of this Warrant
shall bear a legend substantially to the foregoing effect.

7.2.  Transfers. To the extent the Holder transfers this Warrant in part, the Holder
shall either: (i) make such transfer to an affiliate (as such term is defined in the rules promulgated
under the Securities Exchange Act of 1934, as amended); or (ii) transfer at a minimum Warrants
representing the right to purchase 200,000 shares of Common Stock (appropriately adjusted for
any stock split, dividend, combination or other recapitalization). Each taker and holder of this
Warrant, by taking or holding the same, consents and agrees that this Warrant, when endorsed in
blank, shall be deemed negotiable, and that the holder hereof, when this Warrant shall have been
so endorsed, may be treated by the Company, at the Company's option, and all other persons
dealing with this Warrant, as the absolute owner hereof for any purpose and as the person entitled
to exercise the rights represented by this Warrant, or to the transfer hereof on the books of the
Company any notice to the contrary notwithstanding; but until such transfer on such books, the
Company may treat the registered owner hereof as the owner for all purposes.

8. LOST WARRANTS.

Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or
mutilation of this Warrant and, in the case of any such loss, theft or destruction, upon receipt of
an indemnity reasonably satisfactory to the Company, or in the case of any such mutilation, upon
surrender and cancellation of such Warrant, the Company, at its expense, shall make and deliver

-6 -
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EXHIBIT A
SUBSCRIPTION FORM

Date:

Scientific Learning Corporation
1995 University Avenue, Suite 400
Berkeley, CA 94704

Attn: Chief Executive Officer
Ladies and Gentlemen:

(please check one)

@ The undersigned hereby elects to exercise the warrant issued to it by Scientific Learning

Corporation (the "Company") and dated March 9, 2001 (the "Warrant") and to purchase
thereunder shares of the Common Stock of the Company (the
"Shares™) at a purchase price of Dollars ($ ) per Share or

an aggregate purchase price of Dollars ($ ) (the
"Purchase Price"). Pursuant to the terms of the Warrant the undersigned has delivered the
Purchase Price herewith in full in cash or by certified check or wire transfer.

o The undersigned hereby elects to convert percent

%) of the value of the Warrant pursuant to the provisions of Section 1.2 of the Warrant
p

allowing a "Net Issue Exercise" in exchange for shares of the Common Stock
of the Company.

The undersigned also makes the representations set forth on the attached Exhibit B of the
Warrant.

Very truly yours,
WPV, INC.
By:

Name:
Title:
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a new Warrant of like tenor to the Holder in lieu of the lost, stolen, destroyed or mutilated
Warrant.

S. FRACTIONAL SHARES.

No fractional shares shall be issued upon exercise of this Warrant. The Company shall, in lieu of -
issuing any fractional share, pay the holder entitled to such fraction a sum in cash equal to such
fraction multiplied by the fair market value of a share of Common Stock at the time of such
exercise. For such purposes, fair market value of one share of Common Stock shall be the
average of the bid and ask (or, if not available, the closing price) of the Company's Common
Stock on the Nasdaq National Market or such other domestic market or exchange on which the

shares of Common Stock are traded on the day prior to the exercise of this Warrant as reported in
the Wall Street Journal.

10. MISCELLANEOUS.

10.1. Binding Upon Successors. This Warrant shall inure to the benefit of and be
binding upon the respective successors and assigns of the Company and the Holder. Nothing in

this Warrant, express or implied, is intended to confer upon any third party any rights, remedies,
obligations or liabilities under or by reason of this Warrant.

10.2. Governing Law. This Warrant shall be governed by and construed under the
laws of the State of Delaware as applied to agreements among Delaware residents, made and to be
performed entirely within the State of Delaware, irrespective of any contrary result otherwise.
required under the conflict or choice of law rules of Delaware.

10.3. Notices. Any notice required or permitted under this Warrant shall be given in
writing and shall be deemed effectively given upon personal delivery or upon deposit with the
United States Post Office, postage prepaid, addressed to the Company at 1995 University Avenue,
Suite 400, Berkeley, California 94704, or to the Holder at 466 Lexington Avenue, New York,
New York 10017, or at such other address as may be designated by ten Business Days' advance
written notice to the Company or the Holder, as applicable.

10.4. Modification; Waiver. No modification or waiver of any provision of this

Warrant or consent to departure therefrom shall be effective unless in writing and approved by the
Company and the Holder.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
[THE NEXT PAGE IS THE SIGNATURE PAGE]
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EXHIBIT B
INVESTMENT REPRESENTATIONS
THESE INVESTMENT REPRESENTATIONS MUST BE COMPLETED, SIGNED AND
. RETURNED TO SCIENTIFIC LEARNING CORPORATION ALONG WITH THE

SUBSCRIPTION FORM BEFORE THE COMMON STOCK ISSUABLE UPON
EXERCISE OF THE WARRANT DATED JANUARY _ , 2001 WILL BE ISSUED.

Date:

Scientific Learning Corporation
1995 University Avenue, Suite 400
Berkeley, CA 94704

Attn: Chief Executiv¢ Officer

Ladies and Gentlemen:

The undersigned, WPV, Inc. ("Purchaser"), intends to acquire up to shares of the
Common Stock (the "Common Stock").of Scientific Learning Corporation (the "Company")
from the Company pursuant to the exercise or conversion of certain Warrants to purchase
Common Stock held by Purchaser. The Common Stock will be issued to Purchaser in a
transaction not involving a public offering and pursuant to an exemption from registration under
the Securities Act of 1933, as amended (the "1933 Act"), and applicable state securities laws. In
connection with such purchase and in order to comply with the exemptions from registration
relied upon by the Company, Purchaser represents, warrants and agrees as follows:

Purchaser is acquiring the Common Stock for its own account, to hold for investment, and
Purchaser will not make any sale, transfer or other disposition of the Common Stock in violation
of the 1933 Act or the General Rules and Regulations promulgated thereunder by the Securities
and Exchange Commission (the "SEC") or in violation of any applicable state securities law.

Purchaser has been advised that the Common Stock has not been registered under the 1933 Act
or state securities laws on the ground that this transaction is exempt from registration, and that

reliance by the Company on such exemptions is predicated in part on Purchaser's representations
set forth in this letter. ‘

Purchaser has been informed that under the 1933 Act, the Common Stock must be held
indefinitely unless it is subsequently registered under the 1933 Act or unless an exemption from
such registration (such as Rule 144) is available with respect to any proposed transfer or
disposition by Purchaser of the Common Stock. Purchaser further agrees that the Company may
refuse to permit Purchaser to sell, transfer or dispose of the Common Stock (except as permitted
under Rule 144) unless there is in effect a registration statement under the 1933 Act and any
applicable state securities laws covering such transfer, or unless Purchaser furnishes an opinion
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of counsel reasonably satisfactory to counsel for the Company, to the effect that such registration
is not required.

Purchaser also understands and agrees that there will be placed on the certificate(s) for the
Common Stock, or any substitutions therefor, a legend stating in substance:

"The shares represented by this certificate have not been registered
under the Securities Act of 1933, as amended (the "Securities
Act"), or any state securities laws. These shares have been
acquired for investment and may not be sold or otherwise
transferred in the absence of an effective registration statement for
these shares under the Securities Act and applicable state securities
laws, or an opinion of counsel satisfactory to the Company that

registration is not required and that an applicable exemption is
available."

Purchaser has carefully read this letter and has discussed its requirements and other applicable
limitations upon Purchaser's resale of the Common Stock with Purchaser's counsel.

Very truly yours,
WPV, INC.

By:

Name:
Title:
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EXHIBIT 11

"Account Debtor" shall mean any person who is or who may become obligated to the
Company under, with respect to or on account of an Account.

- "Accounts" shall mean any and all right, title and interest of the Company to payment for
goods and services sold or leased, including any such right evidenced by chattel paper, whether
due or to become due, whether or not it has been earned by performance, and whether now or

hereafter acquired or arising in the future, including accounts receivable from Affiliates of the
Grantors.

"Accounts Receivable" shall mean all Accounts and all right, title and interest in any
returned goods, together with all rights, titles, securities and guarantees with respect thereto,
including any rights to stoppage in transit, replevin, reclamation and resales, and all related
security interests, liens and pledges, whether voluntary or involuntary, in each case whether now
existing or owned or hereafter arising or acquired, including the Liens and security interests
granted pursuant to the Agreement to Issue Warrant to which this Exhibit Il is attached.

"Collateral" shall mean all (a) Accounts Receivable, (b) Documents, (c) Equipment, (d)

General Intangibles, (e) Inventory, (f) cash and cash accounts, (g) Investment Property and (h)
Proceeds.

"Copyright License" shall mean any written agreement, now or hereafter in effect,
granting any right to any third party under any Copyright now or hereafter owned by the
Company or which such Grantor otherwise has the right to license, or granting to the Comipany

the right to use any Copyright now or hereafter owned by any third party, and all rights of such
Grantor under any such agreement.

"Copyrights" shall mean all of the following now owned or hereafter acquired by the
Company: () all copyright rights in any work subject to the copyright laws of the United States
or any other country, whether as author, assignee, transferee or otherwise, and (b) all
registrations and applications for registration of any such copyright in the United States or any
other country, including registrations, recordings, supplemental registrations and pending

applications for registration in the United States Copyright Office, including those listed on
Schedule II.

_ "Documents” shall mean all instruments, files, records, ledger sheets and documents

- covering or relating to any of the Collateral. : '
"Entitlement Holder" shall mean a person identified in the records of a Securities
Intermediary as the person having a Security Entitlement against the Securities Intermediary. If

a person acquires a Security Entitlement by virtue of Section 8-501(b)(2) or (3) of the Uniform
Commercial Code, such person is the Entitlement Holder.

"Equipment" shall mean all equipment, furniture and fumnishings, and all tangible
personal property similar to any of the foregoing, including tools, parts and supplies of every
kind and description, and all improvements, accessions or appurtenances thereto, that are now or
hereafter owned by the Company. The term Equipment shall include Fixtures.
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843438.16

“Financial Asset" shall mean (a) a Security, (b) an obligation of a person or a share,
participation or other interest in a person or in property or an enterprise of a person, which is, or
is of a type, dealt with in or traded on financial markets, or which is recognized in any area in
which it is issued or dealt in as a medium for investment or (c) any property that is held by a
Securities Intermediary for another person in a Securities Account if the Securities Intermediary
has expressly agreed with the other person that the property is to be treated as a Financial Asset
under Article 8 of the Uniform Commercial Code. As the context requires, the term Financial
Asset shall mean either the interest itself or the means by which a person's claim to it is

evidenced, including a certificated or uncertificated Security, a certificate representing a Security
or a Security Entitlement.

"Fixtures" shall mean all items of Equipment, whether now owned or hereafter acquired,
of the Company that become so related to particular real estate owned by the Company that an
interest in them arises under any real estate law applicable thereto; provided, however that such
term shall not include any fixtures that may be found in property leased by the Company.

"Guaranty" means the Guaranty, dated March 9, 2001, of the Investor in favor of Fleet
National Bank, as the same may be modified, supplemented or amended from time to time.

"General Intangibles" shall mean all choses in action and causes of action and all other
assignable intangible personal property of the Company of every kind and nature (other than
Accounts Receivable) now owned or hereafter acquired by the Company, including all rights and
interests in partnerships, limited partnerships, limited liability companies and other
unincorporated entities, corporate or other business records, indemnification claims, contract
rights (including rights under leases, whether entered into as lessor or lessee, Hedging
Agreements and other agreements), Intellectual Property, goodwill, registrations, franchises, tax
refund claims and any letter of credit, guarantee, claim, security interest or other security held by

or granted to the Company to secure payment by an Account Debtor of any of the Accounts
Receivable.

"Intellectual Property" shall mean all intellectual and similar property of the Company of
every kind and nature now owned or hereafter acquired by the Company, including inventions,
designs, Patents, Copyrights, Licenses, Trademarks, trade secrets, confidential or proprietary
technical and business information, know-how or other data or information, software and
databases and all embodiments or fixations thereof and related documentation, registrations and

franchises, and all additions, improvements and accessions to, and books and records describing
or used in connection with, any of the foregoing.

"Inventory" shall mean all goods of the Company, whether now owned or hereafter
acquired, held for sale or lease, or furnished or to be furnished by the Company under contracts

of service, or consumed in the Company's business, including raw materials, work in process and
finished goods.

"Investment Property” shall mean all Securities (whether certificated or uncertificated),

Security Entitlements and Securities Accounts of the Company, whether now owned or hereafter
acquired by the Company.
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843438.16

“License" shall mean any Patent License, Trademark License, Copyright License or other
license or sublicense relating to Intellectual Property to which the Company is a party (other than

those license agreements which by their terms prohibit assignment or a grant of a security
nterest).

"Patent License" shall mean any written agreement, now or hereafter in effect, granting to
any third party any right to make, use or sell any invention on which a Patent, now or hereafter
owned by the Company or which the Company otherwise has the right to license, is in existence,
or granting to the Company any right to make, use or sell any invention on which a Patent, now

or hereafter owned by any third party, is in existence, and all rights of the Company under any
such agreement.

"Patents" shall mean all of the following now owned or hereafter acquired by the
Company: (a) all letters patent of the United States or any other country, all registrations and
recordings thereof, and all applications for letters patent of the United States or any other
country, including registrations, recordings and pending applications in the United States Patent
and Trademark Office or any similar offices in any other country, including those listed on
Exhibit IV attached hereto, and (b) all reissues, continuations, divisions, continuations-in-part,
renewals or extensions thereof, and the inventions disclosed or claimed therein, including the
right to make, use and/or sell the inventions disclosed or claimed therein.

"Proceeds" shall mean any consideration received from the sale, exchange, license, lease
or other disposition of any asset or property that constitutes Collateral, any value received as a
consequence of the possession of any Collateral and any payment received from any insurer or
other person or entity as a result of the destruction, loss, theft, damage or other involuntary
conversion of whatever nature of any asset or property which constitutes Collateral, and shall
include any claim of the Company against any third party for (and the right to sue and recover
for and the rights to damages or profits due or accrued arising out of or in connection with) (1)
past, present or future infringement of any Patent now or hereafter owned by the Company, or
licensed under a Patent License, (ii) past, present or future infringement or dilution of any
Trademark now or hereafter owned by the Company or licensed under a Trademark License or
injury to the goodwill associated with or symbolized by any Trademark now or hereafter owned
by the Company, (iii) past, present or future breach of any License and (iv) past, present or future
infringement of any Copyright now or hereafter owned by the Company or licensed under a

Copyright License and (c) any and all other amounts from time to time paid or payable under or
in connection with any of the Collateral.

"Secured Obligations" shall mean the due and punctual payment by the Company of:
(A) the principal of and premium, if any, and interest (including interest accruing during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of
whether allowed or allowable in such proceeding) on the obligation of the Company pursuant to
Section 5.1 of this Agreement to reimburse the Investor for amounts paid by the Investor under
or in respect of its Guaranty, dated March 9, 2001, in favor of Fleet National Bank, when due,
whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise;
(B) the principal of and premium, if any, and interest (including interest accruing during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of
whether allowed or allowable in such proceeding) on the obligation of the Company pursuant to
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Section 5.1 of this Agreement to reimburse the Investor for amounts paid by the Investor in
respect of the reimbursement of drawings under the Letter of Credit, issued by the Chase
Manhattan Bank USA, N.A., dated March 9, 2001, in favor of Fleet National Bank, when due,
whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise;
and (C) all other monetary obligations, including fees, indemnities, costs, and reasonable
expenses, whether primary, secondary, direct, contingent, fixed or otherwise (including monetary
‘obligations incurred during the pendency of any bankruptcy, insolvency, receivership or other

similar proceeding, regardless of whether allowed or allowable in such proceeding), of the
Company to the Investor under this Agreement.

"Securities" shall mean any obligations of an issuer or any shares, participations or other
interests in an issuer or in property or an enterprise of an issuer which (a) are represented by a
certificate representing a security in bearer or registered form, or the transfer of which may be
registered upon books maintained for that purpose by or on behalf of the issuer, (b) are one of a
class or series or by its terms is divisible into a class or series of shares, participations, interests
or obligations and (c)(i) are, or are of a type, dealt with or traded on securities exchanges or
securities markets or (i) are a medium for investment and by their terms expressly provide that
they are a security governed by Article 8 of the Uniform Commercial Code.

"Securities Account” shall mean an account to which a Financial Asset is or may be
credited in accordance with an agreement under which the person maintaining the account

undertakes to treat the person for whom the account is maintained as entitled to exercise rights
that comprise the Financial Asset.

"Security Entitlements” shall mean the rights and property interests of an Entitlement
Holder with respect to a Financial Asset.

"Securities Intermediary” shall mean (a) a clearing corporation or (b) a person, including

a bank or broker, that in the ordinary course of its business maintains securities accounts for
others and is acting in that capacity.

"Trademark License" shall mean any written agreement, now or hereafter in effect,
granting to any third party any right to use any Trademark now or hereafter owned by the
Company or which the Company otherwise has the right to license, or granting to the Company
any right to use any Trademark now or hereafter owned by any third party, and all rights of the
Company under any such agreement.

nTrademarks" shall mean all of the following now owned or hereafter acquired by the
Company: (2) all trademarks, service marks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, trade dress, logos, other source or
business identifiers, designs and general intangibles of like nature, now existing or hereafter
adopted or acquired, all registrations and recordings thereof, and all registration and recording
applications filed in connection therewith, including registrations and pending applications in the
United States Patent and Trademark Office, any State of the United States or any similar offices
in any other country or any political subdivision thereof, and all extensions or renewals thereof,
including those listed on Exhibit V attached hereto except for "Intent to Use" applications for
Trademark or Service Mark registrations filed pursuant to Section 1(b) of the Lanham Act,
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unless and until an Amendment to Allege Use or a Statement of Use under Section 1(c) and 1(d)
of said Act has been filed, (b) all goodwill associated therewith or symbolized thereby and (c) all
other assets, rights and interests that uniquely reflect or embody such goodwill.

“Uniform Commercial Code” means the Uniform Commercial Code of the State of New
York, as in effect from time to time. ‘
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EXHIBIT 111

Special Provisions Relating to Intellectual Property Pledeed as Security

(a) The Company hereby agrees that it will not, nor will it permlt any of its
licensees to, do any act, or omit to do any act, whereby any Patent which is material to the
conduct of the business of the Company may become invalidated or dedicated to the publie,
where such invalidation or dedication to the public could have a material adverse effect on the
Company, as determined by the Company in the exercise of its reasonable business judgment

(b) The Company (either itself or through its licensees or its sublicensees) will,
for each Trademark material to the conduct of the business of the Company, take all steps that
the Company in the exercise of its reasonable business judgment determines is in the Company's
best interest, to (i) maintain such Trademark in full force free from any claim of abandonment or
invalidity for non-use, (ii) maintain the quality of products and services offered under such
Trademark, (ii1) display such Trademark with notice of Federal or foreign registration to the
extent necessary and sufficient to establish and preserve its maximum rights under applicable

law and (iv) not knowingly use or knowingly permit the use of such Trademark in violation of
any third party rights.

(c) The Company (either itself or through licensees) will, for each work covered
by a Copyright material to the conduct of the business of the Company continue to publish,
reproduce, display, adopt and distribute the work with appropriate copyright notice as necessary

and sufficient to establish and preserve its rights under applicable copyright laws in all matenal
respects.

(d) The Company shall notify the Investor immediately if it knows that any
Patent, Trademark or Copyright material to the conduct of the business of the Company may
become abandoned, lost or dedicated to the public, where such abandonment, loss or dedication
to the public could have a material adverse effect on the Company, as determined by the
Company in the exercise of its reasonable business judgment, or of any material 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, United States
Copyright Office) regarding the Grantor's ownership of any such Patent, Trademark or
Copyright, its right to register the same, or to keep and maintain the same.

(e) Within ten business days of the filing by the Company, either itself or through
any agent, employee, licensee or designee, of an application for any Patent, Trademark or
Copyright material to the conduct of the business of the Company, as determined by the
Company in the exercise of its reasonable business judgment (or for the registration of any such
Trademark or Copyright) with the United States Patent and Trademark Office, United States
Copyright Office or any office or agency in any political subdivision of the United States, the
Company shall inform the Investor of such filing or registration, and, upon request of the
Investor, execute and deliver any and all agreements, instruments, documents and papers as the
Investor may request to evidence the Investor's security interest in such Patent, Trademark or
Copyright, and the Company hereby appoints the Investor as its attorney-in-fact to execute and
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file such writings for the foregoing purposes, all acts of such attorney being hereby ratified and
confirmed; such power, being coupled with an interest, is irrevocable.

(f) The Company will take all steps that the Company in the exercise of its
reasonable business judgment determines are in the Company's best interest and that are
consistent with the practice in any proceeding: before the United States Patent and Trademark
Office, United States Copyright Office or any office or agency in any political subdivision of the
United States, to maintain and pursue each material application relating to the Patents,
Trademarks and/or Copyrights (and to obtain the relevant grant or registration) and to maintain
each issued Patent and each registration of the Trademarks and Copyrights that is material to the
conduct of the business of the Company, including timely filings of applications for renewal,
affidavits of use, affidavits of incontestability and payment of maintenance fees, and, if

consistent with good business judgment, to initiate opposition, interference and cancellation
proceedings against third parties.

(g) In the event that the Company has reason to believe that any Collateral
consisting of a Patent, Trademark or Copyright material to the conduct of the business of the
Company, has been or is about to be infringed, misappropriated or diluted by a third party in any
manner that the Company determines in the exercise of its reasonable business judgment to be
reasonably likely to have a material adverse effect on the Company, the Company promptly shall
notify the Investor and shall, if consistent with good business judgment, promptly sue for
infringement, misappropriation or dilution and to recover any and all damages for such

infringement, misappropriation or dilution, and take such other actions as are appropriate under
the circumstances to protect such Collateral. '
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Patents of the Company Granted as Collateral
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l
PATENT TITLE APPLICATION ISSUED PATENT| JURISDICTION
NUMBER NUMBER
Method and Apparatus for Diagnosing and 08/852,651 6,109,107 United States
Remediating Language Based Leaming Joint GC/SLC
Impaimments
Techniques for Predicting Reading Deficit Based |08/957,680 5,868,683 United States
on Acoustical Measurements ' '
Method for Improving Motor Control in an 08/970,339 Australia
Individual by Sensory Training . Joint UC/SLC Canada
Europe
Japan
_ {Methods and Apparatus for Assessingand ~~ [08/970,564 United States
Improving Processing of Temporal Information |Joint UC/SLC Australia
in Human_ Canadian
Europe
Japan
Method and Apparatus for Training of Sensory |08/982,189 5,927,988 United States
and Perceptual Systems in LLI Subjects Australia
Canada
Europe
Method and Apparatus for Training of Cognitive |08/992,072 6,159,014 United States
and Memory Systems in Humans
Method and Apparatus for Training of Sensory 08/992,071 6,019,607 United States
and Perceptual Systems in LLI Subjects
Remote Computer Assisted Professionally 08/995,680 5,957,699 United States
Supervised Teaching System
Migration Mechanism for User Data from One {08/995,497 6,052,512 Unuted States
" |Client Computer System to Another B B B '
Remote Computer-Assisted Compliance 08/995,964 Australia
Monitoring System | o Canada
Europe
Japan
Feedback Modification for Accent Reduction 09/001,508 5,995,932 United States
Adaptive Award System for Enhancing the 09/012,809 United States
Effectiveness of Training Regiments : :
Uniform Motivation for Multiple Computer- 09/012,812 6,120,298 United States
Assist_e_d Tra.ining Systems Australia
. . Canada
Feedback Modification for Reducing Stuttering (09/019,344 5,940,798 United States
Method And Apparatus That Exaggerates 09/045,279 6,021,389 United States
Differences Between Sounds to Train Listener to
Recognize and Identify Similar Sounds
866910.1 SCIENTIFIC LEARNING CORPORATION - CONFIDENTIAL 10f4

REEL: 002449 FRAME: 0470




!

TRADEMARK

REEL: 002449 FRAME: 0471

PATENT TITLE APPLICATION ISSUED PATENT| JURISDICTION !
NUMBER NUMBER
A Computerized Method and Device for 09/052,741 i
Remediating Exaggerated Sensory Response in United Sttes
an Individual with an Impaired Sensory Modality
Methods and Apparatus for Improving - 0%/052,838 , :
Biochemical-Based Therapy in%—himais United States
Digitized Sound Management Tool for Computer|09/053,141 none
Implemented Multimedia Applications
'i
Animation Synchronization for Computer 05/053,143 none
Implemented Multimedia Applications
Simulated Play of Interactive Multimedia 09/064,895 6,113,645 United States
Applications for Error Detection
Simulated Play of Interactive Multimedia 09/064,795 6,067,638 United States
Applications for Error Detection
Method and Apparatus for Training of 09/089,149 6,190,173 United States
Auditory/Visual Discrimination Using Target
and Distractor Phonemes/Graphemes
Method for Adaptively Training Humans To 05/098,199 United States
Discriminate Between Frequency Sweeps
Common in Spoken Language ”
Methods and Apparatus for Dynamically 09/100,663 6,168,562 United States
Tailoring Biochemical Based Therapy Programs Australia
in Human Canada
Europe
Japan

Method For Training of Auditory/Visual 09/105,916 United States
Discrimination Using Target and Foil
Phonemes/Graphemes Within an Animated Story
Method for Adaptive Training of Short Term 09/106,939 United States
Memory and Auditory/Visual Discrimination
Within a Computer Game :

" | A Method for Adaptive Training of Listening ~ {09/106,947 “United States
and Language Comprehension Using Processed
Speech Within an Animated Story
Remotely Administered Computer-Assisted 09/108,816 United States
Professionally Supervised Teaching System
Aural Training Method and Apparatus For 09/108,453 6,119,089 United States
Natural Sounding Exaggerated Sounds by
Filtering Extrapolation and Transform
Coefficients

866910.1 SCIENTIFIC LEARNING CORPORATION - CONFIDENTIAL 20f4



PATENT TITLE APPLICATION ISSUED PATENT| JURISDICTION |
NUMBER NUMBER
Prophylactic Reduction and Remediation of 09/134,759
Schizophrenic Impairments Through Interactive {Joint GC/SLC
Behavioral Training
Remediation of Depression Through Computer- (09/153,568 6,165,126 United States
Implemented Interactive Behavioral Training Tomt GC/ASLE : Australia
Canada
Europe
Japan
Systems and Processes for Data Acquisition of |09/164,989 6,178,395 United States
Location of a Range of Response Time
Computer-Implemented Methods for Calibrating [09/163,738 none
Hit Windows on a Test Computer
Universal Screen for Language Learning 09/167,278 6,036,496 United States
Impaired Subjects PCT
Apparatus for Enhancing Phoneme Differences {09/167,279 “United States
According to Acoustic Processing Profile for
Language Learning Impaired Subject
System for Stimulating Brain Plasticity 09/224,510 United States
Remote Computer Implemented Methods for 09/241,362 United States
Cognitive Testing _
Computer Implemented Methods for Reducing  ]09/240,066 6,155,971 A United States
the Effects of Tinnitus '
Method for Deducing Level of Interest in 09/327,915 United States
Information Structures via Annotations
Method and Apparatus for Improved Visual 09/348,091 United States
Presentation of Objects for Visual Processing
Apparatus and Methods for Treating Motor 09/374,227 United States
Control and Somatosensory Perception Deficits |Joint UC/SLC
Method and Apparatus for Cognitive Training of |09/400,643 United States
Humans Using Adaptive Timing of Exercises PCT
Method and Apparatus for Reporting Progress of|09/415,885 United States
a Subject Using Audio/Visual Adaptive Training
Stimuli
Method and Apparatus for Training of Cognitive |09/415,476 United States
and Memory Systems in Humans
Method for Improving Motor Control in an 09/470,047 United States
Individual by Sensory Training Joint UC/SLC
Remote Computer-Implemented Methods for 09/492,259 United State;-’
Cognitive and Perceptual Testing PCT
Computer-Implemented Methods and Apparatus 09/528,538 United States
for Improving General Intelligence
Adaptive Motivation for Computer-Assisted 09/553,420 United States
Training System
866910.1 SCIENTIFIC LEARNING CORPORATION - CONFIDENTIAL 3of4
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PATENT TITLE

APPLICATION

for Assessing and Training Infants

ISSUED PATENT| JURISDICTIOM
NUMBER NUMBER

Adaptive Motivation for Computer-Assisted 09/553,239 United States
Training System

Comprehensive Learning Assessment Tool and  {09/569,936 United States
Method : : . _

Method For Adaptively Training Humans To  |09/598,575 United States
Discriminate Between Frequency Sweeps

Common in Spoken Language

Method for Adaptively Training Humans To 09/603,819 United States
Discriminate Between Frequency Sweeps

Common in Spoken Language

Method and Apparatus for Training of 09/604,443 United States
Auditory/Visual Discrimination Using Target

and Distractor Phonemes/Graphemes

Method and Apparatus for Training of 09/603,982 United States
Auditory/Visual Discrimination Using Target

and Distractor Phonemes/Graphemes

Uniform Motivation for Multiple Computer- 09/614,038 United States
Assisted Training Systems

Uniform Motivation for Multiple Computer- 09/613,610 United States
Assisted Training Systems

Method and Apparatus for Diagnosing and 09/617,585 United States
Remediating Language-Based Leamning Joint UC/SLC »
Impairments

Remediation of Depression Through Computer- |not yet assigned United States
Implemented Interactive Behavioral Training

Associative Learning and Executive Function  [not yet assigned United States
Training System .

Method and Apparatus for Automated Training |60/236,918 United States
of Language Learning Skills

Computer -Implemented Methods and Apparatus |not yet assigned United States
for Remediating Abnormal Behaviors

Computer-Implemented Methods and Apparatus {not yet assigned United States
for Improving Infant Motor Control

Devices for Improving Motor Control not yet assigned United States
Computer-Implemented Methods and Apparatus [not yet assigned United States
for Assessing and Training Infant Behavior

Apparatus for Assessing and Training Infants  160/245,655 United States
Computer-Implemented Methods and Apparatus [not yet assigned United States
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Patent # Docket Title Attorney Inventors Products Covered
Issue Date '
SIN
5,868,683 703 improved Techniques for | Joseph Nguyen |Athanassios Protopapas, |None currently 1/31/01
Predicting Reading Michael Merzenich, Merav
2/9/99 Deficit Based on Ahjssar
Acoustical
08/957,680 Measurements
5,927,888 |707A Method and Apparatus  |Jim Huffman William M. Jenkins, Language
for Training of Sensory ' Michae!l M. Merzenich, Middle & High Schoot
7127199 and Perceptual Systems Steve Miller, Paula Tallal, |Reword
in LL! Subjects Bret E. Peterson
08/982,189
5,940,798 |71 Feedback Modification |Larry Lycke John F. Houde None currently 1/31/01
’ for Reducing Stuttering
8/17/99
09/019,344
5,957,699 702 Remote Computer Jim lvey Bret E. Peterson, William [Language
Assisted Professionally M. Jenkins, Michael M. Language to Reading
9/28/99 Supervised Teaching Merzenich, Paula Tallal, |Reading
System Steven L., Miller Middle & High Schaol
08/995,680 Reword
5,995,932 712 Feedback Modification |Larry Lycke John F. Houde None currently 1/31/01
. for Accent Reduction
11/30/99
09/001,508 :
6,021,389 723 Method and Apparatus  |Jim lvey Athanassios Protopapas |None currently 1/31/01
that Exaggerates
2/1/00 Differences Between
Sounds to Train Listener
09/045,279 to Recognize and ldentify
Similar Sounds
6,019,607 707C Method and Apparatus  |Jim Huffman William M. Jenkins, Michael|Language
for Training of Sensory M. Merzenich, Steve Miller, |Middle & High Schoo!
271100 and Perceptual Systems Paula Tallal, Bret E. Reword
in LLI Subjects Peterson
08/992,071
6,036,496 827A Universal Screen for Jim Huffman Steve Miller, Bret E. None currently 1/31/01
Language Learning Peterson, Athanassios
3/14/00 Impaired Subjects Protopapas
09/167,278
6,052,512 |702C1 Migration Mechanism for Bret E. Peterson, William M.|{Language
User Data from One Jenkins, Michael M. Language to Reading
4/18/00 Client Computer System Merzenich, Paula Tallal, Reading
to Another Steven L. Miller Middie & High Scheol
08/995,497 Reword |
6,067,638 818 Simulated Play of Angela Jane Benitz, Seiken [Not embodied in praducts
[nteractive Multimedia Nakama
5123100 Applications for Error
Detection
09/064,795
866910.1
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6,109,107 701 Method 2 \pparatus |Steve Durant [Beverly A.W .t (UC), None currently 1/31/01
for Diagnosing and Michael M. Merzenich
8/29/00 Remediating Language (SLC), Srikantan Nagarajan
Based Leaming (UC), Athanassios
08/852,651 Impairments Protopapas (SLC)
6,113,645 817 Simulated Play of Jim lvey Angela Jane Benitz, Seiken |Not embodied in products
Interactive Multimedia Nakama
9/5/00 Applications for Error
Detection
09/064,895 . . .
6,119,089 820 Aural Training Method  |Jim lvey Athanassios Protopapas None currently 1/31/01
' and Apparatus For
9/12/00 Natural Sounding
Exaggerated Sounds by
09/108,453 Filtering Extrapolation
and Transform
Coefficients
6,120,298 713D2 Uniform Motivation for  |Jim lvey William M. Jenkins, Bret E. |Language
Multiple Computer- Peterson, Steven L. Miller, |Language to Reading
9/18/00 Assisted Training Michael M. Merzenich, Reading
Systems Paula Tallal Middle & High School
09/012,812 Reword
Basics
6,155,971 835 Computer Implemented Jim Austin Barbara Calhoun, Bret None currently 1/31/01
Methods for Reducing Peterson, Mike Merzenich
12/5/00 the Effects of Tinnitus
09/240,066
6,159,014 707B Method and apparatus {James Huffman [Jenkins: William M. : Language
for training of cognitive Merzenich; Michael M. ; |Middle & High Schoal
12/12/00 and memory systems in Miller; Steven Lamont ; Reword
humans Peterson; Bret E. ; Tallal;
09/470,047 Paula ]
6,165,126 725A Remediation of Jim Austin Michael M. Merzenich (1/2 |None currently 1/31/01
depression through SLC filed 4/27/00 & 1/2 UC
12/26/00 computer-implemented not yet filed ), David T.
interactive behavioral Blake (UC) (filed in 8/99)
09/153,568 training
6,168,562 |714B Method and Apparatus  |Jim Austin Steven L. Miller, Michael M.|None currently 1/31/01
for Dynamically Tailoring Merzenich, Bret E. Peterson
1/2/01 Biochemical Based
Therapy Programs in
09/100,663 Human
6,178,395 823 Systems and Processes |Jim Austin Jason M. Gee Language
for Data Acquisition of Language to Reading
1/23/01 Location of a Range of Middle & High Schoal
A Response Time ' Reword
09/164,989
6,190,173 810 Method and Apparatus [James Huffman [William M. Jenkins, ‘
for Training of Michael M. Merzenich, |
2/20/01 Auditory/Visual Steve Miller, Paula Tallal, '
Discrimination Using Bret E. Peterson ;
Target and Distractor
Phonemes/Graphemes
866910.1
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EXHIBIT YV

Trademarks of the Company Granted as Collateral
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THIS SPACE FOR USE OF FILING OFFICER

FINANCING STATEMENT ~ FOLLOW INSTRUCTIONS CAREFULLY
This Financng Statement ts presented for filing pursuant to the Uniform Commerdial Coda
and will remain effective, with certaln exceplions, for 5 years from dala of filing.

A. NAME & TEL. OF CONTACT AT FILER (oplional) B. FILING OFFICE ACCT. # {optionai)

C. RETURN COPY TO: (Name and Mailing Address)

';;ron Katzel ) ' . '. _-]

Willkie Farr & Gallagher
787 Seventh Avenue
New York, NY 10019-60989

D. OPTIONAL DESIGNATION (if apoflicabls):]  [LESSORLESSEE| JCONSIGNORICONSIGNER  [MON-UCC FiLing
1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name {12 or 1b)

1a. ENTITY'S NAME
Scientific Learning Corporation

1b. INDIVIDUAL'S LAST NAME - FIRST NAME MIDDLE NAME SUFFIX
- 1c. MAILING ADDRESS 127 STATE [ COUNTRY |POSTAL CODE
1995 University Avenue, Suite 400 Berkley ca 94704
14 5.5. OR TAX L.O# OFTIONAL _|te. TYPE OF ENTITY 11. ENTITY'S STATE 1g. ENTITIES ORGANIZATIONAL 1.D ¥, f arry
ADD'NL INFO RE . OR COUNTRY OF .
94-3234458 enTrTy peaTor] Coxporation | orRGANZATION ] [ Tnone
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert only one debtor name (23 or 2b)
2a. ENTITY'S NAME
OR : i
2b. INDIVIDUAL'S LAST NAME A FIRST NAME MIDOLE NAME SUFFIX
2c. MAILING ADDRESS Y STATE |COUNTRY |POSTAL COOE \
24 S.5. OR TAX1.D.# OPTIONAL —Fe. TYPE OF ENTITY 2 ENTITY'S STATE 2g. ENTITIES ORGANIZATIONAL L.O#, i a7y
ADDNL INFO RE OR COUNTRY OF
ENTTY DESTOR] [ORGANIZATION | Mo

3. SECURED PARTY'S (ORIGINAL S/P or ITS TOTAL ASSIGNEE) EXACT FULL LEGAL NAME - insert only one secured party name (3a or 3b)

3a ENTITY'S NAME

WPV, Inc,
OR 3b. INDIVIOUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS [<30 4 STATE | COUNTRY |POSTALCODE
466 Lexington Avenue New York NY 10017

4. This FINANCING STATEMENT covers tha lollowing types oc flems of peoperty:

The following types of property, whether now owned or at any time hereafter acquired by
the Debtor named in this Financing Statement (the "Debtor"), or in which the Debtor now
has or at any time in the future may acquire any right, title or interest, are covered by
this Financing Statement (collectively, the "Collateral®™); (i) all Accounts Receivable;
(ii) all Documents; (iii) all Equipment; {iv} all General Intangibles; (v) all Inventory:;
(vi) all cash and Cash Accounts; (vii) all Investment Property; (viii) to the extent not
otherwise included, all Proceeds of any and all of the foregoing. Capitalized terms used
but not defined in this description of the Collateral have the meanings assigned to such

terms in Exhibit A, attached hereto.

Continued on Exhibit A attached hereto, which is made a part hereof.

5. CHECK U This FINANCING STATEMENT ks signed by the Secured Party Instead of the Detior Lo perfect 3 security inlerest 7. ¥ filed in Florida (check one)
BOX (a) n collateral already subject to a security interest in another jurisdicion when X was brought inlo this slate, o when the Ducsnentary Documentary steTy
(f applicabtie} deblor's location was changed o this state, o (b) In accordance with cther stakrory provisions {addivonal data may be required) D stamrp tax paid tax not appbcable
8.f |This FINANCING STATEMENT Is to be filed (for teccrd)
FOSFERSPIYEShy corporation 72— L e e . EevA e REC RS
Jane Freeman - Chief Financial Officer Altach Addendum {Hf applicadle)
- 9, Check o REQUEST SEARCH CERTIFICATE(S) on Deblx(s
WPV Inc. ’ (ADDITIONAL FEE) -
Timothy J. Curt - Vice President {optional) [ Jat oedtons[ Joetior 1] Joetior2
T o R
(1) FILING OFFICER COPY — NATIONAL FINANCING STATEMENT (FORM UCC1) (TRANS) (REV. 12/18/95) {3t {iouos.
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EXHIBIT A TO UCC-1 FINANCING STATEMENT

Debtor: Scientific Learning Corporation
1995 University Avenue, Suite 400
Berkeley, California 94704

Secured Party: WPV, Inc.
466 Lexington Avenue
New York, New York 10017

As used in the Financing Statement to which this Exhibit A is attached, the
following terms shall have the following meanings:

"Account Debtor" shall mean any person who is or who may become obligated to
the Company under, with respect to or on account of an Account.

"Accounts" shall mean any and all right, title and interest of the Company to
payment for goods and services sold or leased, including any such right evidenced by
chattel paper, whether due or to become due, whether or not it has been earned by
performance, and whether now or hereafter acquired or arising in the future, including
accounts receivable from Affiliates of the Grantors.

"Accounts Receivable" shall mean all Accounts and all right, title and interest in
any returned goods, together with all rights, titles, securities and guarantees with respect
thereto, including any rights to stoppage in transit, replevin, reclamation and resales, and
all related security interests, liens and pledges, whether voluntary or involuntary, in each
case whether now existing or owned or hereafter arising or acquired, including the Liens
and security interests granted.

"Collateral” shall mean all (a) Accounts Receivable, (b) Documents, (c)
Equipment, (d) General Intangibles, (e) Inventory, (f) cash and cash accounts, (g)
Investment Property and (h) Proceeds.

"Company" shall mean Scientific Leamning Corporation.

"Copyright License" shall mean any written agreement, now or hereafter in
effect, granting any right to any third party under any Copyright now or hereafter owned
by the Company or which such Grantor otherwise has the right to license, or granting to
the Company the right to use any Copyright now or hereafter owned by any third party,
and all rights of such Grantor under any such agreement.

"Copyrights" shall mean all of the following now owned or hereafter acquired by
the Company: (a) all copyright rights in any work subject to the copyright laws of the
United States or any other country, whether as author, assignee, transferee or otherwise,
and (b) all registrations and applications for registration of any such copyright in the
United States or any other country, including registrations, recordings, supplemental

TRADEMARK
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registrations and pending applications for registration in the United States Copyright
Office.

"Documents" shall mean all instruments, files, records, ledger sheets and
documents covering or relating to any of the Collateral.

"Entitlement Holder" shall mean a person identified in the records of a Securities
Intermediary as the person having a Security Entitlement against the Securities
Intermediary. If a person acquires a Security Entitlement by virtue of Section 8-
501(b)(2) or (3) of the Uniform Commercial Code, such person is the Entitlement Holder.

"Equipment” shall mean all equipment, furniture and furnishings, and all tangible
personal property similar to any of the foregoing, including tools, parts and supplies of
every kind and description, and all improvements, accessions or appurtenances thereto,
that are now or hereafter owned by the Company. The term Equipment shall include
Fixtures.

"Financial Asset" shall mean (a) a Security, (b) an obligation of a person or a
share, participation or other interest in a person or in property or an enterprise of a
person, which is, or is of a type, dealt with in or traded on financial markets, or which is
recognized in any area in which it is issued or dealt in as a medium for investment or (c)
any property that is held by a Securities Intermediary for another person in a Securities
Account if the Securities Intermediary has expressly agreed with the other person that the .
property is to be treated as a Financial Asset under Article 8 of the Uniform Commercial
Code. As the context requires, the term Financial Asset shall mean either the interest
itself or the means by which a person's claim to it is evidenced, including a certificated or
uncertificated Security, a certificate representing a Security or a Security Entitlement.

"Fixtures" shall mean all items of Equipment, whether now owned or hereafter
acquu-ed of the Company that become so related to particular real estate that an interest
in them arises under any real estate law applicable thereto.

"Guaranty" means the Guaranty, dated March 9, 2001, of the Investor in favor of
Fleet National Bank, as the same may be modified, supplemented or amended from time
to time.

"General Intangibles" shall mean all choses in action and causes of action and all
other assignable intangible personal property of the Company of every kind and nature
(other than Accounts Receivable) now owned or hereafter acquired by the Company,
including all rights and interests in partnerships, limited partnerships, limited liability
companies and other unincorporated entities, corporate or other business records,
indemnification claims, contract rights (including rights under leases, whether entered
into as lessor or lessee, Hedging Agreements and other agreements), Intellectual
Property, goodwill, registrations, franchises, tax refund claims and any letter of credit,
guarantee, claim, security interest or other security held by or granted to the Company to
secure payment by an Account Debtor of any of the Accounts Receivable.

2
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"Intellectual Property” shall mean all intellectual and similar property of the
Company of every kind and nature now owned or hereafter acquired by the Company,
including inventions, designs, Patents, Copyrights, Licenses, Trademarks, trade secrets,
confidential or proprietary technical and business information, know-how or other data or
information, software and databases and all embodiments or fixations thereof and related
documentation, registrations and franchises, and all additions, improvements and
accessions to, and books and records describing or used in connection with, any of the
foregoing. ‘

"Inventory" shall mean all goods of the Company, whether now owned or
hereafter acquired, held for sale or lease, or furnished or to be furnished by the Company
under contracts of service, or consumed in the Company's business, including raw
materials, work in process and finished goods.

"Investment Property" shall mean all Securities (whether certificated or
uncertificated), Security Entitlements and Securities Accounts of the Company, whether
now owned or hereafter acquired by the Company.

"License" shall mean any Patent License, Trademark License, Copyright License
or other license or sublicense relating to Intellectual Property to which the Company is a
party, including those listed below (other than those license agreements which by their
terms prohibit assignment or a grant of a security interest by such Grantor as licensee
thereunder).

"Patent License" shall mean any written agreement, now or hereafter in effect,
granting to any third party any right to make, use or sell any invention on which a Patent,
now or hereafter owned by the Company or which the Company otherwise has the right
to license, is in existence, or granting to the Company any right to make, use or sell any
invention on which a Patent, now or hereafter owned by any third party, is in existence,
and all rights of the Company under any such agreement.

"Patents" shall mean all of the following now owned or hereafter acquired by the

Company: (a) all letters patent of the United States or any other country, all registrations
" and recordings thereof, and all applications for letters patent of the United States or any
other country, including registrations, recordings and pending applications in the United
States Patent and Trademark Office or any similar offices in any other country, including
those listed on Exhibit IV attached hereto, and (b) all reissues, continuations, divisions,
continuations-in-part, renewals or extensions thereof, and the inventions disclosed or
claimed therein, including the right to make, use and/or sell the inventions disclosed or
claimed therein.

"Proceeds" shall mean any consideration received from the sale, exchange,
license, lease or other disposition of any asset or property that constitutes Collateral, any
value received as a consequence of the possession of any Collateral and any payment
received from any insurer or other person or entity as a result of the destruction, loss,
theft, damage or other involuntary conversion of whatever nature of any asset or property

3
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which constitutes Collateral, and shall include any claim of the Company against any
third party for (and the right to sue and recover for and the rights to damages or profits
due or accrued arising out of or in connection with) (i) past, present or future
infringement of any Patent now or hereafter owned by the Company, or licensed under a
Patent License, (ii) past, present or future infringement or dilution of any Trademark now
or hereafter owned by the Company or licensed under a Trademark License or injury to
the goodwill associated with or symbolized by any Trademark now or hereafter owned by
the Company, (iii) past, present or future breach of any License and (iv) past, present or
future infringement of any Copyright now or hereafter owned by the Company or
licensed under a Copyright License and (c) any and all other amounts from time to time
paid or payable under or in connection with any of the Collateral.

"Secured Obligations" shall mean the due and punctual payment by the Company
of: (A) the principal of and premium, if any, and interest (including interest accruing
during the pendency of any bankruptcy, insolvency, receivership or other similar
proceeding, regardless of whether allowed or allowable in such proceeding) on the
obligation of the Company pursuant to Section 5.1 of this Agreement to reimburse the
Investor for amounts paid by the Investor under or in respect of its Guaranty, dated
March 9, 2001, in favor of Fleet National Bank, when due, whether at maturity, by
acceleration, upon one or more dates set for prepayment or otherwise; (B) the principal of
and premium, if any, and interest (including interest accruing during the pendency of any
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether
allowed or allowable in such proceeding) on the obligation of the Company pursuant to
Section 5.1 of this Agreement to reimburse the Investor for amounts paid by the Investor
in respect of the reimbursement of drawings under the Letter of Credit, issued by the
Chase Manhattan Bank USA, N.A., dated March 9, 2001, in favor of Fleet National
Bank, when due, whether at maturity, by acceleration, upon one or more dates set for
prepayment or otherwise; and (C) all other monetary obligations, including fees,
indemnities, costs, and reasonable expenses, whether primary, secondary, direct,
contingent, fixed or otherwise (including monetary obligations incurred during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such proceeding), of the Company to the
Investor under this Agreement.

"Securities”" shall mean any obligations of an issuer or any shares, participations
or other interests in an issuer or in property or an enterprise of an issuer which (a) are
represented by a certificate representing a security in bearer or registered form, or the
transfer of which may be registered upon books maintained for that purpose by or on
behalf of the issuer, (b) are one of a class or series or by its terms is divisible into a class
or series of shares, participations, interests or obligations and (c¢)(i) are, or are of a type,
dealt with or traded on securities exchanges or securities markets or (ii) are a medium for
investment and by their terms expressly provide that they are a security governed by
Article 8 of the Uniform Commercial Code.

"Securities Account" shall mean an account to which a Financial Asset is or may
be credited in accordance with an agreement under which the person maintaining the

4
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account undertakes to treat the person for whom the account is maintained as entitled to
exercise rights that comprise the Financial Asset.

"Security Entitlements" shall mean the rights and property interests of an
Entitlement Holder with respect to a Financial Asset.

"Securities Intermediary” shall mean (a) a clearing corporation or (b) a person,
including a bank or broker, that in the ordinary course of its business maintains securities
accounts for others and is acting in that capacity.

"Trademark License" shall mean any written agreement, now or hereafter in
effect, granting to any third party any right to use any Trademark now or hereafter owned
by the Company or which the Company otherwise has the right to license, or granting to
the Company any right to use any Trademark now or hereafter owned by any third party,
and all rights of the Company under any such agreement.

"Trademarks" shall mean all of the following now owned or hereafter acquired by
the Company: (a) all trademarks, service marks, trade names, corporate names, company
names, business names, fictitious business names, trade styles, trade dress, logos, other
source or business identifiers, designs and general intangibles of like nature, now existing
or hereafter adopted or acquired, all registrations and recordings thereof, and all
registration and recording applications filed in connection therewith, including
registrations and pending applications in the United States Patent and Trademark Office,
any State of the United States or any similar offices in any other country or any political
subdivision thereof, and all extensions or renewals thereof, including those listed on
Exhibit V attached hereto except for "Intent to Use" applications for Trademark or
Service Mark registrations filed pursuant to Section 1(b) of the Lanham Act, unless and
until an Amendment to Allege Use or a Statement of Use under Section 1(c) and 1(d) of
said Act has been filed, (b) all goodwill associated therewith or symbolized thereby and
(c) all other assets, rights and interests that uniquely reflect or embody such goodwill.

“Uniform Commercial Code” means the Uniform Commercial Code of the State
of New York, as in effect from time to time.
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. ‘ State of Delaware
UNIFORM COMMEF ™AL CODE - FINANCING STATEME*"'T - FORM UCC - 1

This FINANCING STATEMENT Is presented to a Filing If to be filed with Recorder of Deeds Indicate Tax Parcel
Officer for filing pursuant to the Uniform Commercial . No.(s)._ :
Code. No. of additional sheets presented 5
PARTIES ‘ PARTIES
Debtor (or Assignor) (last name first if individual) and mailing address: Secured Party(ies) (last namoe first if individual) and address:
scientific Learning Corporation © WPV, Inc. '
1995 University Avenue, Suite 400 466 Lexington Avenue ]
Berkley, CA 94704 New York, ©NY 10017 . -
Debtor {or Assignor) (last name first if individual) and mailing address: Assignee (if any) of Secured Party(ies) and address of Assignee:

This statement Is filed without the Debtor's signature to perfect a security Special Types of Parties (check X in applicable box(es))

interest in collateral (check X in applicable box{es)) - - " " .
. i ! The terms "Deblor™ and “Secured Party™ mean "Lessee™ and
Qd;:ﬁ{g;ﬁﬁg%éﬁ:gﬁ&y Interest In another jurisdiction when it - frl'_‘es:or". mgpgfﬁvely'd i apary . .
) e terms “"Debtor™ and "Secured "Party” mean "Consignee”
[} Already subjectto gsecuéity Interest In another jurisdiction when the and "Conslgnor”, respectively. ¢
Debtar's location changed to this State. [} Dpebtoris a Transmitting Utility.

\Which Is proceeds of the original collateral described below Inwhicha | L Debtor acting In representative capacity {e.g., trustee).

[

security Interest Is perfected. i With p
iled With: DE - Secreta of Stat
Acquired alter a change of name, identity or corporate structure of p i ate

btor.
Debtor, Prepared By (Name and Address):

As to which the filing has lapsed. paron Katzel

Willkie Farr & Gallgher
787 Seventh Avenue .
New York, NY 10019-6099

00

By: _
4 Signaturs of Securad Party(les) Tite

{required only i item Is checked) ['__5 Check to request Continuation Statement notice for additional fez

This Financing Statement covers the following types (or items) of property: Check only If applicable: _| Products of collateral are also covered.
The following types of propesty, whether now owned or at any time hereafier acquired by the Debtor named in this Financing Statement (the "Debtor™), or in which ¢
Debior now has or at any time in the future may acquire any right, title or interest, are covered by this Financing Statement {collectively, the "Collateral); (i) all Azct
Recelvable; (ii) all Documents; (iii) all Equipment; (iv) all General Intangibles; (v) all Inventory; (vi) ali Cash and Cash Accounts; {vii) all Invastment Property; (viif,
the extent not othenwise included, all Proceeds of any and all of the foregoing. Capitalized terms used but not defined in this description of the Collateral have the
meanings assigned to such terms in Exhibit A, attached hereto.

Continued on Exhibit A attached hereto, which is made a part hereof,

If the coliateral is crops, the crops are growing or to be grown on the following described real estate:

If the collateral is (a) goods that are or are to become fixtures; (b} timber to be cut; or (c) minerals or the like (including olf and gas) or accounts
resulting from the sale thereof at the wellhead or mine head, the description of the real estate concerned is: (check X in applicable box(es))

) Fixtures [ Timber " Minerals or accounts resulting from sale thereof at wellhead or minehead

And this Financing Statementis to be filed in the real estate records where a mortgage on such reil estate would be recorded. If the Debtor doesn
have an Interest of record, the name of arecord ownerls:

Scientific Learning Corporation THIS SPACE FOR USE OF FILING OFFICER
Jane Freeman - Chief Financial Officer (DATE, TIME, NUMBER, FILING OFFICER)
\-a.( ad\ -
Y Zidnature of Deblor [or Assigner) Title
oV, /Inc.

Timothy J. Curt - Vice President

y: -
Signalture of Debtor {or Asslignor) Title
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