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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Cambridge Heart Inc 01/28/2014 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: Cambridge Cardiac Technologies Inc.
Street Address: 46 Jonspin Rd

City: Wilmington

State/Country: MASSACHUSETTS

Postal Code: 01887

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark
Serial Number: 78808902 ANALYTIC SPECTRAL METHOD
Serial Number: 78725271 CAMBRIDGE HEART
Serial Number: 78707198 HEARTWAVE N
Serial Number: 77062284 SAM S
Serial Number: 77062271 SPECTRAL ANALYTIC METHOD §
Serial Number: 77062267 SPECTRAL ANALYTIC MTWA R
Serial Number: 76116045 HEARTWAVE 8_
Serial Number: 75443721 WAVESTAR E
&+
o

CORRESPONDENCE DATA O
Fax Number:
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: (978) 654-7600
Email: rdegreef@mac.com
Correspondent Name: Roderick de Greef
Address Line 1: 46 Jonnspin Road
Address Line 4: Wilmiongton, MASSACHUSETTS 01887

NAME OF SUBMITTER: Roderick de Greef

SIGNATURE: //Roderick de Greef//

DATE SIGNED: 10/08/2014

TRADEMARIK
900303551 REEL: 005377 FRAME: 0335



Total Attachments: 66
source=Cambridge-SecurityAgreement-1-17-12#page1 .tif
source=Cambridge-SecurityAgreement-1-17-12#page?2.tif
source=Cambridge-SecurityAgreement-1-17-12#page3.tif
source=Cambridge-SecurityAgreement-1-17-12#page4.tif
source=Cambridge-SecurityAgreement-1-17-12#page5.tif
source=Cambridge-SecurityAgreement-1-17-12#page6.tif
source=Cambridge-SecurityAgreement-1-17-12#page7 .tif
source=Cambridge-SecurityAgreement-1-17-12#page8.tif
source=Cambridge-SecurityAgreement-1-17-12#page9.tif
source=Cambridge-SecurityAgreement-1-17-12#page10.tif
source=Cambridge-SecurityAgreement-1-17-12#page11.tif
source=Cambridge-SecurityAgreement-1-17-12#page12.if
source=Cambridge-SecurityAgreement-1-17-12#page13.tif
source=Cambridge-SecurityAgreement-1-17-12#page14.tif
source=Cambridge-SecurityAgreement-1-17-12#page15.tif
source=Cambridge-SecurityAgreement-1-17-12#page16.tif
source=Cambridge-SecurityAgreement-1-17-12#page17 .tif
source=Cambridge-SecurityAgreement-1-17-12#page18.tif
source=Cambridge-SecurityAgreement-1-17-12#page19.tif
source=Cambridge-SecurityAgreement-1-17-12#page20.tif
source=Cambridge-SecurityAgreement-1-17-12#page21..tif
source=Cambridge-SecurityAgreement-1-17-12#page22.tif
source=Cambridge-SecurityAgreement-1-17-12#page23.tif
source=Cambridge-SecurityAgreement-1-17-12#page24.tif
source=Cambridge-SecurityAgreement-1-17-12#page25.tif
source=Cambridge-SecurityAgreement-1-17-12#page26.tif
source=Cambridge-SecurityAgreement-1-17-12#page27 .tif
source=Cambridge-SecurityAgreement-1-17-12#page28.tif
source=Cambridge-SecurityAgreement-1-17-12#page29.tif
source=Cambridge-SecurityAgreement-1-17-12#page30.tif
source=Cambridge-SecurityAgreement-1-17-12#page31..tif
source=Cambridge-SecurityAgreement-1-17-12#page32.tif
source=Cambridge-SecurityAgreement-1-17-12#page33.tif
source=Cambridge-SecurityAgreement-1-17-12#page34.if
source=Cambridge-SecurityAgreement-1-17-12#page35.tif
source=Cambridge-SecurityAgreement-1-17-12#page36.tif
source=Cambridge-SecurityAgreement-1-17-12#page37 .tif
source=Cambridge-SecurityAgreement-1-17-12#page38.tif
source=Cambridge-SecurityAgreement-1-17-12#page39.tif
source=Cambridge-SecurityAgreement-1-17-12#page40.tif
source=Cambridge-SecurityAgreement-1-17-12#page41..tif
source=Cambridge-SecurityAgreement-1-17-12#page42.tif
source=Cambridge-SecurityAgreement-1-17-12#page43.tif
source=Cambridge-SecurityAgreement-1-17-12#page44.tif
source=Cambridge-SecurityAgreement-1-17-12#page45.tif
source=Cambridge-SecurityAgreement-1-17-12#page46.tif
source=Cambridge-SecurityAgreement-1-17-12#page47 .tif

TRADEMARK
REEL: 005377 FRAME: 0336




source=Cambridge-SecurityAgreement-1-17-12#page48.tif
source=Cambridge-SecurityAgreement-1-17-12#page49.tif
source=Cambridge-SecurityAgreement-1-17-12#page50.tif
source=Cambridge-SecurityAgreement-1-17-12#page51..tif
source=Cambridge-SecurityAgreement-1-17-12#page52.tif
source=Cambridge-SecurityAgreement-1-17-12#page53.tif
source=Cambridge-SecurityAgreement-1-17-12#page54.tif
source=Cambridge-SecurityAgreement-1-17-12#page55.tif
source=Cambridge-SecurityAgreement-1-17-12#page56.tif
source=Cambridge-SecurityAgreement-1-17-12#page57 .tif
source=Cambridge-SecurityAgreement-1-17-12#page58.tif
source=Cambridge-SecurityAgreement-1-17-12#page59.tif
source=Cambridge-SecurityAgreement-1-17-12#page60.tif
source=Cambridge-SecurityAgreement-1-17-12#page61..tif
source=Cambridge-SecurityAgreement-1-17-12#page62.tif
source=Cambridge-SecurityAgreement-1-17-12#page63.tif
source=Cambridge-SecurityAgreement-1-17-12#page64.tif
source=Cambridge-SecurityAgreement-1-17-12#page65.tif
source=Cert of Sale#page1.tif

TRADEMARK
REEL: 005377 FRAME: 0337




SECURITY AGREEMENT

This ¢ f{ URH‘{ AL r?xl"EMLNi dated as of F.mud 7 ’(}17 {ﬁns “Aoreem nf”), IS arnong
- Py 3 g X S ) o i} s i ~ 5

be jobied nh
ahier weith the

(i sughe capactty
Hotevdie hdy U7, 3 which were fsae :
hadders of the Company’s % Secured Lonvem’oic E\« ‘
more Addiional Of‘f’crings on or before February 28, ' _
Company’s §% Secured & ﬁm wiilile Notes which aw £ viw* mwd upon {he exervise of r%
in vcsimem B wht@ (ih“ “Addit Nt and 1m*cthu“ with E%m Emtmi Nokv and the Add[m nai Nmes

WITNESSETH:

WHEREAS, pursuant to the Subscription Agreesaend {as defined in the Notes), the Secured Parties
have severally agreed to extend the loans to the Company evidenced by the Notes;

WHEREAS, in order to mduue the Holders to extond the lnans evidenced by the Notes, sach Debtor
3¢ ; .:c‘mam dﬂd o ;;rmm the Lo!iatcmi Agenf ( s the bonafitof sae

fas apreed 0 axeeute ad de
Secured Pacty pird passu with
o seoure the prompt pryinent, ;Itsa;':i.m m-a.,s_z-\:;z a.u\i d;suharga.. in fuil of ai!. of the Dx.i)tors oh g
Notes and Transaction Diocuments.

NOW, THH{} FORE, in consideration of the agreements herein contained and for other good and
vahible consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto

hereby agree as follows:

ecraent, the following terins shall have the rocanings se
procment that are defined in Article § Q

'i.\ {“ertﬂsénz Dedinitions, As geed i s Ag
> s 1. Terms used bul not otherwise def !\1\.1\5’3 in mxs A
O (sueh an Caccound,” Sohattel f)*(“‘nf-}t‘ » seormeieial tort claim,” “deposit account,” “docuraent,”

a;pnpumm Bl SRt T M»» neral bnangibles,” “goods,” “instruments,” invade ™ “heestment property,”
Slottorpfiorad it Hehin” Mproceedt™ and ¢ wpwmim s sbligations™) shall Bave the rex wolive meanings given
such terms in Article % of the UL C. Capitalized terms used but not otherwise defined horein shall have the
meanings attributed to them in the Subseription Agreament.

EEIEN 5

{2} “Collateral” means the collateral in which the Collateral Agent i granisd 8 t;r\'c:ts;z*ii\rf Bl
by this Agreenent and which shall include the following personal pmpmi\‘ oftn T? ablory, Wn ;
owned or existing or hereafter acquired or coming fnda exivienue, Wi vuated, and ,iﬂ
accessions thereto and all substitations and replacementy therend ami .til ptm werhinls nm:i \mmm{«
thereof, tncluding, without fimitation, all procesds from the disposition, sals or transfer of the Collateral and
of insurance covering the same and of any tort clatros in connection therewith, and all dividends, inferest,

cash, notes, securities, equity interest or other property at any time and from time o ivoe acqg um:d

receivable or otherwise disivibuted in respect of, or in exchange for, any or all of the Pledged Securitics {as

defined below):

{1 All goods, including, without limitation, {A) all machinery, equipment, compuiers,
motor vehicies, trucks, tanks, boats, ships, appliances, furniture, special and general tools, fixtures,
test and quality control devices and other equiprnent of every kind and nature and wherever situated,
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i(\bethu with all documeants of tile and documents re'-pre;:entin" the same, all additicns and
accessions thereto, replacemenis therefor, all parts therefor, and all substitutes for amy of the
foregoing and all other Hemos ased and useful in connection with apy Debtor’s businesses and ail

improvements thareto; and (B} all inventory;

wind, aprosments mira\a‘m_i o thm i‘\
i ‘ awnpuim srftovara

[aiitetd AFFOCITLR
v\,i(\,pf\(; by aOBHer sare develipmant
ool

"m am *im sd p,\c $ oy
custoyner Hata, quahily contedd
s wiylan, Hdki norans, patsoty, patsnt

{ .A;-i e 8 arants

(i
ol the forg

P
bt
#

# Eqix,i}zzm:m’L Rt :
writy and pugranties with respest o ekt

{iv} All doenments, letter-of-oredit rights, instruments and chatiel paper;

{v) All commercial tort elaims;

{vi} All deposit accounts and all cash (whether or pot deposited in such deposil
accounts);

{vii} Al investroent propetly;
{viti) Al supporting obligations;
{ix) All files, records, books of account, business papers, and computer programs; and

{x3 The products and proceeds of all of the foregoing Collateral set forth in clauses (i)

{ix} above.

e
.
haor

Without Hmiting the g,c‘nuaht} if ﬁR imm’m"?i_ fie “Clolsieral™ shiall ot
: dor other equily brtes

\ mi‘ capital

isrm:‘:s:z‘,ntmi pmmzi\, and geners

fnel \Sﬁ.if; with oui hmimtmm I ostock andfon other muw

Faaig

¢ pyindireet Subidisry of aoy F}a No: obtained g the futars i m {mh GaRg,

£ puons‘,

].‘L}\l N

dfor equity nterests ¥
: mhx‘z s ;

S“oi‘“ t}mi Y *;en:a
o swuh al
arted toead

sivable or

iy shall {)Lf-f. desﬁm.if.;_% fo-constiiim, an

stond prrmiie ¢
e:ip o this estentt perputied by

TRADEMARK
REEL: 005377 FRAME: 0339



applicable law, tus Agresmeont shall ereate 2 ve did security interest in the proc ceeds of such assel.

; .E., tl l mited Stak
and whether publi

.
L and all appli
md applis ':a‘erx-"; i;" h\ 1 frtet

ong

¢, (1) ail § % 2,
and edensiong the . 131 applination
S t‘im tions angd vontion
imssvness n;i‘mw 'ﬁ(‘tii'inuw husim*

sy othey
ix‘m‘is:i FRHDES,

tons-it-part the

.s‘m;ifl Y, CEE _i‘ Ry
f1< Wi nay

iy

fet : h{i o a;cqaz
: w‘iih\ whather o tha Us

Sintes Paigid g 3
sof op auy \"Ulﬁ‘i i qumw ar am‘ ;mimwi \ubd;"wi(\n thargot, or

re ueder the Jaws of the
ail rights i ahiain any MGRORE,
qoing, wud (vit} all caunses of

£

stharwise, v -U s:omn-mn fow rights relatnd ihorein,
Untted Stajes, any other county or any po al xsmdn
renopals orextensions of the forseniog, {vi} all Hoonse
Aeticn B il R

)

Fingement of theforg

“Neocessary Endorsement” means urdated stock powers endorsed in blank or other propor
v exccuted and ¢ such other instruments or dotaments a5 the Collatoral Agent

{c}
instnements of assignment dul
may reasonably reguest.

ps means all of the Habil ien and oblipdic
comlinient, veral) dus or fo beoome dug, o that are HOW OF m:w hah
squired, or gewig iu oi any Debtor to the S Seawed Parties wdee this Agmement, the Not
: M&!}mmhufl Diociments of Sy Iginumoents, agres ments or sthee dogy
delivered in a~c:mm:-ii<m hepaaath o m.amwuhs frt pach wasy, wiwil\u v or harealisr
pvetontary 3, abnolute or conti: f, Heuidated ov mﬂzqmddwd wu‘
crwvaed with N‘wr\ and whether or not from e i denreased o
created or mw: vd and all or any porlion of such obligations or Halnlities t& at are p;xw fo the 33 _
e paypen 1K avoided or recovered diractly or indirectly from sy of the xm\mxd Purtisg "
e irsnstor or otherwiss as sueh obdigations sy he sroeruted, sapple
from fime o tune, Withowt Hmiting the segorality of the
witherat Hniitation: () privedpsl of (md ii}ii" it the
{it) sy and all Giher Feew, indonutitive, Louls, abl
-mcui i-

{d

g1

s sy othey

=
oo
>
Vo
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=

o
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=
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sy pﬁn of

weded or modi
3 shall flude

Nuk\ am i?ii‘ im:m
biliites ii?-f" {he

{'0 i‘i'mw undor £ B mecmon w;ih Im\ ;s"wa o

b O ifit’scwiim and {m} Al wnognls ‘i“h‘wr’ud' ¢
w iml o m\id hu i,m,\f :b & imi‘, oy the (ol hat the {):bi’ism

s of & bankrgpley g

iy means with respect 1o any Daebtor, the documents by which
ation, cortificate of Hmited partnership or atticles
f designation for pnfaned stock or other
of such Debtor {such as bylwws, 2

e}
such Debtor was O *dﬂi/(‘d {such as a certificaie of InCorpoy
of organization, and ncl tuding, without liroltalton, any certificates o
forms of preferred equiiy) and which relaie to the internal govemnance

parinership agreemant 0 ap Operat ting, limited liahility or members agresment}.

s
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(£ “pledied Seourities” shall have the meaning ascribed to such term in Soction 4(3).

’.:-mmm~e‘s.1i Code of the State of Mew York and or any other
] inn with reapest to all, or any portion of, the
1t 1y the'intent of the parties that defined terme in the UCC
# the tenn ©C oil.msal’ will be construed in iis broadest
Ch‘lﬂL@a 4o defined terms in the UCC thal broaden the
{efiniticns in the UCC are broader than the amended

iT\f} mﬂd ?:f: Um\iman
sense, Accordingly il
definitions, they are ey
definitions, the existing ooy shall

2. Gx‘am of Security Xuterest in C(;iiatemi As an inducerent for the Secured Pa{ti@s o extend the
ch; Anﬁ t< e £ oter arud Hnely payrcs, pevkoy st disehavge

sa, magh, Pg ' F A
Soant o ihe iml
&‘i is hu,h w:im \x SRS d am'} g \,mm tnderest To and te, a Hon upin
ih*’if rc‘:ch five 13 g‘gi tltic and mtcrc %i of what soever kit sjz.m‘i Babae |

gand h}‘ tha

3. Delivery of Ceriain Coflateral. Contomporaneousty of prior o ihe sxecution of tus Agresment
oach Debtor shall deliver or cause to be del fivered to the Collateral Agent, an}, and all certificates and other
instnomends or documents representing any of the Collateral, in each case, together with ail Mecessary

Endorsements.

pants awl Aprecments of the Debtors. Exeopt a5 set forih
ufider the corresponding scetiat of ¢ disuiosurs 8 hfd”h:\ delivered to the Colinteral Agont conuirently
harawith {the “Disclosg Schedulas™, which 1 o Schodules shall be decrned a part hersof, each
Deblor reprosonis sod svarrants 1o, s wenvnnands ami ag,rms with, the Collateral Agent a5 follows:

4. ‘{v:s\;wcwnmmmx, W nmn!wm Cove

mpany or other
SR hwmm!f‘n ihc

% ?i‘ s ‘rt‘\q;uisim eawposaie, pastrship,
et and uﬂz@rmsc fo-oarry ot

()

aach ek ar i acsord
li)EilW&i‘l"'-\f "»l

ptas sm,h i .ﬁ.s.

(b}
and records are kupt ( ofhgr iimu Tf‘mpmariiy
(uiiatuai is stored or ioadt@d M‘ept as set imm &

and ihi’)io emt nio murtvapc.s or other fieng ore Ry
Permitted Liens and liens which are indentificd on &

aeme of such Collateral is in the possession of aay consignes, baiig e, w&mhouwmm g nt or prou,\ 0T,

tors are Ih-ﬁ sole owner of 111(, Coiidx*al {except for noa-

()
RIS PEUN RN Rpies
sxskasiee g
She miv mti

AIBTY O
and ave ﬁsliv authorize d 10 ;:z:mi Lhc Security Enmmstf
: . B attached hersto, there is not on file 1 any

sl o elaly
Gt forth

A
o
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any of the foregoing {sther than those that will be filed
Agreement) COvETng O affecting any of the © ollateral.

agreement, ficense or fransfer or any potice of
{avor of the Collateral Agend pursvant 16 thig

o ~1. 18 «j bl auﬁ_\;f <:.mm, R

HERRCY, mfs}irztm o n{ wr pnwunnmmi aithar ity
{2} Fach Deditor shell Wt s% {ipes immim" ;':~~s'1ﬁ‘ ¥e

::“ B2 rm TN
HONEY {}N §

Clollaterst ‘si g p mupai ph(‘u ssi

aftued
dabivers o {:i‘;.«:—:v (’3@}{,:
and the new locaii
Finahotiy statoments mniu the U gnd sl
4 tha ‘wmlzm iniw SR

“‘ (whuh muxl ic wii:h_iln this United ‘mmn) and Uz\} afdena
‘ anis have been iled and

opoTessRry duas :
i m favar of the Collaiomal Agod

K IAY

st ¢ haen faken o porres

P s and continubuy porfreted R
{H Thiv Agrespeit ¢

Collaterad, sebjoct oudy Pormitie

syatiuder
mmmm" Emti

osking vhe filing
g any mli:ﬁ“mi i
have heon duly perfisted
sferredd o in the inuacdia
1 bels M\ with n\qpcct i (,Q]wnxizi\ and wopyright ap
uiem*i i i pacagraph (g the exesution and deliv ,
x . satisfving the ruguiremoents of Seetion S 14N(E) of the UOC witlt wes 2
mt of the pm{md, and the delivery of the ifipates and ethvr umfmmmt“ OV I(ikd i Reotion h na

* ‘xaw Lo oroate, w\nwt o pm;mi the %mursw fnorests seedtod horeunder. Without Huuling the
the filing of se sid imdmm : the *s\‘exmatmﬂ it \*mi
v..mmi, ang the oxe um"aﬁt anid &chr\ oi \diii depos - cortol
e actiom by, ant ao notied
Cexeatbion, delivery amd
created hercundar i
e Partiss Kerounder,

artbed in the o wuhsb THRITRE
' factod by ilmi‘ Um{\mn Com

agpi - the fling of the Usiform t sss\mwmai {3 f‘du umm &

Ty following paragraph, the recardation of the Tniellectud] Pegperty :

rHnaisas m ti\c l nited Stales

ooy

L9

‘iniciimum? l‘twmix Bm um\ f\
wsent of any fliind pactizs and vo authoeizationg appe
{.Qm, tulmn wmt, :am worvernputal authority or regitlatory bisty is s
smanesof s Agrecnusil {11} the crealiunt av perfiaii
Collateral or (111} the enforcemoent of the rigbts of the Coll

{e} Fach Debior h\,nahy gmihor ;;:s sha Collatoral Apend W o poe or e
ander the LCC, with réspeg ; _ wesnts, wath the propue filing snd revsrbng
Wiretiction deemed proper by n: anad :f!{!hfxgn‘ia.us s,‘,‘a‘?lam wl Apsni e m% o :mv mt_
‘ memoriafize wd protect €

K under, or glve R orthines
se-of thme v

[aRisRiNg i
i n;‘:?‘i’.{,tii‘i‘-.itni ,(s.\
parly o Ty

hewtt potice, &

¢l m;mwi cotsents
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any Dieblor fo

(including, without tiraitation, from stockholders or creditors of any Debtor) necessary for
enter into and perform its obligations hereunder have been ohtained.

{1

seships and Hmited liability companies (if

{i} The ownership and
ierras do not provide that they are

any) incheded in the Coliateral {the
seeurities governed by Article 8 af the E-,

ftermediary.
{ ) Eacent for Peppitted Liens, exch DobR
s provided Yiw here 1 perks it

al in favor of the tmi | this hﬁrt::,ss;.(

termins m*d ;nmu mt i Renfion 11 hereofl Baeh B

hsnh\*c; \o i§z~ {
ST REAG finmneimng
ﬂf;i will pay 'du.

¥ refa:;txc‘stm ‘u, L@iidicm gond,
& urad Partios at any mm‘ m‘ ir A% nnw
gmms :mi io the L o reasonahly saly
the same inall puimc offives whaeever Ilh'naf; i, RS
sirable. to efféct the rights w\ri abhligations 1‘31:{. ided o g o% HER
. sex, tanes and other ﬁmumm e u‘ mm m e =m§nm the Collutem] and
: ‘mlds\r ami s:\idi E}nb\‘ur shitll obtain and furnish to the Collatersl Agsat Trour tow
subordinatioe of wlaims aad Heag which oy be requiced o
h.mrmtrzr,}en

N
forepaing, pach Debior ¢

thiy Séournty Inte
o tung, Bpoi <
maiatuis thy ;._}rm_r

p oy

} w4 E~’~$I_ wiih roNpout i Permitied Liens, no Debtor will wransfer, pledge, hypothdcate,
snoumber, Heonse, <*1§ thorwiss dispose of any of the Collateral {except for pon-exelusive livenses
vt by o De Moy in ai\ ordinary coursa if business and sales of inveniory by a Debtor o s ordinagy
srairse of busingssd w :thom the privy written consend of a Majority in interest.

{1y

{mi) Rach Debtor shall keep and preserve its sguipment, inventy and other tangible Collateral
in good condition, repair and order and shall not operate or locate any such Collateral {or cause © be
opcmtcd or located) in any area excluded from INSULANCE COVETAZe,

m ]ﬁ;( b Debtor shall maintda with financiafly sound and repulable reiers, fsuranee with

‘L ineluding Collateral hereafiar acqired, agamst Togs or damage of i kinds and in

m‘)u"*ei .;isgmm, in, erititien of extablished repstation baving similer propestics

mmiv carrind anddy stmiler 's,:istzms'fzs aes by sdher such
: d iH \amii*»w frexinesaes. Tl 10 sy event sull vien

respoct to the
tho sroeamis 2
stotharly st
eniiiies \sm ui}um:

FREE DN e 1 othe 3

! wii.{ %c mmm% as loarder foss payue and ad ; weaeh 8

; hii‘ t::es.ﬂ
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i ey Wotes) exigts sl - ont of any slaivvor series of related claims do not exceed
SHOG,000 {he wppli ¢ the applicable Debtor 1o the repair andfor
vepie ' s% wan fncpreed t the extent reasonably feasible, and
Sy ayable to the

apphital . af
aucues and 1S aot ot i exeexs of $100.000 for any occurrence or sories of

paid to the Collateral Agent on hehalf of the Secured Pariies and, if received by such Ll
trust for the Secured Partics and immediately paid over to the Collateral Agent unless oib
writing by the Collateral Agent. Copies of such podiciss or the related cortificates, in each case, naming the
Coliateral Agent as lender loss payee and seditmal fnsured sfadl be delivered to the Collateral Agent at feast

urrencos shall be
soe shall be el in

rwise directed in

<

anmually and at the time any new policy af inauranee i s,

{0} Fach Tiebtor shall, within ten {10) days of cbtaining ksowledge therenf, advise the
Collateral Agent promptly, tn sufficient detail, of any material adverse change i the Collateral, and of the
occurrence of any event which would have a material adverse effect on the value of the Collateral or ont the
Collateral Agent’s seourily interest,

Bach Debior shall promptly execste md deliverda the Collateral Agent such Dwther

Y P By

ity o other
v N

mortgages, 3SSIERIGents, security agreements, fimnoing . slater
certificatos and assurances and take such further action as il Haterad £
prayuoxt and may i ite zole discretion deetunecersiny 10 pocfeet, proteet or enforte e O
secnrity - inferest in the Sellteral incheding, without hpuilafion, one Or moRe deposit ag
coments, and i apphcidie, the exerution and dolivery of a separate scourity agreement with respect to
v (“Intelloctual Property Securiy Agrotina in which the Collateral
6 reasonably acceptable fo the
Collateral Agent, which Inteliectus! Property Security Agreement, and other such documents and agreements
other than as statsd thevein, shall be subject to all of the terms and ©o nditions hereot,

sy freen toe i tne
sHatersl Appat's

R

souid ol

~

: - !}.
Agent has been granted a seowrity inlerest hereunder, all mubstantially i fon

exh Debtor’s Intellenteal ¥

{1} Fach Debtor shall permit the Collateral Agent and it reprasentatives and agents fo inspest
the Collateral during normal business hours and upon reasonable prior notice, and to make copies of records
pertaining to the Collateral as may be reasonably requested by the Collateral Agent from time to time.

{r} Tach Debtor shall take commercially reasonable steps pecessary 10 diligently pursue and
seek to preserve, enforce and collect any rights, claims, causes of action and accounts receivable in respect of

the Collateral.

£x3 Fach Debtor shall promptly potify the Collateral Agent in sufficient detail upon becoming

dion o othes legal process levied against any Collatoral and of
htor that pisy materially affect the value of the Cotlateral, the
Collateral Agent hereunder.

aware of any attacloent, garmshiment 1§
arty other infevmation reesived by sech De

Seotrity Inferest or the sights aod remedias of the

{) Al information heretofore, herein or hereafter supplied to the Coliateral Agent by or on
behalf of any Debtor with respest 1o the Coflateral is accurate and complete in all reaterial respects as of the
date furnished.

{u} The Debiors shall at all times preserve and keep in {ull force and effect their reapective valid

existence and good standing and any rights and franchises material to its business.

{v} Mo Diebtor will change ifs pame, type of orgamization, jurisdiction of organization,
organizational wdentification number (if it has one), legal or corporate structure, or identity, or add any new
i

fictitious name unless it promptly {and in any evend within 30 days following any such change or addition;
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Ageot of such change and, at the time of such wrilten noiification,

provides written notice 1o the Collateral
=ct and continue the

such Dehior provides any [inancing stalemenis of fixture {ilings necessary to pett
perfection of the Security Interests geanted and evidenced by this Agresment.

{w) Except in the ordinary course of business, no Deblor may copsign any of is inventory or seil

ary of iis inveniory OB Lill and hold, sale or return, sale on approval, or other conditional terms of sale

without the consent of the Collateral Agend edlich shall not be unreasonably withbeld.

sy nay eloeate i shief smutive office to a new location without providing 30
wersol to the Collatersl Agent and so long as, at the tune of such written
ay {inancing statenenis of fiwture filings necessary fo periest and

grondad and evidenced by this Agreement.

, wn pot s
rotibiostion, such Debtog provigde
pontigue the perfection of the Bee

() Bach Dobtor was orpaived aud remains prganized solaly vnder tw
£orth next fo such Trebtor’s name i § o T attanhed hercto, wiieh hedule I3 seds K

organizational identification nombat o5

(&)

{i} The actual pame of each Debtor is the name sot forth in Schedule B aftachad hereto;
{ity no Debtor has any trade names except as et forth on Schedule B attached hereto)
{iti) o Debtor has used any name other than that siated in the preamble hereto o a8 sei

forth on Schedule B for the preceding five years; and

{iv} 1o entity has meeged inlo any Tiehtor or been acguirsd by any Debtor within the past
five years except a8 et frrth on Schedule E.

ioated

{azy  Atany i and Fom tioe o time that any Collateral comsizty of bustnmmaeds, @
securities or other itvms that repaie oy perinit possession by the Collatoral Agent o perfest
interest created hereby, the appliszably Deltar <hall deliver such Collateral to the Collsteral Agent.

woreby sgees by songsly with any aad sl orders an
Titorests coraistent witle the lemos of dhis Agroament

X

capatiiy as seer

» st roparding the Phad ,

hout the farther consent of any Drebstor s contensplated by Sncton §-100 {or any suscessdr seotion) uf the

* Purther, aech Debiory sgrees thit it shadl not enter infe sty aprevment {or ane it woold coniny
A1 within the meaning of Artfole B of the UIOCT with any other parson o entity.

shraaiion

2.

b Debtor shall sause all tangible chatiel papnt constitniing Crdberal 1 ba debivers

: : ihle chattel paper to contalna
penl. To the extent (st a0y
bytng chatte! paper

¢ iy subje
of elocironic chatiel pap
XS

val e
withiin thé pegning ol Sewt

TEYERT

(aay I there iv aay iovestamnt proge 1y or depost
vount control agrroownl, ths

4 by Poonrel” thoph an ag _ o Dby shall cause such 2n
et 1 TORm and wubistanee in cash © sfhotery o dw Cosllateral Azent, o be
odlatoral Agent For the henefit of the Secured Partties.

verod To

{re) To the extent that any Collateral consigis of letier-of-credit rights, the applicable Debior
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shali cause the issuer of sach underlying letter of credit 1o consent fo an assignment of the proceeds thereo!

o the Collateral Agent.

it of any third party, the applicable Dehtor
thied ity of the Laﬂatc,ra‘ Agent's security interest 8
3 : pable bast efforly to obtain an ack swledgement and
vt o the € ﬁlisrerai in form and substance reasonably satisfactory

et 1w Uy dhe f‘(.

Y 11 4 ‘:3‘\;5(

to the Collateral Agem.

Hoany Dobtor shdl ab any e hold oy acquire a commercial tort claim, such Debtor shall
P mml‘* potify the s i a writibg sijges Eh:'n%m of the particulars thereof and own‘i ter the Collateral
Agent fo such W Tog s senurily dorest v oand in the proceeds therest, al upon the terms of this
Agresment, with :sm..h_ seritbg to be in forarand s -uiml. ance satisfactory to the Collateral Agent.

(i

dintehy provide written notice o the fJol!atﬂmE Agent of any and all
cant of montracts with any guesmsenli iy ,'md iut RESR I
{ status of im Rowmit £

(kg f_iauh Diebtor shall i
scrbints inmxovas of $50,000 wiich ari
resessary to perfect or continue the perle
thorect, shall axscule and deliver to the Collater al Ape d
enoperate with the Collateral Agent i taking any ather steps respired, bt ils ;xrirmmt urider lh\ .
alms Ast or any sunilasr if:‘s:.dx:mi slate or local datuie ov rude fo pa elent oy oordinue the
“the Securily fntecests in suck aurounds and proceeds thereol.

arnent of claima hi srnh

E*ss\h i?sbt»w sha xn':h 3;3

Ui?

Homssg ©

the forn of _Anmex SrE
deliver & complated {nrm ﬂi (smmnw aunexmi h mn ¥
Emmag{mm Denwasat, Seneurent tharewith, the f‘sﬁdgimiml 3\“{‘&.{3‘ Rh'i if‘izvvz m
ot mppicmc.n o adl oty Schadalss to(or saderped 0 1) ihz*“ .A qesent
ecules shall {Ij"‘IW‘{iﬂ‘ or supplonwats shall miodiy, {h(-
Im}l also dediver sueh opinfons of vounsal, authy L
reriifiontes, organizational doculmenty, f mmusw s i»mom
Colinters] Apod may reastiably re '
Additional Dabipr ¢ shall beand become a gmi iy to i§n Nt n..m W uh iim S0 Fal
Trehtors, for ali purposes heread ay folly aud o the mme sutent ax 1 31 ware ai migi’ sl xpmtm A
<hall bo desored to have made the rosentationg, Wwarrant jen and covenanty acl forth berein as uf :
sxedtion and dilivery of such Additinngl L)p HOr ?nmd‘m and a1 refarences herein 10 the “Deltors™ ahil by

deemed to include sach Additional Debtor.

iom he rx,ni 8 )pimahi»: o am F‘? btn X A

safic Jeemed ¢
prrent sehadoles ey,
wiuai, raplacamant
¢ Additionat Tebtor
afes, insaubaney
.a\a:\z:i ms.u;:{ mi‘m. yiatias o .m.d. d;::s:ix;ﬂ"iﬂmaii-:}i.: axthe
' i the
s e
oy ated
dags of

O

{ij3 Fach Debtor shall vote the Pledged Qecurities to comply with the covenanis and agroements
set forth herein and in the Notes.

{kk)}  Each Debtor shall register the pledge of the applicable Pledged Securitiss on the books of
sach Debtor shall notify each issuer of Pledged Securities 1o register the pledge of ﬂ:\/

1y

such Peblor
applicable Pledged Se curities io the neme of the Collatersl Agend on the booky o g "c:h ssuer. Furth
except with respect to certificated securitios delivered to the Collatoral Agont, e }\‘f tor shad]
deliver to Collateral Agcm an ackpovdadg im ent 6 pladie (uhich, where approptis i ¢ho i the
sequiraments of the relevant U(. *wwith vasp wi by regisiralion} sigped by i.ha :i s m" the
apsplicable Pl o Securities, whic anfism that: {a} it has registered the pledge on
its books and reopas; and {b) sanyl dbateral Apa duniag the continuation of an Bvent of
Default, such issuer will transfer the secnrd swoe F‘;el}‘ af such P uiu*d Securities into the name of any

designee of £ Collateral Agent, wii take such sieps as may he necessary o effect the transier, and wui somply

G
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with all other instructions of Collateral Agent regarding such Pledged Se curities without the further consent
of the applicable Debtor.

{1 in t§ eve fs

cafthe B

‘z.ui (Hﬂ i o
= de-abider W

s bost offorts o xwha‘am Y Apy
:mmﬁi ii S iiéiit’v ﬂf the Pledpad
' f Apant and
s aned et

altory leweunder, siah
oy aterial copyriplds
K .aL-i. {(;5' tiig

matie Hs af ithe

Indad f*c{a‘ vs%ysmn,» 3 ol at m\ Uxmu ’%t {
Oiffise to be didy repordad af the applicably oific
¢ {whether absohdely ot by license) oreroates sy ad immui Uld“i

{nn)  Baeh Debtor will from fime to thog, s the jist and sferal axp
prompily exeonte and daliver all such further instroments and documents, and take Jli such: ﬁ
¥l ol ey reasonabhy vaquest, in order 10 perk
‘fmm‘ 1o

i

may be povsssary or desirahles, or as the O N
protect may so¢ eroat granted or mn;fs setedd 1o b granted
exercise aud onfo m\m their rights and romedios hersundar and with respect 10 80y

e

carry out the purposes of this Agreement.

3 ﬁiima‘m

fwcehy ov to el {ﬁ, Tie

teaclanany

(o) s
applications, 1% L«:,_ and dum’im nanes m-s.-lf al by
o ! Licensay in feor of any Iy ,5&'(}{ ms ;im Wi oi Ay j"

B i;aid all matan
copvrinhis and domein names as of the date beeeal, Adl material pate
hmn suh recorded at the United States Patent and Tradomask ()f{

Diabtors have boen duly recordel at the Unilel States Copyright Offios.

o haveatl

tuchind hereto, none of the account debtors or other
b 1w 5 governsnental authority covered by the Federal
ate oy fogal statute or rule in respeat of such Collatoral.

8. \ﬁ, of E‘sziﬁs: an ( £ “mm Rwhix H ay-of the Col

noavol , Fpespane of class, o

convertord inle voling aqini\ m CRRTIOTR i upon th S

by mmimﬂ upo;s ths tea ¢ pftlurother sloek of assats ot arer), At hat: thx pre '\if‘*

of Collateral

..‘ts('i‘s GO cmwm

!ami oy this

Y ‘19’:’! REEE
& deemed 1o fo the

is hatenndar : >
5 ms‘wuia\i arding sy pmmz oo b the Qrganizat st {.)G(t.a_nrn-,

torto swhich any Debior s party.

G Nefanbis, The following events shall be
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{a} The aceurrence of an Event of Defauit {as defined tn the Notes) under the Motes;

{b3} ARy reprosentation or warranly of any Debtor in this Agreement shall prove lo have been

incorrect in any material respect when made;

{c} The faiture by any Debtor to observe of parform any of its obligations hercunder for five (5}
e

. Debtor of notice of such failure by or on behalf of a Secured Party unless sucht

days afler dalivery to suc
be cured within such time frame and such Debtor is using best efforts to

default is capable of cure but cannot
cure same in a imely fashion; or

) H ory provisies of this Aprensnd shall af

voird, or the validity or crforcrability fhereol shall be

commensad by sy Debior, v by an

ish the invelidity or weaforsssdality thsreof, or any
stinm pueportid o b ot wder this Agreement.

ARV

y Tiobionr has wny

7. Duty fo Hold In Trust

et cectrrence o any Bvad of Default and at any time thersafier, each Deblor shall,
o pevenne, some, dividead, selerest or other sums subject to the Securify Interests,
vehinther > pursiant o the Motes or otherwise, or of any check, draft, pote, fade acceptance of other
Jostrument evidenting an obligation ty pay sy such sam, bold the sams in trust for the Collateral Agent snd
shall forthwith endorse and fransfer any spel sums of instruments, or both, 1o the Coliateral Agent, for

application to the satisfaction of the Obligations.

(b If any Dubtor shall become cofitled to receive or shall receive any securities or other
property (Weloding, without Hmitation, sharex of Pladged Seowities or lnstruments represending Pledged
Necuritiey avfuied after the dale hereof, or any options, warasts, sighis or other shmilar propesty or
aerfifie representing & dividend, ov amy distribiition. Gy comnection with any recapitalization,
reslnssification o increase or eduslion of capital, or issued in connection with any reorganization of such
Diabtor or sy of its divect or indivact Subsd - Sasur
addition t, i sebstitution of, or hit exchange e, such Plodped Seqwrities or rthenwise]

T

aries) In rospest of the Pledges

to {1} aceapt the sane ou behall of sl ey mgsnt for the onradd Pagties;
samie in trust on behalf of snd for the benefit of the Colls fos; anud uEY ko deliver

e the ehesood

gov and all certiffoates ov msituments evidenning the swag © Collatersl Ag
Business oo the Gith business day follenwing the regeipt thereof by such Debtor, tn the exact form received

together wih the Tocessury Badosaments, 10 ba held by Colluteral Agent subject to the forras of thi

Agreement as Collateral.

s

8. Rights and Remedies Upon Befault,

{a) After the oecwrence and during the condinuence of avy Foent of Deliady i
Agent may (and shall at the request of the Majority in loie s all of U mowdie
hereunder and under the Motes, and the Collateral Aot shall | s rigghis &
party under the UCC. Without Hmitation, the Collateral Agent, for s b
have the following rights and powers:

doviios. shsdd

(1} The Collateral Agent shall have the right to take possession of the Collateral and, for
that purpose, enter, with the aid and assistance of any person, any premises where the Collateral, or
any part theceof, is or may be placed and remove the same, 50 jong as the same can be accomplished
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without breach of the peace and otherwise in gomplian
asserable the Collateral and make it available to thie Crllstors v
Agent shall reasonably select, whether at such Dlebloy™s pratin ar wlsewhere, aad mal
to the Collateral Agent, without vent, all of such TiehtorTs 1 } Fowrd el

purpose of the Collateral Agent taking possessieyt i, remevig oF priiting the Uobiadaral 1t zaln

or disposabic form.

oo with appdisabis fave, and

{11} Uipon notice to the Debtors by Collateral Agent, all rights of each Debtor o exercise
the voting and other consensual rights which it would otherwise be entitied fo exercise and all rights
of each Debtor to receive the dividends and lnterest which it would otherwise be suthorized o
cecoive and retain, shatl cease. Upon such notice. Coilaieral Agent shall have therght o roneive, for
the benefit of the Secured Parties, any interest, & sty dividersds or wher payownts on the Coblateral
and, ut the eptian of Colk o exarnive in sneh Collderal Agent’s disarcting all vating
rights pérfning wreio, Without limiting the pererality of the 201 ' o
have the right {but nol the obligatinl 1o pxorvise all thghts with reapent o the Tl
the sole and shsolute owner thereed, including, swithout Hmitetion, fo vots sndlor s
sole discretion, any or all of the Collataral i coungotion with a o sy, R
consolidation, recapitalization or other readjustiment concerning of involving the Collateral or any
Debtor or any of its direct or indirect subsidiaries.

Hwers
£ s

¥

caval Avent shall hove the dght tv operats the business of each Debtor
ustng the Collaterst and shall bave the pivdil o asgign, sell, lase or olteewise Hispose of and deliver
all ar any part of the Collateral, & piibdic or private sale or sthersdae, sither with s without special
conditions or stipulations, for cash or ont crodit or for fufure detivery, in such parcel or parcels and at
such time or times and at such place of places, and upos such forms and wopditlbas ay e
commaraially sasonable, Upon eadh such snly, loase, sexigument or other transd ' '
Collateral, the Collateral Ageat, for e herefit of the Resured Partiey, may, unle
apphicable Jaw whith ¢ t b wabved, purchase all ov any pan of the Collateral boing sold, free
frony and discharped of all trusts, ims, right of redenption suned equiitios of any Drefstor, which me
hereby waived and released.

The Coll

{1

i

fanes:

{iv} The Collateral Agent shall have the right {but not the obligation} fo notily any.
secount debtors and any obligors under nsfruments of aceounts to make payments directly to the
Oollateral Agent, on behalf of the Secured Parties, and o enforce the Debtors’ rights against such
account debtors dnd obligors,

{v} The Collateral Agent, for the benefit of the Secured Farties, may (but is oot
obligated to) direct any financial intermediary or any other person of entily hoiding any investment
property to transfer the same (o the Collateral Agont, on behalf of the Secured Parties, o i
designee.

{¥1} The Collateral Aged may (hut is ot obligated to) transfer any or all Inteileciual

Property registerad Uy the name of any Delstor at the United States Patont and Trademark Office
andfor Copyright Office mta e reune of the Secured Parties or any designee or any purchaser of

any Collateral.

{b) The Collateral Agent shali comply with myy applivabls
of Cotlatoral and such compliance will not be considered advarsely
of any sale of the Collateral, The Collateral Agein may sedf the Coll
may specificaily disclaim sush warrant ke Collat Agent s¢
Debtors will enly be eredited with payents sequatly made by the parchise

5

bR
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any and all rights that it may have to a judicial hearing in advanee of the enforceracat of any of the € sollateral
Agent’s rights and temﬁdzm hgrwndﬂr inctuding, without tumitation, its right following an Bvent of Defauit

to take inrnedizte possession of the Collaters! and to exercise its rights and remedies with respect therelo.

: seal Agend i furthue
- “t .j:}';‘ ti-i}i}n‘d‘l}-‘
Agent and e

P

] o the
dor thiv-Section § or 2w
Ooblateral Apend, for tim i}!{i‘»i
sonoxchgive hieg
fioorae o osukbios ERVETEE. a0 if‘
auquired by such De btm and wrhorave
media in which any of the licensed Hens
programos used for the compilation or pritteut ‘ihy ot

eisorze ol cmi ing the G
fodd by

ar storad and fooal

se of wdher disposition of the (Lc".‘f i
: ;m}u,v m\,umm auy pastion of the X
g fm %4 ls‘ wun ‘L

Applications o€ Prieseds, The prooceds of say sushs

"eu-f.ym,{ o frons p w,u:m;si;s; raadde mnescgount :;3‘{’ any ‘inf‘u'n:

by ﬁ\w £ \lidt&sﬁz‘ ;
of the Colla

,zich. the s‘:?oﬂateafsﬂ ﬁ.‘_ﬁ}@u{ sk

m tz\%piscahh s, ,:sﬁ.ox 0
sition of the €

If, wpsn the sale, Hesnae or other iy eral, _
mumm tw wh 1\,31 the Secured Parties ure legally ontitlad, tha Drabig
-est therenn, at the tate of 13% por apmm or the e
), and the ronsonabie foes of sty storneys sEgp oyved By the © pfbitteral A
ahk Tagw, gach Ds‘btm waives alf elalms,

£y wiiﬁ i
S B Ouat pa&rszs)} it

\*si by apn i;ab todaw
et t cotlest
anages wnd

i ney. T the extd pepmitiod by appliv
dma.md vLi M Sm Collateral Agenth ot the Seswrsd Partes ay Gsing wat of the mpossessi rs*mm*ai

i mmt‘m‘zsiua‘i of da

r_m:e.;;imn m sade of th Lnllmkmh undess due solely 1o the gross 1 sligetes or willh
Crollateral Agent or the Secured Partios as determined by a fing < Jhpment (Bot sub seb try Furthee sppeal) of &

court of competent jurisdiniton.

14, Spcuritics Taw Proviston. Fach Trelstor rocegain

abiiity o e‘ffeat a sale fo thin public of all or pant of the Pled
QX M mm‘mdx% ar other Tederal o stat

ot foy ona v moote seleston I‘i‘\"{i]“it}%‘i um 01 p&smi sert who

4 Securities for thale s gooount, o0 fvvestraont suul not with a view

ach Dlelior ajuees # i ;«\ m&&s msﬁ h &l pricey and e ian

sold 1o the pobliy; ¢ ora!

- {hin p{‘rmd of time nee g e

] i)"h‘im shadl covpertte with €

' cable o the ol ol

Y ih\ dsxmbmmn Qr Y
favorable than xi ii Fled
i nri\wihv sutfe o sy Pl
for saleto *im mhim u.gs:u.i the S

atinuipt [0 Srhshy 2
by Collateral Agent.

Qi’ H G 3

iory, Ay
1 slalormnniy : i
v : G %‘v Diebitory shall alee pay all
ch i 5§n p stmbh’ o unmw ui the C g in reasosably i.il

tora scurily e hereie, The Debtors will als
d::mmunt of any and all reasonabla out-of-pocket expenses,

it
i?{}i}ﬁ.(:‘-‘ L33 \
parsunt o ﬁ & |
OF R Pl
darms and sty
i (37 c)'{I:}.caefw;,»«'isL af the €
ateral Ags m h.\

f—
L)
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e of 116 counsel and of any experis and agents, which the ¢ Collatersl
wos, may iour in connection with (i) the enforcement of this
eyEon o, - anle of, collection from, or other realization upon, any
SRR \niz\ cement af aoy of the rights of the Secured Parttes under the
rapabls hersuader shall be added to the principal amownd of the Notes an ul

asoiiable f
m: du‘ bonefit of the
£ {3y the ous

Uil sor paid, sy fee
car mierest at the Fiefmilt Rate.

s
o
s
n

oo

i

- T
{:z'

‘Pr pusmisilsw for {Zuliah‘mi iia E Iﬂm\ assune &Ei iaahhmes and responsibifity In conneclion

pad, and the Obligatiims ' i hul bay o oad e fosg,
or thefy of a *ihoul Hauling the
i, (ad ot :

1 c*mounh Hores
shligation 10 Slose e
mi hdhiv yveder g,.u,h u‘n!mv‘ (\x

podd i any
EEDEIT Ill

zmmx st m PE mu FRAthY ’)1 3 v ' '_-lt QF Prsun n{ iu '
to otake ngquity as @ the h\ﬂum or suffistenny of 2 m‘ payment received bs' ?‘ao C oiiatera Agc‘m or any

Secured Pty in rospiet of the Collstersd oras o e miffiniency of any performance by any party under any
such coniract of agieament, b proseet oF filn sy elaim, (o take any action to enforce any perfomnance of (o
collaat the payment ol guy amounts which may have boen assigned io the Collateral Agent or to which the
sHl 0 /Ny \vmrvd Parly roay be sntited at any thne or times,

Clolaterad Ag

f‘_?«. Security Iotevests Absolude Al rights of the Secured Parties and Collateral Agent and all
§ o ahsolote and unconditional, mg,opcutwe of: {a) any lack of
ormestion with the

stions of the Deblors hovtundst, shall b
uisty ae enfnrcsability of this Agrecinent, $hi Wotew s a0y ggrermct entersd
cening, OF Sny-portien ik -oi\ ar *ht‘r&*nf (h‘z sy (‘&3 i the thme, mapber of plsz;a:{:« of psy
performunee of, o vt &by et 6 _ iations, o any piher aevvdment ar
wr siuy sonsend o any depacturg :i“m;:u r‘h.t: Nair:&: fh any (\i‘her sgreemeat sutered iy 1 sxmm, :{

foregoing (G} an; - . refense or pot-perfiction of wmy of the Collateral; of sm;'
or \*\-‘;fii‘(?t‘? of o gonsont o depar tire frowm soy other colbiteral fosr, oramy “u;amm‘. 3

sy action by the Collateral Agent B vhm:n AL
s or noiars misle oradsing in conmsciion with 1%
sl oren ;mtmi dc‘f, x’ 'naziubi BN
o & Spcurity Interests g basps ationg shall |
m i, the rights of the 8 oured Parties aad (a..sv.\i Atar i e“\;mi ia 1 continue eved i ﬂlh
ved Forany reasen, inchading, 3 thout Himitation, the running « of the statute of limitations
oh })s\hios (:Rpfi?b\f} waives prosentient, protest, notice of protest, demand, nofise of
HIIACT, Try the event that at any time any traosfer of any Col {lateral or any
 herounster shall be deemed by final ordor of a court of competent
o v frauduelent conveysoce under the bankruptey or insclvency
s o be otherwise due to any party other than the Sec ured Parties,
i);‘fﬁwm hereunder shall survive cancellation of this Agr mmmt
. st thersof and/or cancellation of this Agreement,
d arned bmduw O‘Mmsium enforeeabile in accordance with the terms and provisions
& the Recured Farties and Collateral Agent 1o proco ced against
which the Coflateral Agent may hold at any time, or m
h Debtor waives sny defense arising by reason of the

shan iy nmmim‘t“
ms,u t:-mw- whish mwht eiherwise constitne any lop

-S B
cesta Vol hls, B
or shall ba

L.
3

oy Bapp Qj- sy L
ye any oter reoedy
CHimiations o sy obligation seeured hereby.
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14, ‘éum ui "\nw msmi

iz\ f}t‘ Hars w(mi (‘d s;‘ thio ngrﬂf’mcm
| force and

g or {ii.-z
{in c.h:azi i‘.h.s}‘,. k

15, Power of Attorney; Further Assurances.

{a} Fach Dlebtor authorizes the Collateral Age
the Collateral Agent and its officers, agonis, SUCCRREMTE @t
Debtor’s true and lawful attorney-in-fact, with powar,
afier the occurrence and during the contimance of a i;-\, ; G
drafts, money orders or other instruments of payment (mciudmg w ﬁhnu? hmuzumu, *3.1} mcnis mya blg undcr
or in respect of any policy ¥ of insurance) in respect of the Collateral that may come o pos&ms;on of the
Collateral Agent; (i) to sign and endorse any financhg stafemsad. pursny { LRy
freight or express bill, bill of lading, storage or W srehonse reowiply, gt \ivm
verifications dni ElOilc!’“ in mnncuwn wﬁh accouiy, g other doconsals relafing o the e
Arg O : % o utim sHeH ni\v., gy e im"ie-d oF nia( sl Qs o
{ ‘ somproming, settle and sue for monies
dus i rexpectof the (.o Hateral (¥} @ feapsie 3 v or previde licenses respecting any
imellu tual Froparty auwd (¥4} generlly, o he n;msm 0% thig Lai ateral Agent, and at the expenss of the
Debtora, at any time, or from time 1o tlme o execute and deliver any and all documents and instruments and
ta do all acts and things which the Collateral Agent decos necessary 10 pr otect, preserve and realize upon the
Collateral and the Qe(‘unw Interests granted thersin in ordet to effoct the intent of this Agrecment and the
wtually as the Debtors might or could deg angl ssch Dolior huvi*v 5 a z; h;éi
o or cause 1o be done bye virug hereof, This powsr of atttrney
o intorest wul shall be frevocable for the term of this Agregneni for us i(m;; S .my ni §§,;.,:
Cibligations shall by outstanding, The des waaittodt st forth horein shall be deemad fo anwnd and supe sede
any incongistent provision in the Orgs m;aimsﬂi Drocuments or other documents of agreements to which any
Drabior s subjest or to which way Dok iy, Without lmiting the gmemhty of the foregoing, alter the
socrense aud durdag the contipuanes ‘rsf an Bvent of Default, Collateral Agent is spacifically authorized to
execute and file any applications for ot instraments of transfer and assigment of say patents, tradernarks,
copyrights or other Intellectual Property with the United States Patent and Trademark Office and the United

States Copyright Office.

pay or disg
tusatenad ag

Protes afl as fully snd ot
said attovosy She st fwefully

M

dotiver, Bl aud
ciion,. inchading,
wonts, and take

A{B) On 2 continuing basis, each U :
record, as the case may he, with the proper | zhmz :.mi m:{):\iz? A
without Himitation, the jurisdictions indicated on Sui le whed }
all such action as may reasonably be deemed necessary of ‘“ifi\‘i\dblf’_ OF aS TRASG
C uimm al {\cm for perfect the Security Interests granted hereunder and othorwisedo earry obt i §

; "mem or for assurin g am} conflmung, to the Collateral Agent the grant or p:rffactwn ot

ihis 4 H}l

fact,
ium in 1}16 Loilatnmi Agent’s

{ ‘0 ¥ d 5 B "
the filing
gelabve

whnenty thareto,
T Risd Ui H by B, wiagh
e Loi aier.ﬂ as “all asseis™ ot ‘ai? personal property” ot
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words of 1tk huport, wud s all such actions taicen by the Collateral Agent. This power of attomey i
coupled with s i interest and shall be irrevocable for the tema of this Agreement and the rudfﬁ:e as long as any

of the O Fall booundstanding.

. s‘if;:g};;x:;ai:i:t... i
roputabls over
fasuitle,
¥e 3
shall ba d
by the rapswatiing
day during ao msi %m

Ay not
nprm h(md ¢ =
ne, <it ihc id\irm\ of O

: : e mma‘} {u} [ ﬂu first busio
with an Qw:mwht courior Service , with charges prepaid or (1} on the fifthvba
mailing pursuant to subpart (b} above, or upon astual ¥ Lof sunh vk
The addresses for such coruounications shall be:

sinesy oy 2
£, \\,;} chever ofiimld flest ooty

To Debtor, to: Cambridge Heart, Inc.
100 Ames Pond Drive
Tewksbury, MA 01876
Attn: Vincenzo LiCausi, Chief Financial Officer

Fax: {978} 654-4581
With a copy by fax only to {which shall not constitute notice}.

Muiter MceClernen & Fish LLP
Seaport West

155 Seaport Boulevard
Boston, MaA 02210

Atin: Michelle L. Basil, Esq.
Fax: (617 310-9477

if to the Collateral Agent, to:

Collateral Agent LLC

172 Bast S7th Street, 3rd Floor

New York, New York 10022

Aitie General Counsel

Fax: (212 245-8101 Attic General Crunsel
Fax: (212} 245-9161

If to the Collateral Agent, with a copy by telecopier only to:

Cirushko & Mittman, P.C

515 Rockaway Avenus
"\/alic)f viream, Mew York 11581
Fax: (212} 697-3575

i7. Other Security. To the extent that the Obligations are now or hereafter secured by property other
than the Collateral or by the guaraniee, sndorsement of property of any other person, firmy, corporation of

i

TRADEMARK
REEL: 005377 FRAME: 0353



other entity, then the Collateral Agent chall have the right, in its sole discrelion, to pursug, relinquish,
subordinate, modify or take any other action with respect thereto, without in any way madifying or affecting
any of the Collateral Agent’s rights and remedies hereunder.

Agent, By sxecuting this Agreement where indicated bejow, or by
vt the Newured Parties hereby appoint the Collateral Agont for
edies of the Secured Parties hereunder and acknowledge
W in writing by a Majority in Interest, at which fime a
i -Apeat, and (b) the Collateral Agent shail have the rights,

all rig

and forth i Anpen (] hereto,

. the Debtors and the Collateral Agent or the Secured Parties,
1y in exeeising, on the part of the Collateral Agent or the Secured
Sander o inder the Notes shall operate as a waiver thereof] por shall

. power Or priviloge hereunder or thercunder prechude any other or

w, sty vipht §
G pariia

(b} Al of the vidite and remediss of the Collateral Agent and Secured Parties with respect to the
Coliateral, whether established hereby or by ihié Fioles or by any other agreemenis, instruments of documenis
or by law shall be cumulative and may be exareised sbagly or conourrently.

This Asrocment, fsether with the ¢ \ibits and schedules hereto, the Notes, the Subseri tion
: 3 R .‘ B

Apresment and the Charantees contain the entire un wasding of the parive with respest fo e subjsct
matier hereof and superseda all peior agrecaents and wndsrstandings, oral ov weitten, with respedt o suslt
: ihits and

wergent g the ¢

oatters, which the pattiss nekaowledge have been mergad infn das
sohedales hersto. Mo provision of s Agrésment may be walved, modified, ¥
oxcept in a wrilten nstiupent signed, in the case gif s srnendment, by the Debiors and CoHaterst Agand
(acting upon instructions from the Majority in Interest) oy, in the case of a waiver, by the party against whom
enforcement of any such waived provision is sought.

taroy, provisios, covegant or restriction of this Agreement i3 held by a court of

i, iegal, void ov wnenforceable, the remainder of the terms, provisions,
svenants and rextrictions yet forth hevein <hall remain in full force and effect and shall n no way be
ffactad, mpatred o e idated, and the pasties hereto shail use their commercizlly reasonable efforts fo
find and cuploy an alivmative means 1o achieve the same or substaniially the same result as that
contemplated by sudch toom, pow ciston, covensnl or restriction. It s hereby stipulated and declared to be the
bt ptis couted the romaining tenns, provisions, covenants and

partios that Swy winld have
restrictions without  ncheling any of such that may be hereafter declared lavalid, llegal, void or
anenforceable.

{d}
(:m)zzgzw-izeu.t__iz.sri.iadé o

{e} Wo waiver of any default with respect to any provision, condition or requirement of this
Agreement shall be deemed to be a continuing waiver in the futurc or a waiver of any subsequent default ora
waiver of any other provision, condition of requirement horeof, nor shall any delay or omission of any parly
to exercise any right hereunder in any manner irmpair the exorcise of any such right.

41 be hodg apon am Yien ard their
Ryt 4 by

asent of thy Collat

sen any s albol its rights soder dus
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Agreemant to any Person, pu avided such transferse agrees in writing to be bound by the provisions of this

A preement that apply 10 the “Secured Parties.”

wnd evecute and deliver such further documents as

{2} Fach party shall take such further aclion &
rnay e necessary OF Approprie

o in order to carry out the provisions and purposes of this Agreement.

lw ;m& oo
e t.? w prisvpl
. enforcement s d

U eonflivts of ia\\ ther

e of the lapss
& werate oF HS
':‘.mpf(}.g- W W : isciu K“E. omm i)

¥ Yer ,

aod i arlor .\} congrtsatiting tnihe i si",-‘ u}' ' .
st hersunder of in coppection herewith or with any transaction
:-ﬁ fmrm. kmd i,ut@b}- jrrevocakly watves, and drroes Bat 1o asgerl o any
ot in Ltu um\‘{ fion of aity sush woud, that such

i { of

era‘ z‘nnri'\ mmw i
Fthe wxalosd 15

af Rdante
COiRITsL

ey <w
el g

' i\nﬂmw mui‘m)ed izucm aim h\ simmvﬁ t»:‘ lumi D any way auy

notice thasg
. Eacly party hereto beraby irrevosahiv waivas, (o the fidlest axiant

ary wanier permitted by by

permitied by applicabie E\aw.; soy sad ol vight fo i gl by jury in any legal proe g avising gutobor
relating fo this Agreenent o the tramsadtions <‘uxmsm_;}iaiscai Rereby. I any party sha UGRS3
proceeding to snforce Sy PrEvIsons of this Agregment, ihm il @ p: C”s“iiil]:igj ;m Y m sich gimurv\
relnbursed by the ather parly for s roasconable alivrney’s :

the investigation, priparation and progecutivg of such provwdm .

wereder this

&

o ferve procass i

ing shall be
aorrred with

{4} Thiz Agrvennt may be exed wtedd i sy ntmber
<Ayl nedd o be s Qup,mai anad, all of which mi\‘cn Imv
at sy sigradurs i deliy t by fae

{ the pah) uting (i on whose hmqii Haty
a8 wosinnle sigriature were the orig mai ?hemof

a ka 1l
ssdth im,

{3} All Dobtors shall jointly and severally be liable for the Obligations.
‘(It)‘ Fach Dobler smﬂ indomnify, reimburse :m b ohdd iviz‘mk the €

. mt.‘.n::hers, s n“chs

sective patty
“3 p SN m{h ofher 1

sk, einiins, Habill dmmwm ;s‘a-:nai*;
pst u{ S sitipating zmai d
H Jodomniios :

',msix costs and e
vl sy m i%u far

wnl of {ha C oihﬂ wal, except agye such basses, 3 \msia\ &
M—;;g;_h rosult fram e SRS & epnd OF v*ti nd m;»mmiuu w ﬂn H srten as dotarmined
- o » ‘o

B

ﬁa 3’311‘ d '_.ion (}f" s i

ginent (‘1& \um

1 ar-dolivore 3 ets {‘;‘:Qre‘v iith,

Treconnaciivat barewil

{H Mothing in this Agreement <hall be construed to subject Collatersl Agenl ot any Seoured
18
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Party to liability as a pariper in any Debtor or any if its direct or indirect subsidiaries that is a partnership of
as a member in any Debtor or any of its direct or indirect subsidiaries that is a Hmited Hability company, oy
shall Collateral Agent or any Secured Party be deemed fo have assumed any obligations under any
partiership ageooment of limited lability cotopany agreement, as applicable, of any such Debtor or any if its
direct or indirect subsidiaries or otherwise, unless and notit any such Secured Party exercises ite right to be

substituied for such Debtor as a pariner o member, as applicable, purseant hereto.

“Tyr the oxteat that the grant of the securily interest in the Collateral and the enforcement of
Crequire the sopsed, approval or action of any partner ot memther, a8 applicable, of any

av indirest subsidiary of any Debtor of compliance with any provisions of any of the
Procumients, the Debtors hereby grant such consent and approval and waive any such
s ol satd documents.

i fers
Prebior o
Qrganizad
nenanpliae with the

{m) The Pebiors shall he responsible for the §5,000 set-up fee charged by the Collateral Agent.
which shall be paid at the closing. Further, in addition 1o the foregoing, upon the ocourrence of an Event of
Diefault, the Secured Parties colleciively shall pay the Colatoral Agent the sura of 310,600 on acecount, 0
spply apaiast an hovrly Jo $I50 to be paid 1o the Collateral Agent by the Secured Parties for serviscs
rendorad pursuani fo this Agreement All payments due fo the Lo llateral Agent under this Agreement
inchecling robinburssoronts must he paid whes bilted. Thae Uollateral Agent nay refuse to act on behalf of or
muake o diatribadion oy Seced Farty who B not et i payments i the Collateral Agent. Payoents
roquired pursuant to this Agreeraent shall be pari passu to the Secured Parties intorests in the Notes. The
Collateral Agent is hereby authorized to deduct any sums due the Collateral Agent from Collateral in the

T

&

Collateral Agent's possession.

{0} Collateral Agent may generally engage in any kind of business with 2 Secured Party or
Diebtors any subsidiary or affiliate shereof as if it had pot entered into this Agresment. Collateral Agent and
it affilistes and their officers, directors, employess, and agentis (including logal counsel) may now of
hereafter be engaged in OnC OF MOLS srapsactions with either a Secured Party or the Deblors of niay a6k 48
trustee, agend or representative of either & Sroured Facty of the Debtors, or otherwise be nogiged o other

jvitied™) Without limiting 1be forgotng, Unllateml
playees souhagunts (including legal counsel) shiall not
Dahtors Tor such other astivities.

£

teansactions with such parties {collectively, the et
Agent and its affiliates and their officers, dicedions
bie responsible to account o a Secured Pary or the

240. Secured Parly Joinder. Certain of the Tnitial Notes and the 2012 Notes will be sold aad acquired in
connection with oge or more Additional Offerings. Bach holder of a Note acquired in an Additional Offering
sl i Comopany shall executs a joinder i substantially the form attached herelo as Annex D {a “Secured
Parcty Joinder™). Frowd and afier the date of ifs execution and delivery of a Secured Party Ioinder by such

holder and tig Cumpany and delivery of ihe same o the Collateral Agent, each such holder shall be desmed
1o be a Secured Party hereunder and shall be cntitled o the benefits of, and shall be deemed 1o have assumed
the obligations of, a Sscured Party hereunder.

[SIGNATURE PAGES FOLLOW]
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TN WITNESS WHERROF, the parties hereto have caused this Security Agreement {0 be duly
executed on the day and vear first above written.

CAMIBRIDGE HEART, INC.

COLLATERAL AGENT

COLLATERAL AGENTS LLC

Tiile:

[-SIGMATURE PAGES OF THE SECURED PARTIES FOLLOW-
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N CWITHNESS WHEREQOF, the parties hereto have cansed this Secusity Agreement o be duly

executed on the day and year first above writien.

CAMBRIDGE HEART, INC

Flarne:
Title:

COLLATERAL AGENT

COLLATERAL AGENTS LLC

LEIGNATURE PAGES OF THE SECURED PARTIES FOLLOW-]

20
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TURE PAGE OF SECURED PARTY TG CAMBRIDOE HEART, INC. SECURITY

FSIGNA
AGREEMENT]

Name of Segured Parly:? .
Name of Secured Party:

Gignature of Authorized Signatory of Secured Partyr

Mame of Authorized Signatory: %

Title of Authorized Signalory: e . i

Address, telephone number aad facsimile number of Seoured Partys

VERLe ReEGon S B
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Signature of Aut

Name of Authorized Signatory: | .

Titie of Authorized Signatory R

Address, telephone number and facsimile number of Secured Party:

0D Awies. Renh AN A

Tenenpwba, MA ORI
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iy

[SIGMNATURE PAGE OF SECURED PARTY 1O CAMBRIDGE HEART, INC. SECURITY
AOREEMENT]

Wame of Secured Party: ALBHACABITALA

3 . > - | ~ ! Y
Sigrswure OF Awthorized Signatory of Seoured Party: “\» \§~W\J\b§ L;\,t\,,,{,, - ,
4] RS

- o e - % i 1 's N
Mamne of Authorized Signatory:, V\V“SQ‘ Wi g :-\ PaNdp s S TN : . :

Title of Authorized Signatory: \\\ NCELIRD

Address, wlephone mumber and faesinile number of Secured Pariy:

Peadafart 7

G490 Furstentums

Wadur, Lichiensiein

Fox Mo 3 1-42-32323108
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[SIGNATURE PADE OF SECURED PARTY TC CAMBRIDGE HEART, INC. SECURITY
AGREEMENT]

~

Name of Secured Party: (—‘:’j\h’f%f §

Signature of Authorized Signatory of Seoured Party? 7& KT S
Dy
Name of Authorized Signatory: i et
!‘ /‘f '3 ¢ ¢ i
Title of Authorized Signatery: . Qi ji"? i if! 2 f”f {j} ¥ f f\f ?;’ o

Address, teiephum sumber znd facshmile number of Securnd Party:
e Jyunat S0
tolraa . M f 1205
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[SIGNATURE PAGE OF SRCURED FARTY TO CAMBRIDGE HEART, NG, SECURITY

AGREEMENT]
Cyapahive Capital Master Pund, Lid.

Wame of Secured Party: .
Signature of Authorized Signiatory of Segured Partyt
N ¢ Authorized Si Eell 4. Goodumg

ame of Authorized Signatory? e

i of Auiionized Signasry “A*é%mimwz&,ﬁmﬁv

Title of Authorized Signatory _ R e

Address, telephone number and fancimile number of Secured Pary:

e FLO0 DiEles Woad, B 707

Morfhbrook, IL 60062
Pie  %11-get-Tude

Crey - 56195
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ANDEX A
el
SECURITY AGREEMENT

FORM OF ADBITIONAL DEBTOR JOINDER

Security Agreernont dated as of January . 2012 made by
Cambridge Heart, Inc.
and lts subsidiaries party theroto from time 1o e, 45 Debtors
oy and in favor of
the Collateral Agent and the Secured Parties identified therein (the “Seourity Agreement”)

Beference is made to the Security Agreemand as defined above; capitalized torms used herein and nol

atherwise defined herein shall have the meanings given 1o such terms in, or by reference in, the Securdy

Agresment.
The undersipned hereby agrees that upon delivery of this Additionsl Dabtor Joladur f e Seourad Panties

referred to ahove, the ondersigned shall {a} be an Additianal Rebtor tasl €
all the rights and obligations of the Debiors inader the Seourity Rt 3 e same exiant as
if the undersigoed was an original signatory tharels and {8 be deamed o have o < représeniatiogs sl
swarrantizs set forth therein ay of the dale of exetuiion and dulivery of this Additional Deblos Joinden
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, THE UMDERSIGNED
SPRCIFICALLY GRANTS TG THE SECURED PARTIES A SECURITY INTEREST IN THE
COLLATERAL AS MORE FULLY SET FORTH IM THE SECURITY AGREEMENT AND
ACKNOWLEDGES AN AGREES TO THE WAIVER OF JURY TRIAL PROVISIONS SET FORTH
THEREIN.

ity Ageeeraeat, 30

Attached hereto sre supplemental and/or replacement Schedules to the Seeurity Agresment, as applicable.

An executed copy of this Joinder shall be delivered (o the Secured Parties, and the Secured Parties may rely
on the matiers set forth berein on or after the dale herent. This Joinder shall not be modified, amended or
serminated without ihe prior writtea consent of the Collateral Apont, acting upon instructions from the

Majority in huterest.
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I WITNESS WHEREOF, the undersigned has caused this Ininder to be exeouted in the name and 6o behalf

of the undersigned.
fName of Additional Debtor]
By

Name:
Trihe:

Address:

Trated:
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ANNEX B
to
SECURITY AGREEMENT
FORM OF SUBSIDIARY GUARANTY

i f‘niCl’Ld mto by

§ : DEONL 2 1R mn {
benefit of the Collateral Agc,n 1dﬁ,nuﬁﬂd below and 1h(, parties ideatified on Scmdu.c ,.!’\ hcr_\,io (each a
“Lender” and collectively, the “Lenders”).

2. Recitals.

wdirent oy indirect s subsidiary of Cambridge Heart, Ino., & Delaware corporation
< undfor are making loans to Parent (the “Yoans™y. Guarantor will obtam

{a-of the Loans.

‘?. 1 (‘?u‘m‘mtgmﬁ" o
4:1;1{?1‘? ih Ve

e promissary nodes

¢ of this Guaranty

wuary L A

due . hnreteand
+“Holder™ thewal,

The Loans are and will be evidenced by cariain segisn X

o™ o Chotes™) insued by Parert hafore, on, about or afier the da
nonts dated at or about Jappary | F0TE sl Fe
5. The Notes are fur ther deseribed on Snhed
Tarrows™” for the benelll oheachk Lindsr ay

FEEEY

pm*u:mtm he subsSaipus
Coodlectively the B8 Subsaription e’wm
st o owil { be ex cutad by Py rr‘m a8

to Parent and for other good

i consideration of the Looos
m Ao, and as secerity for the performance by B ibligations under the Notes

'wnwm of the Loans and all other sums due {mm of to Lenders arising under
157}, Chuaraatar, for good and valuable wmmerwﬁmn, receipt of which

Fig R uanw

: s st to b mads by L mni

{'(;;;zli
is acknowledpod, hay age

fhies Nates

2.4 The Lenders have appointed Collateral Agents LLC as Collateral Agent pur<‘u"mt 10 that
certain Security Agreement dated at or about the date of this Agreement (“Security Agreement”), ammong the

Company, the Lenders and Collateral Agent.

3. CGuaranty.

pandy. Guarantor bereby uncenititionally and irrevocably guarandeas, jotily and
garantor af the Obligationsy; the punc‘u'ﬂ payment, pi zivm D and ahiservance

coleratiom or otherwise, of all of the Obligations now of harealier
RS ﬁhmzt hmitaﬁm ali !“ibi’viﬁ thai ACCIUeS after the

=

a( <‘§Mvd m:st;mi’v\ [
ot (’inci 1:1{1{1

wi;;xn; dt
exisiing \&?
COTRGNEN
allowed chrim insug h p:ou slir
zmim.nrs*i_. mon\ o miw WARS @

_'mm 1t 01

and nclodad 1 ifh e

5 _(;jns‘iudnm i*r*nmmbie COunse i"
hits under the s,ucmniy sat ﬁmh hcam W=mout
4 iability shail extend to all amounts that constitute part
vy Parent to Collateral Agent aad the i enders, but for the
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fact that they are unenforceable of not allowable due to the existence of an insolvency, bankruptcy or

reorganization involving Parent.

372 Guaranty Absolute. Guarsntor guarantees that the Guaranteed Obligations will be paid
e of the Motes, regardiess of any law, reguiation or order now oOF hersafter

strictly in accordance with the te
in effect in any jurisdiction affecting any of such terms or the rights of Collateral Agent or the Lenders with
spaat therdda, The obligations of Guarantor under this Guaraniy is independent of the (Guaranteed
wiparate action or actions may be brought and prosecuted against Guarantor {o enforee
fions, icrespective of whether any action is brought against Parent or any other guarantor o1

h action or actions. The lsbility of Guarantor

not & contract of surety, and to the extent per iited

3o

sueh ohli
whether Parent or any other guaraptor is joined in any sud
under this Guaranty constitules a prinary obligation, and
by law, shall be irrevocable, absolute and unconditional irrespentive of, and Guaranior hereby irrevonably
waives any defonses it may now oF hereafier have in any way relating to, any of all of the following:

(8) any lack of validity of the Notes or any agrecment of mstrument relating theret;

{b} any change in the time, Manaer ot place of payment of, or tnany other term of, sl or
any of the Guaranteed Obligations, or any other amendment or waiver uf or any consent {o deparivee from
the Notes, including, without Hmitation, any inorease in the Guaranteed Obligations resulfing from the
extension of additional credit to Parent or otherwise;

{c} any taking, exchange, release, subordination of non-perfection of any Collateral, or any
taking, release or amendment or waiver of or consend to departure fromm any other guaranty, for all or any of
the Guaranteed Obligations;

{d) any change, restructuring or termination of the corporate, limited lability company Of

partoership structure or existence of Parend; or

(e} arny other cirCumsiance (including, without limitation, any statute of limitations) or any
cxistence of or reliance op any representation by Collateral Agent or the Lenders that might otherwise
constitute a defense available to, or a discharge of, Parent or any other guaranior or surely.

This Guaranty shall continue to be offective or be reinstated, as the case may be, if at any time any
payment of agy of the Cuaranteed Obligations {x roseietad o7 st therwise be returned by Collateral
Agent, the Leaders or any aother o eney, haukrudoy o ronrganization of the Parent or
otherwise fand whether a5 8 result of sy deoawd, ; 1 or otherwise), all as though such
payment had not been made.

nenk EH

3.3 Watver, Guaraptor hereby waives prompiness, diligense, notice of scceptance and any other
notice with respect to any of the Cruaranteed Obligations and this Guaranty and any requirement that
Collateral Agent or the Lenders exhaust any right or take any action against any Borrower of a0y other
person ot entity of any Coliateral. Guarantor ackoowledges that it will receive direst and indirect benelits
from the financiog arrangenients contemplated herein and that the waiver set forth in this Section 3.3 is
knowingly made o contemplation of such benafits. Guarantor hereby waives any right to revoke this
Guaranty, and ackeowledges that this Guaranty is continoing in nature and apphies to all Guaranteed

Obligations, whethor existing now or in the Huure.

This Guaranty is 2 continuing guaranty and shall {a}
SEl sl indefeasible cash payment in full of the Guaranteed
ipon Guaraptor, (s 5UCTESIOTS and assigns and {c} inure to the benefit of and be
, transferees and assigns. Without Hmiting the

3.4 ontinuie

reroain in full fore and off
(Obligations , (b} be binding v
enforcesbie by the Lenders and thelr sucoessors, pledgees
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pensrality of the foregoing clause (¢, any Lender may pledge, assign or otherwise transter all or any portion
of its rights and obligations under this Guaranly (including, withowt linutation, all o any poriion of its WNotes
owing to it} to any other Parson, and such other Person shall thereupon become vestad with all the booelits int
respect thereof granted such Collatoral Agent or .ender herein or otherwise.

3.5 Subrogal arantor will not exercise any rights that it may now or hereafter acq nire
asgatnst thed siateral & ol or v oder guarantor (if any) that arise from the existence, payment,
parfomunes ¢ Cluarastor's ubHpations under this Guaranty, including, without
ot : ¥ wient, exepteration, contribution or indemnification, whether or
aot sueh ohuw v o eight arises In sgquily o wreler contract, statuie or common faw, inchuding, without

Limitation, the right to take or receive from the Cotlateral Agent or any Lender or other guarasntor (if any),
directly or indirectly, in cash or other property oF by set-off vy tn any other manaer, paymsnl o1 socurity
solely on account of such claim, reroedy or right, unless and untl all of the Guaranteod Obligations and ail
other arnounts payable under this Guaranty shall have heen indefeasibly paid in foll.

36 Maximum Obligations. Notwithatanding any provision herein confained o the condrary,
imited to an amound not fo exceed, a3 of any

Gruaranior’s lability with respect to the Obligations shall be |
date of determination, the amount that could be clated by Lenders from Guarantor without rendering such
claira voidable or avoidable under Section 548 of the Bankruptoy Code or sader any applicable state

[ Iniform Fraudulent Transfor Act, Uniform Fraudulent Conveyance Act or similar statule or common law.

izcellansous.

4% Bxpensas. Guarantor shall pay to the Lenders, on deraand, the amount of any and all
reasonable expenses, including, without limitation, reasonable attormeys’ fees, reasonable fogal expenses and
censonable brokers” fees, which the Lenders may incur in connection with exercise or enforcement of any the
rights, remedies or powers of the Lenders herounder or with respect to any or ail of the Obligations.

4.2 Waivers. Amendment and Romedies. No course of dealing by the Leonders and no failure by

the Lenders to exercise, of delay by the Lender jo exercising, any right, remedy or power hereunder shall
Hall pranlode any sibier o ~further

=t

operale as & waiver thereof, and no single or partial exereise therea{ s
exercice thereol or the exercize of any other right, romady or power of the Londers
moedification or waiver of any provision of this Guarsnty and o ¢ovsent 1o any departure by
sy, shall, fn sy evend, be offective valess out :
fority i Infevest (a5 such torm is defined in the
aganst whem sud :
sotive only in the specific instanse and for she specitic pury
“the Lenders, m}ii:urxiy herstndeg Dt also Gudee by ingln
 the Ofiligations aod wdee applivable law srocumulative,
free b tne io such order ay the Londess may eleet,

e dme

shadl be
deg angd
ot

ciged by the T

4.3 Naotices, Al notices, dernands, requests, consenis, approvals, and other communibaiions
vespuired or promiited herouoder bt bes i writing and, unless otherwise specifiad herein, shall be {a}

e, {(b) doposited b th i B

by vepuiable overnight
tive, or Shosiie, ade

with charges prepaid, or (¢} transmitted by band
vib below or to such other address as such party shall
Any notice or other coromunication cequired of pernmiited fo
sahard delivery or delivery by facsimile, with accurate
Sl machine, at the addrass or number designated below if
hours, or the {irst business day following such delivery

Sonfirmaliane gon v
dulivered on a business day duwiag sormal bosioe:
{if delivered other than on a business day during normal business hours), (1) on the fust busmess day

2
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foliowing the date deposited will an overnight courier service with charges prepaid, o (i) on the fifth
husiness day ollowing the date of mailng pursuant €0 anbpart () above, or upon actual receipt of such
£ & J ? ¥

railing, whichever shall first occur. The addresses for such communications shall be:

To Guarantor, 10 ofo Cambridge Heart, bic.
100 Ames Pond Drive
Tewksbury, Ma (1876
Attn: Vinceozo LiCausi, Chief Financial CGificer
Fax: {978) 654-4501

With a sopy by fax only to (which shall not constifule notice}:

Nutier MoClennen & Fish LLP,
Seaport West

155 Seaport Boulevard

Boston, Ma G231

Atin: Michelle L. Basil, Esyg.,
Fax: (6173 310-8477

To Lenders: Fos the addresses and telecopier numbers sot
furth on Scheduls A

Teo the Collateral Agent Uollateral Agents LLOC
172 Bast 57th Sirest, 3rd Floor
Rew York, Mew York 10622
At General Counsel
Fax: (31232459101

If io Guarantor, Lender or
Collateral Agent, with a copy by telecopier only 1o

Grushko & Mistman, P.C.

515 Rockavway Avenue

Valley Strearg, Mew York 11581
Fax: (212} 697-3575

Ay party may change s address by written nolice in accordance with this paragraph.

4.4 Term: Binding Effoct. This Guaranty shall () vermain i full force and sffent until prysent
snd satisfaction in full of alf of the Guaranteed Obligations; {1 be binding upon Guarapio? and i SURTRISNT
v propraittnd assigns] and (&) e e e ben fit o the Londors and their respective SusCRsamy andl assigns
phis snd bermhs g nied by Cluaratitor to the Collateral Agent and Lenders herounder and other
wivs sl docurmsntsdelivarpd dn oopnog ton therewith are deemed granted to boih the Collateral
dors, Upon the payviment i full of the Guarantesd Obligations, {1} this Guaranly shall
i the Lenders will, upon Guaiinlu's request and at Guarantor’s cxpenss, execuie and
< as Chuardror shall reasonably request to evidence such teroination, el

deliver ol ~anch-docunwr

without any representaiion, warranty 0f {SCourse whatsoever.

4.5 Captinns. The captions of Paragra phs, Articles and Sections im this Guaranty have been

ineluded for convenience of reference only, and chall aot define or Himit the provisions hereof and have no
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legal or other significance whatsoever.

4.6 : tv. This Guaranty shall be governed by ardd consinued in
sccordance with the taws of the State of New York without regard to principles of confliets or choice of law,
Any legal action or proceeding against Guarantor with regpect o this Guaranty may be brought i ibe courts
of the State of Mew York or of the United States for the Southern District of New York, and, by execution
and delivery of this Guaranty, Guarantor hereby irrevocably accepis for itself and in respect of s property,
gencrally sud unconditionally, the jurisdiction of the atoresaid couris. Guarantor hereby trevocably waives
any objection which 3t may now ot heraafier have o the laying of venue of any of the aforesaid actions of
procesdings arising out of or in connection with this Guaranty brought i the aforesaid courts and hereby
further irrevocably waives and agrees ol 10 plead or claim in any such court that any such action of
proceeding brought in any cueh coudt has been brought in an inconvenient foron, if any provision of this
Guaranty, or the application thercof to apy persai ot circumstance, is held invalid, such invalidity shall not
affect any other provisions which can be given effest without the invalid provision or application, and to this
end the provisions hereof shali be severable and the remaining, valid provisions shall remain of full force and
offect. This Guaranty skall be deemed an snecaditional obligation of Guarauator for the payment of
money and, without limitation to any other remedics of Lenders, may be enlorced against Guarantor
by summary proceeding pursuant o New York Civit Procedure Law and Rules Section 32313 or any
cimilar rule or statufe in the jurisdiction where enforcement is sought, For purposes of such rule or
statute, any other document or agroement 10 which Lewders and {Suarantor are partics o which
Guarantor delivered to Lenders, whick may be convenient or necessary fo determine Lenders’ righis
hercunder or Guarantor’s obligstions to Lenders are deemed 2 part of this Guaranty, whether or ot
such other document or agreement Was delivered together herewith or was executed apart from this
Guaranty. Bach party bereby irrevocably waives personal service of process and consents 1o process being
served in any suit, action or proceeding in connection with this Agreement or any other Transaction
Diocument by mailing a copy thereof via registered o certified mail or overaight delivery (with evidence of
delivery) 1o such party al the address in effect for notices to it under this Agreement and agrecs that such
service shall constitute good and sufficient service of process and notice thereof. Mothing contained herein
shall be deemed to Himit in any way any right 10 serve process in any other maoner permitied by faw.
Crunrantor urevocably appoints Parent its true and lawfial agent for service of process upon whom all
processes of law and notices may be served and given in the manner described above; and such service and

aotice shall be deemed valid personal service and notice npon Guarantor with the same foree and validity as

if served upon Guaranior.

4.7 Satisfaction of Obligations. For all purposes of this Guaranty, the payment io full of the
Obligations shall be conclusively deemed to have occurred when the Obligations have bees indefeasibly paid
pursuant to the terms of the Notes and the Subscription Agreciment.

ment iy be axecuted in any number of counterparts
horalo on separafe counterpans, s oy of which, when so sxecuted, shall be
shail sonstitele bl ong and the sare nstrument, This
snhure and delivered by slectronic transmission.

4.5 Crsunte ceoution. This Apme
and by the differeat sigiatan
deemed a origingl, but sl sack counterpe

Agreomeat may by oxenuted by fasstmile 8

[THE BALANCE OF THIS PAGE HAS DEEN INTENTIONALLY LEFT BLANK]
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N CWITNESS WHEREGFE, the undersigoed have executed and delivered this Guaranty, as of the
date first written above.

CGUARANTORY
{REQUIRES

Tt Pregident

This Guaraniy Agrecment may be sigued by facsimile signature and
delivered by confirmed facsimile transoussion,

TRADEMARK
REEL: 005377 FRAME: 0371



SCHEDULE A TO GUARARLY,

TPURCHASE

PRICE AND NOGTE

WARRANTS

PRINCEPAL b

a0
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ANMNEX C
10
SECURITY AGREEMENT

THE COLLATERAL AGENT

i, Appointeiest. The Secured Parties {all capitalized terms ased herein and ot otherwise defined shall
have the respective 10eamings provided 1o the Securily Agreement to which this Annex C is attached {the

cesrnenl™), by thadr acceptance of the benefits of the Agroement, herchy designate Collateral Agends
3] ™ ag the Collateral Agent to act as specified herein and the Agresment. Each
deerned irrevocably o authorize the Collateral Agent to take such action o i3
i the Apreement arsd any ather Tramapcilon Document a8 such term is
cauch powers anst {0 farra such duties herennder and thersunder as
: suired of the Collatoral Agont byt torms hereof and thereof sod such
essonahly ncidental thereto. The Collateral Agent may perform any of its duties

(98
>

5 Watare of Daties. The Collateral Agend chall have no duties of respoosibilities except thase expressly
cet forth in the Agreement. Meither the Collateral Agent nor any of lis partners, membars, sharehaelders,

onts shill be Tidde for any action taken of omitied by it as such under
Latiens hereeeitt or therewith, be tesponsible for the consequence of

offienrs, dlve
the Agréempnt

any oversight or error of g wswwsrable for any loss, undess caused solsly by its or their gross
neglipenes or willlid miscondust as determined by final judgment {not subject to Burther appeal} of a
soust of competent jurisdiction. The duties of the Collateral Agent shall be mechanical and administrative
in nature; the Collateral Agent shall not have by reason of the Agreoment o any other Transsction
Tracument a fijuciary relationship in respect of any Debior or any Secured Party; and nothiag io the
Agreement OF &Y other Transaction Document, expressed oc iroplied, is intended to or shall be so
construed a3 to imposs upoa the Coliateral Agent any obligations in respect of the Agroeraent Of any
other Transaction Document exXoept 438 expressly set forth heroin and therstn,

3. Lack of Reliance op the Collatersl Agent. Indepandently and without reliance upon the Collateral
curad Party, to the exient § deems appropriate, has made and shall continue to make {i} its

Agen; eioh S

cravnn frudépe - intvestigation of the firmncial condition and affairs of the Company and its subsidiaries
i eonmection with such Becured Farty's fovestment i the Debtas, the creation and continuance of the
{Oibligations, the sransactions contempated by the Trass caments, and the taking of not teking of
any action in connection therewith, st (31} 19 own appis cal &f e creditworthiness of the Company and
ite subsidiaries, and of the value of the Collaterad from e to time, and the Collateral Agent shall have
uo duty or responsibility, either initially or on a continuing hasis, to provide any Secured Party with any
credii, market or other information with respect thereto, whother coming into its possession before any
{bligations are ipourred or at any sime or times thereafter. The Collateral Agent shall not be responsible
to the Diehtors oF any Secured Party for any recitals, statements, information, represeniations of warantias
hersin or in any docuwoent, cerfificate or other weiting defivered n connection herewith, or for the
execution, eifechiveness, Tenuingness, validity, enforceabtlity, perfoction, collectability, priority of
sufficiency of the Agreerpent Of agy other Transaction Docameot, or for the financial condition of the
Diebiors or the value of any of the Collateral, or be required to make any inguiry concerning either the
perfurmance of observanco of any of the terms, provisions or conditions of the Agreement or any ofher
Transaction Document, o the financial condition of the Debtors, or the value of any of the Collateral, or
or possible existence of any dofault or Event of Default uader the Agreemant, the Hotes or

the existence
any of the other Transaction Locuments.

4. Certain Rights of the Collateral Agest. The Collateral Agent shall have the right to tale any action

(557
P
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¢l af the Secured Parties, at the request of "he Majority in
it shall request iostructions from the 5 Seoured Parties
g fatlure o act) in connecfion with the Agreement of
\d to act or refrain from acting in accordance with the
mtaun‘; are not provided despite the Coll ltatoral Agent’s
sf:h' ain fmm \u"h au: or taking suc"n actlo'l, 'mci if

with e
Triterest.
sedthy s
drveath

a“;snxi iin (Z:‘f.‘}l!:zﬂ‘_;‘ A Apent
spelaoos with
i "»‘f‘hi t ‘(}UG

iaethe fo

oation svhatsoave
-y adting haveunier
\‘m{i th; ﬁ(*’i‘ﬁ{*:‘s ﬁ‘m(‘*? i

3 s"xf\ ar e
%mil mﬂ

be req:am‘d io ial\e any 3,(,*103 wi m,h tlw i.i'mm
expose it o personal Hability or {ity is ocoplan
applicalfe law.

: Beliawes, The
ANy wrsiu.w yiele
mdm pany, OFde
g»:._nui:}q and, wiih £¢
Docuhaniy and g iy
pett taining 1o Xgr{:aﬁmmnt .m_.u}
of other experts selovted by it Ax
ne obligation whatsoever e any N
Dehiors s is cared for, prot teoted or fnsured or Gt the Hens g
propetly or sufficisotly or lawfully created, perfected, or enfors

b )!.} :
pon all mh‘es‘ n‘léu‘tm'\”
@"}uﬁr‘sﬂund( , n;mn ﬁv R
{latpral !—&{ il <

Mng 1 ih s‘ommn rebwil
Party to-sasie that tee K1
anted presuant 1o The AZ 0
el o mee ontitled fo any j}ﬁi&‘@i(ﬁ-il_iiii g)rifzps'ity.

O o!i'w‘mi Agent is not retmbursed and indemnified by tha
verally reimburse and mdemnify the Coll tateral Agent, in
seetive principal amounts of Notes, from and against any and all
\? ‘p\:suii(eu acfions, judgments, suils, costs, expenses of
sORYer which may be imposed on, incurred by of assorisd
s {imzm hea‘gundc‘r or under the Agreement or any other
s aviating vet of the Agreement or any other Trapsaction
3 i§1s>:$¢ ,\zxs.r.cs.z.n_svne bv & iam% fcment (ot subject to further appeal of a court of
e tion E‘ﬁ huve rosulind solely frog ihe Collateral Apent’s own gross negligence or wilt{ul
0 .maiu.\.x. Privr to faking asy astion horsaneder as Collatera] dgent, the Collateral Agent may require
yas‘h Secured Party to deposit with it sufficiont sums as if deterpunes in good faith is necessary 10 profect
the Collatera] Agent for costs and expensas associated with taking such action.

'{’i hsﬁs*E}Z.Bﬁ.ﬁt{tfﬁu‘i Tos they sotand 1‘§13'( the

the Securcil Parties will jointly amxi
siss-nmx foy thedr tutially purchased
nhhmtz\,m im‘ia\i.b\ mms{ 3

7. Resignation by the Collateral Agent

{a} The Collateral Agent may resiga from the performance of all #s functions and duu
ander the Agreement and the other Transaction Documents at any time by giving 5 day *prisy
written notice (35 provided in the Agreems af) fo the Debiors and the Secured Pamw Such

resignation shall rake effect upon the appointment of a susoeasor Collateral Agent pursuant to

clauses (b} and (¢} balow,

(b} Upon any such notice of rosirnation, the Majority in interest shall appoint a
s 5 B 2 £

successor Collateral Agent heveunder.

)
N3
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(¢} If & successor Collateral Ageot chail not have been so appointed within said S-day
period, the Collateral Agent shall ther appoint a successor Collateral Agent who shall serve as
Collateral Agent until such time, if any, as the Secured Parties apimzm a successor Collateral
Agent as provided above. If & successor Collateral Agent has not bee pom&d w:mm ’>Uuh
day period, the Cellatersl Agent may petition any cmot of uzmp : : j
interplead the Debtors and the Secured Parties i a pw g for the appn
Collateral Agent, and all fees, including, but not 31'., t ; i

the filing of interpleader and expenses associnie i the
demand.

. ¥ngh Sitczm'm‘i Party agrees with all other Secured Parfies and the
: 1 atternpt o, exercise any rights with reapact 10 the
coernent, whether pursuant 1o any sther agreement or
ert), of take or institute any astion against the Collateral
sot of the Collateral or its rights hereunder (other than
swiviont) and () that such Secured Pacty bas no other
aé sob forth in the Agrecuwent and the other Transact {on
intspent as Joniah,mi Ag}mt hﬁreundm bv @ SLCCESSOr

My imr\uo:r :

mmu ﬂ

rights with
Desmuments, Upon ii-

Codlateral Spsoy s-m:h SOEeRs atiral bl therapon supcesd To sivied br\‘\' cithoatl
thi vights, pasers, % ;msi dm j 3 il § C ‘al Agent

w ol

el )  the Agrevment ;mhzdu‘;
iNEn Annex (Y shall inure © its broofit ax to g actions faken or amitied fo hi‘ tzli\i\n bx i while i eas
Collateral Agent.

and ii.iiji‘
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ANNEX D
kO]
SECURITY AGREEMENT
FORM DF SECURED PARTY JOINBER

Saveity Agrsament daied geald fanwy__ 208w by
Landplige e (T ,
and its subikidiartey party. st fvmy fhns ta ioe, as Dighions

Laod i faver of
G Coliater) Agentand the Seaumd Faiee et tesddn {ﬁz «? &3@Q@é§{§§&&@&"}

soad Pavy Jolder shalk e dettesridd 1o the: Coflatersl A, and the

AR esaouted gopy of thie &
cha At sef farth Sesdinenor aites the date Heraof.

Coflnteral & gam iayrshy 40t
Qi ihs tm:imsgned b saised this Seeurad Pasty. Joinder vo'be sxecuisd jnths

Mmoo Ruthoriosd Sl o

“Fite B Auhgiized Simatt 3” :

Disteaf Bécored Pmﬁyimﬁdor, s*{nf‘\ ek i-;“ . ._,.E{n?{jf*
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% s
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Rprbumen

A anetgted oy o 1his sevesd Py Jolnley shalf 8o golipered 1 th |
rotfaresal Agentmay wehy o s mianees pug furth Reveln gn orafier i date

T WP TRES WHERRIF, the urdersigned has oaused this ~~$<:awéci‘ﬁmy;£é’&i?iti§f 1o bo gaeeuted in e
sewiegndon St tndisigmed. 3
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ARNNEXD
{0
SECURITY AGREEMENT
FORM OF SECURED PARTY JOINDER

Securily Agresment dated as of January 2012 made by
Canbridge Heart, Ine.
and its subsidiaries party thercto from time to time, as Deblors
to and in favor of
the Colatersl Agent and the Secured Parties identified therain {the “Security Agreement™

ement as defined above; capitalized terms used hersin and not
% terms in, or by reference in, the Spourity

Reference is made to the Security Agre
otherwise defined hereln shall have the mewdings given to sgg

Agreament,

T wnderdioned hargby conflrms tlint it Ie the holdy
e sed Soxth bolow thy nndorsiprind’s signdites fod
a Secwred Party under the Jeeanity Agreenont, wt
Farties vader the Hecurlty Agrosment as flly andddE
steustory Haratn,

An executed oopy of this Secured Party Joinder shall be delivered §o the Collateral Agent, snd the
Collaters] Agent may rely on the matiens sot forihy herain on of after the date hersofl

Iy WITNESS WHEREOF, the undersigned has caused this Secured Party Jolnder to be sxecuted i the
name and on behatf ol the wadinglmad

§x?$»§«& o W&f M;*&*&MM -‘ =y Set

Maiie of Secured Parlys . :}
{ &

/fzwf ot
AR

Signature of Authorlzed Signatory of Scoured Pary:

Name ofAuthorized Sigoatory:

Title of Authorized Signatocy:

Addrass, telephone number and facsimile suraher of Seeured Party:

-

34
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ANNEXD
te
SECURITY ACREEMENT
FORM OF SECURED PARTY JOINDER

Secuilty Agreariens duted as of Jandery__, 012 made by
Cuimbridge Heast, Ino,
and s subisidinries party fherelo from time'te firmis, me Debors
to and in fpvorof
fhe Collatora] Agent and the Secused Pardiss ideniified toroin fike *Security Sptssmel™)

Reforensce i3 made in the Qecurity Agrecsannt o5 defined above capitalized terms uged hgreln andnot
afharwise dofined Havain.shall hye'the memitigs given 10 such ferins in, gt Yy tnfereed fm, tha, Heourity

Agrogmpnt

§ A ul i
i vndireipnod v

of e Spoucsd Faety Joinder shedl b deliversd fo tho Cnllaterl -Agent, snd Hhe.

An shecpled ! : _ _
sy vel oo theriatsny sol fouh heretn i oy aflec the date Hemod

Collaloralige
0 WITEES WHERNOF, the undersigid hes veusnd this Seowred Farty. Foindar 1o'be executnd-n the
pameand on botialf of the naderdpasd. e

Fod
Y

e

Wanie of Seeared Partys %

Nime of Authorized Sighaton “33 Lo 3l

Tithe-of Authoriued Sguatorys V { il-.*_i;n, ff

Address, islaphonenmber ;ugd&csssimiia‘r@u;ﬁhm}:cf}&aqqfegii@’;afty:

Halow!
LA
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Naswe of Securet P o
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e T ANNBED

e
. BECURITY ACRREMENT
FORM OFSECURED FARTY JOINDER

Sorsity Agracment duted seof latiey  JOTE s byt
' Eoambreidpi et s

e Colintersd At oty Sonsnd Fastles itanuified frndn{the 1§ m;{m@g@mm"}

s hdendo the Soomly Agreansnt 88 defined sbove; chgitatinad torrbs uped fsveln sed not
sefined herio shall have e meanlags vty sush termy In, or By seferance i, the. Baswity

An aeoitedonspy of Ehiﬁﬁmmd Pirty, Jolnder shalt bo i}f&‘i’i;’ﬁfﬁdi o E?sﬁ.Cgﬁyﬁ'i‘hgé’&hA@é“gw aisd e
Codlatssal Agent gy ref(y-ew;hamjaif&i?{sst'faﬁﬂg'h‘zssﬁin on,or sfter thy date. heedl,

TOBHNESS WHERINON e nderdigned has oatsed i Segured Barty.Joinder to by Sureuted In the
it and bn balLGL the vasdipigned. T ‘

Jeidarie i e RdstniiS poaber oF Mo Parts

oI e

e AL R
Arkaowiediol sud Agre
“CRB o
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Lefersion i made: 0. ths Sesuriy Agssémibot as dufined aboks eapitetized sorms wpod hewalh e pot
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 SECQURITY &i‘ﬂ&i«?fﬁ‘?ﬂ
FORM OF SECHRER PARTY HUNDER

S«:msi@y Agreemient dated asof Jamuary, [, 2082 mads by
Cambridge Heart, Ine.
sodits subsidiaries party thessln from time fo tme, 58 Deblon
sevsnd In favor of _
.the Colisteral Agdnt and, the Setured Partiss idontifled theseln {ihe “Sgo ]

s definel abobs mgsmsig it
158 giwﬁ de ok e in

Jotnder shall be el fvered 16 the il atasai Ageit, and e

(m,{xy af iy Becured, Pasty
forth hmm oRoP after bz da&e &meaf‘

wses% Apand g ?si:e ea aﬁw maﬁm e

I WITHESS. WHEREDR, e undersigasd has cpused this Seoured Paity Joluder to ¥s excomied by
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ANNESD

fo
CIRCHRITY AGRERMENT
PORN OF SRCURER PARY FOINORR

Senwlly Agrvenunt dated as of fanenry {1 200 Zowde by
v . Crubridge Hewt, s o
nehits subsidintiey ply thorate i Ut thos 98 Debtors
P . to s s tawor of A
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sitenise defivad Handly diell bave the noaninge srivnnete nel forme In, G by seferaieg 18, i Jeausity
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slpnad e sighimare

2 GRECH Seoueed Pty ol sholl by debivecsd to the Collstaral Aty and: e
Cotistom! Agnntany ety on ths ity set et libvsionn or sfter the deto el
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BUWITIVEES WHEREOR, the nudbensigne hin oaused S Sovared Pty fetnder fo b oxcvutsdt in the
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ANNEX D
3]
SECURITY AGREEMENT
FORM OF SECURED PARTY JOINDER

Security Agresment dated sy of Jenuary . 2612 made by
Canmbridge Heast, Ine.
and ite subsidiavies party thersto ffom {ime to time, as Doblors
v - and in faver of
the Collaters! Agent and the Secuwred Fartles identified therein {the “Jeeurily A

Refisence i made to the Security Agreement ss defined shove; apitsiized forms ueed heveln sad not
iierwiss defined heroin shall have the meanings given 10 such terihs i, or by reference in, the Secumity

Agrosment.

The undersigned Sorchy confinme that it s the holiol WS M
dubs ot feth below the srdersigsed’s shgnatis 3
¢ Revored Pty unior the Seurity Agreomant, sng ¢
Fartiee nador the Sevuelty Agrocnsnt as fully amd toths
signatory thesgio.

An exsonted copy of this Scoured Pasty Jobuder shall be detivered to the Collateral Agent, and the
Coliatersl Agent may rely on the matters sot forth herstn on of after the date harsof,

1 WITNESS WHEREDF, the undersigned hus-oaused this Secured Panty Joinder to by sxecuted in the
name and on behalf of the undensigned,

Name of Ssouwed Partys

Signatien of Anthorized Sligantory of Secured Party:

‘: A{i Js

Waine of Authorized Signatory: =

Titte of Authorized Sigantory: | FUAY

<

Addsess, wlephons mumber and faostmile number of Seoured Party:

Dateof Seovred Party Joinder -

(&MB%?M& }i?&&%g‘ g}j},?

. e :
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AMNER D

te
. SECURITY AGRBEMENT
FORM OF SECURED PARTY JOINDER

Securiy Agreswent deted o8 of femvery, 3002 made by
Enbridge Hoar, Ing,
and dte ubividiovies party thenstr froms tine tatims, 25 Debtoos
15 sad i favor of
e Colinteral Agont snd the Secwsd Porties Identified thersin (the “Jeg ity Agrecinand

Fafurence 15 wade fo the Seowity Agrooment ss: defined sbove; enplivived tomns used Woreds and not
albipraiss difined horai shitl hawo the mesnings. givon 0 subh ferme in, o by refbrence i, the Security
Agrasimbal,

The wodersigned ety confioms that 8 Te the Yolder of A 3013 Note snd agrncy et sffostive sg of the
b et Yorih below the sndordgued’s signatiy to thix Seeured Party ¥ g, fhe undersigued Sl {83 be
# Reosend Party woder the Sveurity Agreemant, ved {0) have all the dghts and obliguiony o tht Seownnd
Pasfios vnder the Security Agresment as fully and to the snme axtsnt 3 i the nndecsigied s soonigheal
sigmintory thiensta,

&n svecuied vopy o thix Seoursd Fray Jobuder bl B datlusned to the Collatersl Agent and the

Cotlates Agent ity dofy on teamenes s Sorty hersin onpeaBeor thedue hepeol

B WHRREOF, e undsnigned has ovwsed thiy Sosund Pasty Tolndar 10 be sxecuied inde

andion behalfof the widersigoed,

k‘s;ih

Piameof Authorieed Signaiory:

Thls of Autorized SiEastony:

Adidrens, 5816 isntios wnd fageimile wmbier of Basued Pany:

I e IR TY
Dato.of Secvirad Pargp Jobndon |~
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ANNEX B

3G
SECUBITY AGREEMENT
FORM OF SECURED PARYY JOINDER

. Secustty Agrsemont dated s of Japuary 17, 2012 made by
Cainbridge Heard, Ins.
aned Haswbsldiasios party therels from time to time,; asDebiors
1o and in faver of
the Cobistorsd Agent-and the Secured Parties dentified thersin (e “Sog urity. Aprsoment™)

whove; capltsiized terms vsed herein and not

Risferengs ¥ made tothe Seouity Agrocioent as deihed
or by reftrencs in, the Seourlty

sthorwise definod horeln: shall have the meanings ghven to suchterns in,
Agreemsit

The undersighed hereby confitma that itis the holder of a 2012 Note and agrees that, sffective as of the
dte set forih below s undorsigned’s signature to thls Secuved Party Joinder, thoundersigned shall (n) be
& Secwred Pasty under ihe Seeurity Agresment, and (b} have gl the rights and obligations of the Secured

Partios under the Security Agreementus filly and o the sume axtent a3 if e undorsigned vas an oviginal
gignatory thereio. “

An excomsd copy- of this- Seeured Party Joinder shall be delivered fo the Colinteral Agont, and the
Collateral Agenvmay rely-on the mutiers set foath friroin onor afier the dals herdaf

N WITNESS WHEREOF, the undersigned hiss caused this Seoured Pasty Joluder 1o be sxecutsd b the
nane and on behalf of the undersignad.

Mawe of Seoured Bany: |

Signature of Autliorized Signatory of Secured Party:

Name of- Authosized Sigaalonn

Tiis of Al S Eestonys .

Address, talephos numbey and faosimite nunber of Secured Pariy:

s b menad s i Bes BN

g

2089
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ANNEXD
{0
SECURTTY AGREEMENT
FORM OF SECURED PARTY JOINDER

Securlty Agreeraent dated as of January 17,2013 made by
Cambridge Heast, Inc,
and i subsidiseies party theveto from time to time, as Debtore
to anddn-favorof
the Colistersl Agentiand the Secured Prrtios identified-therain {the “Seoulty Agrssment™

Reforencs s made to the Securlty Agreement as dufined above; capltalized terms used herstn sad att
otherwise defined heroliv Shali have the meanings glven to such tenws I, 'or by refersnce i, she Seousity

Agrgspient

goed herehy coulinma that it the holder of's 212 Moty aimd agress thal, affeqtbes as ol
i btow the undersigned’s sighaties (o thiy Sectred Paity Joinday e nndeeigned shail K g
¥ amdayithe Seowity Aginarent, snd (b frve wll the vights sad el igations of tie Sapaoad
e Sooisity Agpaement as fuly st b He s srtent os 1 s vodvesigend wa an erigind

£

An oxecuted copy of this Secured Party Jolnder shall be deliversd lo the Collnteral Agent; and the
Collaterdl Agent may rely on the matters set forth herel oxt or after the dats heesaf,

IN WITNESS WHERROF, the undersignad has caused this Scoured Party Joinder to be exccutad in the
name snd on behaif of the undersigned.

P

Mame ofSecuredPartyr |

Signaturs of Authorlzed Sigratory of Secured Party:

Nawos o€ Aithorized SISO oo

Tisle of Authorisst SIRIEIon | (s

Address, tolephione number and fosimile number of Ssoured Party:

3
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ANREX D
i
- SECURETY AGRERMENT
FORM OF SECURKD PARTY JOINDER

Security Agmement dated as of Japuary 17, 2012 wade by
Carahridge Hear, Ine.
and its subsidinries party thersto from dme to tme, as Debtors
. » io and in fevor of
e Colisteral Agent and the Secured Parties identified thersin {the “Jepui

Reference is made to-the Seourity Agreement a8 dofinad sbove; capitatized terms wied hersin amd not

stherwise defined hetein shull heve the meanings given to such teome i, or by reforence In, the Seauwlty

Agresuitnt.

The veckenigred hesslyy vanfiong that & js the folder of 5 2012 Nate snd sgrees tha, sffective s of thy

Jate g forth helow ke yoiersigned s dgnstuns o this Sevwed Pacty Jolnder, the yrdnesigned shall {5} be

& Bacueed Paehy under the Sncurdy Agresna, gnd (B} have all the tights sud cbiigations of the Senied
Pantfexunds the Secanity Agreenint s filly and to e swae sctentay iF e nedonipnad wa s ordghml
" signsgory therelo,

An exeouisd vapy of iy Secured Purty Joinder shsll be deliversd to the Collateral Agent, sod the

Collatoral Agent iy nel on the matters el forth herein on o after the deie herenfl

. 1Y WITHESS WHERBOE, the widersigned hes caused this Secuced Party Joinder 10 be exsonted in the
e and on behslf of the undersigned. ; :

N
3
R Y
P 0T P ¢ R N }_\.\ SN ey aata
Tt oo Ve AR o Teoneprateoe 8 8 t AR o
Thats of Seowrsy ¥ RN SRR § oS Rt )

Acknowledped and Agreat
CAMBRIDUR IEART G

- o

¢, o
o i
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DISCLOSURE SCHEDULE
TO SECURITY AGREEMENT
DATED JANUARY 17, 2813

oy dated Famuary 17, 2012 by and botween
¢+, and the E')lll‘i.hri.:-k rs party thereto {the
< il Disclosure Schedule (the “Schedule ’)

Pursuant to the Security Agreement {the :
Cambridge Heart, Inc., a Delaware corporating Mu
“pyrchasers”y, the Company heroby provides tortha Purchase

Y

Capitalized terms used and ot otherwise defined herein shall have the respective meanings

azcribed o (bem in the Agreement.

LIST OF SCHEDULES

Scheduie A Principal Place of Business; Locat ions Whare Collateral s
Located or Stored

Schedule B Exceptions to Qemnership

Schedule C Intentionally Deleted

Schedule Jurisdictions, Legal Wames and Organizational Jdentification
Humbers

Schedule B Trade Names; Mergeors and Scquisitions

Schedule F Inteilectual Proporty

Schedule G Account Debtors

TRADEMARK
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Priacipal Place(s) of Business of Debtors:

100 Ames Poad Drive
Tewksbury, MA 01876

T.oeations Where Collateral

favestory
Raw Materials and Finished Goods
Raw Materials
Raw Materials
Finished Goods

Finished Goods

Assels
Computer Hardwaro

Show Equipment - Marketing Booth
Furniture gnd Fixiures

Leasehold Improvements

Total Inventory and Assets

Confidential

Amouunt
$691,842
$645,607
%21,876
$180,573

§213,647

TOrEsssT

$38,097
50,000
360,705

§22,124

PERRREEeT AN

31,924,481

is Located or Stored, nooe of which arc owned by Debtor:

Location

Cambridpe Heart Ioc. - 100 Arpes Pond
Drive Suite 100, Tewksbury, MA 01876
Aprl Industries - 31 Sagamore Fark Rd,,
Hudson, {8 $3051

& C Thermoforming Inc, ~ i1}
Breckenridge Strest, Pabmer MA 01069
Unitrans - 39 A Teed Drive, Randoiph, MA
02358

Garvey Public Warchouse - 5755 5. Hoover

Road Bldng #5, Wichita, K5 67215

Cambridge Heatt Inc. ~ 100 Armes Pond
Dirive Suite 100, Tewksbury, MA $1876
Vectors Collaborative - 175 Kimball Street,
Fitohburg MA 01420

Carnbridge Heart Inc. - 100 Ames Pond
Drive Suite 100, Towksbury, MA 01876
Cambridge Heart Inc. - 100 Ames Pand
Dirive Suite 100, Tewksbury, MA 01876

TRADEMARK

Contact
faformation

Michae! Goodiae
978-654-7641
Tor Glasheen
G03-883-1510
Stephen Potoif
275-851-2300
Barbara Rickel
216-260-8100
Barbara Rickel
316-260-8100

Michael Goodine
G78-654-T641
Dawn Perkins
978-348-29%7
Michael Gooding
978-654-7841
Michael Goodins
§78-654-7841
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SCHEBULE B

Exaeptions to Ownership

YRREVOCABLE STANDBY LETTER OF CREDIT - £308,000

FROM: CITIBANK NA (/0 118 SERVICER, CITICROP MORTH AMERICA, PO,

IR CITIBANK CENTER

BUILDING B, 3"° FLOOR

TAMFA, FL 33610

CREDIT NO. 61671152

BEMEFICIARY: 200 AMES PONT: DRIVE, LLC AND ITS SUCCESSORS ANED ASSIGNS C/0
FARLEY WHITE MANAGEMENT COMPANY, LLOC

10 HIGH STREES SULTE 300

BOSTON, MA 62110

Condidential
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SCHEDULE €

intentionally Deleted

Caonfidential
TRADEMARK
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SCHEDULE D

Turisdictions, Legal Names and OQrganizational Identification NMumbers

Legal Mame: Carnbridge Heart, Inc.
Jurisdiction: Delwwares
Organization Jdentification Number: 2219291

Confidential

TRADEMARK
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SCHEDULE L

Trade Names; Mergers and Acquisibons

None.

Confidential TRADEMARK
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Registered Trademarka:
Serial Number  Reg. Number

78707198 3135630 HEARTWAVE

TERGESOZ 3239210 ANALYTIC SPECTRAL METHOD
78725271 3192255 CAMBRIDGE HEART

TH2I84 3623419 SAM

TIO62271 358186% SPECTRAL ANALYTIC METHOD
FIO6226T 3581868 SPECTRAL ANALYTIC MTWA
76116045 2637624 HEARTWAVE

75443721 2517759 WAVESTAR

Unregistered Trademarks:
Micro-V Alternans Sensor
Microvolt T-Wave Alternans

Tradevames:
See Registersd and Unregistered Trademarks above.

Service marks:
N‘.’FJA\

Registered copyrights
DA

Plomain names:
www cambridgeheart.corn
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ficenses:
ficense agreement between Massachusetts Institute of Technology (MIT} and Cambridge Heart Inc.

(CHU ¢ ¢ righis refs
28, 184

ved to as “Assessing Myacardial Stability”, dated Septemdier

ing certain pat
famendments thareto,
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RECORDED: 10/08/2014

Know all Men by these Presents:

RY VIRTUE OF DEFAULT under a Security Agreemant, beoween Cambridge Heart, Ina,
as Debror, avd Collateral Agents LLC st al g5 Secured Party, and in sccordancs with it g;%s_s
ag holdur of tha security, ti‘ S ‘2&\ ured P&f‘{:}f by W,» A E Mannion, f* ‘s“& i ensed ﬁxg\gtxm S Qi?éx

¥

in the N\m mmﬁ ?a‘f*«"awz é\*m:mszs z&mmm@r 28 e*rboa‘sﬁ*ﬁ iy the Hearowave §§ systam and cortay
derivatives thereof. Includes any and aif rademarks and copyrights related 1o the Hearowavs H and
CHIG00 praducy lines.,

Cotlmarsd Agents LLC, Secured Pary by WILLIAM MANPMION, Auctorsse, did conduce
public suction of the Collsteral , on Tussday, January, 28, 2014 20 200 F.M. at the offices of Mannion
Agctions, LLC, 305 Broadway, Ren 208, New York, New York 10007,

The Collsteral was by virtue of the powers vested i g, knocked down an fanuary 28, 2014
2t BE5 oy andd was sold @ iy with no vepresentations of WarranDy, no guaranies, sither exprassed

or inplied alf ax further set furth in the Terrox of Bale which ware availibde to ok bidders.
Fublic rotice of the sale was given by publication on fanuary 24, 2014 in the fnvestors Business

Easily and on jmm'}* 3 ol 37, 2014 in the NY Post newspapers,

Sold: unto CAMBRIDGE CARDIAC TECHNOLOGIES INC..
as designee of the Securad Creditors for the sum of $1,500,0600,

fry Witness Whareof, | have hereunto set my hand on the 28th day of anuary, 3014
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