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Item 1.01.  Entry into a Material Definitive Agreement.
 
                On November 9, 2007, Celsion Corporation (the “Company”) entered into a Loan and Security Agreement (the “Agreement”) with Manufacturers
and Traders Trust Company (“M&T”) pursuant to which M&T will provide a draw-down credit facility to the Company (the “Credit Facility”).  The
Company may request advances under the Credit Facility at a rate not to exceed $1,500,000 per month, up to a maximum principal amount under the Credit
Facility of $6,500,000.  Each advance is subject to, among other customary conditions, a determination by M&T in its good faith discretion that the Company
owns less than $500,000 in cash and other property readily convertible into cash, excluding the cash collateral account referred to below.  Amounts borrowed
by the Company under the Credit Facility and repaid may not be re-advanced to the Company.
 
                The Credit Facility is secured by (i) a $1,000,000 cash collateral account to be held at M&T and (ii) substantially all of the Company’s assets.  The
Credit Facility bears interest on the outstanding balance at a rate of the London Interbank Offered Rate plus 2.75%.  Accrued interest on the outstanding
balance is payable monthly.  The total outstanding principal and accrued interest balance on the Credit Facility is due and payable on June 21, 2008.
 
                The Agreement specifies certain events of default, pursuant to which M&T could require immediate repayment by the Company of all outstanding
amounts under the Credit Facility.  In addition to customary events of default relating to changes in the operations and financial condition of the Company, in
connection with payments due to the Company pursuant to the previously announced sale by the Company of its Prolieve assets to Boston Scientific
Corporation (“Boston Scientific”), the Agreement specifies certain events of default relating to changes in the operations and financial condition of Boston
Scientific.
 



                The above description is a summary and is qualified in its entirety by the terms of the Agreement, which is filed as Exhibit 10.1 to this Current
Report on Form 8-K and is incorporated by reference herein.
 
                A press release announcing the Credit Facility is filed as Exhibit 99.1 to this Current Report on Form 8-K.
 
Item 2.03.  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet                                     Arrangement of a
Registrant.
 
                The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein.
 
Item 9.01.  Financial Statements and Exhibits.
 
(d)  Exhibits.
 
Exhibit Number

 

Description
   
10.1

 

Loan and Security Agreement, dated as of November 9, 2007, by and between Celsion Corporation and Manufacturers and
Traders Trust Company

   
99.1

 

Press Release, dated November 9, 2007, announcing the Credit Facility
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Exhibit 10.1

LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (this “Agreement”) is dated as of November 9, 2007 by and between CELSION CORPORATION, a
corporation organized under the laws of the State of Delaware (the “Borrower”), and MANUFACTURERS AND TRADERS TRUST COMPANY, a New
York banking corporation (the “Lender”).

RECITALS

A.            The Borrower has applied to the Lender for a certain draw down credit facility in the maximum principal amount of $6,500,000 to be used
by the Borrower for the uses specified in this Agreement.

B.            The Lender is willing to make such credit facility available to the Borrower upon the terms and subject to the conditions set forth in this
Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the Loan or Loans described below and the mutual covenants and agreements contained herein, and
intending to be legally bound hereby, the Lender and the Borrower agree as follows:

ARTICLE I
DEFINITIONS

 
Section 1.1             Certain Defined Terms.

As used in this Agreement, the terms defined in the Preamble and Recitals hereto shall have the respective meanings specified therein, and the following
terms shall have the following meanings:

“Account” individually and “Accounts” collectively mean all presently existing or hereafter acquired or created accounts, accounts receivable,
health-care insurance receivables, receivables arising out of the use of a credit or charge card or information contained on or for use with the card, contract
rights, notes, drafts, instruments, acceptances, chattel paper, leases and writings evidencing a monetary obligation or a security interest in, or a lease of, goods,
all rights to payment of a monetary obligation or other consideration under present or future contracts (including, without limitation, all rights (whether or not
earned by  performance) to receive payments under presently existing or hereafter acquired or created letters of credit), or by virtue of  property that has been
sold, leased, licensed, assigned, or otherwise disposed of, services rendered or to be rendered, loans and advances made or other considerations given, by or
set forth in or arising out of any present or future chattel paper, note, draft, lease, acceptance, writing, bond, insurance policy (including, without limitation,
the right to receive refunds of unearned insurance premiums), instrument, document or general intangible, and all extensions

 

and renewals of any thereof, all rights under or arising out of present or future contracts, agreements or general interest in goods which gave rise to any or all
of the foregoing, including all commercial tort claims, other claims or causes of action now existing or hereafter arising in connection with or under any
agreement or document or by operation of law or otherwise, all collateral security of any kind (including, without limitation, real property mortgages and
deeds of trust), Supporting Obligations, letter-of-credit rights and letters of credit given by any Person with respect to any of the foregoing, all books and
records in whatever media (paper, electronic or otherwise) recorded or stored, with respect to any or all of the foregoing and all equipment and general
intangibles necessary or beneficial to retain, access and/or process the information contained in those books and records, and all proceeds (cash proceeds and
non-cash proceeds) of the foregoing.

“Account Debtor” means any Person who is obligated on a Receivable and “Account Debtors” mean all Persons who are obligated on the
Receivables.

“Affiliate” means, with respect to any designated Person, any other Person, (i) directly or indirectly controlling, directly or indirectly controlled by,
or under direct or indirect common control with the Person designated, (ii) directly or indirectly owning or holding five percent (5%) or more of any equity
interest in such designated Person, or (iii) five percent (5%) or more of whose stock or other equity interest is directly or indirectly owned or held by such
designated Person.  For purposes of this definition, the term “control” (including with correlative meanings, the terms “controlling”, “controlled by” and
“under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through ownership of voting securities or other equity interests or by contract or otherwise.

“Bank Products” means any service or facility extended to the Borrower by the Lender or any Affiliate of  the Lender including:  (a) credit cards, (b)
credit card processing services, (c) debit cards, (d) purchase cards, (e) ACH Transactions, (f) cash management, including controlled disbursement, accounts
or services, or (g) Hedge Agreements.

“Boston Scientific” means Boston Scientific Corporation, a Delaware corporation and its successors and assigns.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in the State or the State of New York are
authorized or required to close.

“Chattel Paper” means a record or records (including, without limitation, electronic chattel paper) which evidence both a monetary obligation and a
security interest in specific goods, a  security interest in specific goods and software used in the goods, or a lease of specific goods; all Supporting Obligations
with respect thereto; any returned, rejected or repossessed goods and software covered by any such record or records and all proceeds (in any form including,
without limitation, accounts, contract rights, documents, chattel paper, instruments and general intangibles) of such returned, rejected or repossessed goods;
and all proceeds (cash proceeds and noncash proceeds) of the foregoing.

“Collateral” has the meaning described in Section 3.1 (Collateral).
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“Collateral Account” has the meaning described in Section 3.6 (Specific Purchase Agreement Documents Collateral Provisions).

“Default” means an event which, with the giving of notice or lapse of time, or both, could or would constitute an Event of Default under the
provisions of this Agreement.

“Enforcement Costs” means all expenses, charges, costs and fees whatsoever (including, without limitation, reasonable outside and allocated in-
house counsel attorney’s fees and expenses) of any nature whatsoever paid or incurred by or on behalf of the Lender in connection with (a) any or all of the
Obligations, this Agreement and/or any of the other Financing Documents, (b) the creation, perfection, collection, maintenance, preservation, defense,
protection, realization upon, disposition, sale or enforcement of all or any part of the Collateral, this Agreement or any of the other Financing Documents,
including, without limitation, those costs and expenses more specifically enumerated in Section 3.3 (Costs) and/or Section 8.3(Costs, Expenses and
Attorney’s Fees), and (c) the monitoring, administration, processing and/or servicing of any or all of the Obligations, the Financing Documents, and/or the
Collateral.

“Equipment” means all equipment, machinery, computers, chattels, tools, parts, machine tools, furniture, furnishings, fixtures and goods (other than
inventory) of every nature (including, without limitation, embedded software), presently existing or hereafter acquired or created and wherever located,
whether or not the same shall be deemed to be affixed to real property, and all of such types of property leased by the Borrower and all of the Borrower’s
rights and interests with respect thereto under such leases (including, without limitation, options to purchase), together with all accessions, additions, fittings,
accessories, special tools, and improvements thereto and substitutions therefor and all parts and equipment which may be attached to or which are necessary
or beneficial for the operation, use and/or disposition of such personal property, all licenses, warranties, franchises and General Intangibles related thereto or
necessary or beneficial for the operation, use and/or disposition of the same, together with all Accounts, Chattel Paper, instruments and other consideration
received by the Borrower on account of the sale, lease or other disposition of all or any part of the foregoing, and together with all rights under or arising out
of present or future documents and contracts relating to the foregoing and all proceeds (cash proceeds and noncash proceeds) of the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

“Event of Default” has the meaning described in ARTICLE VII (Events of Default).

“Financing Documents” means this Agreement, any and all promissory notes and any and all other documents, instruments, guarantees, certificates,
agreements, loan agreements, security agreements, guaranties, deeds of trust, mortgages, assignments or other contract with or for the benefit of the Lender,
or securing or evidencing payment of any indebtedness of the Borrower, previously, simultaneously or hereafter executed and/or delivered by the Borrower,
any guarantor and/or any other Person in connection with any Loan or any of the other Obligations, all as the same may be amended, modified, restated,
substituted, extended and renewed at any time and from time to time.
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“GAAP” means United States generally accepted accounting principles, as in effect from time to time, consistently applied.

“General Intangibles” means all general intangibles of every nature, whether presently existing or hereafter acquired or created, and without
implying any limitation of the foregoing, further means all books and records, commercial tort claims, other claims (including without limitation all claims for
income tax and other refunds), payment intangibles, Supporting Obligations, choses in action, causes of action in tort or equity, contract rights, judgments,
customer lists, software, patents, trademarks, licensing agreements, rights in intellectual property, goodwill (including goodwill of the Borrower’s business
symbolized by and associated with any and all trademarks, trademark licenses, copyrights and/or service marks), royalty payments, licenses, letter-of-credit
rights, letters of credit, contractual rights, the right to receive refunds of unearned insurance premiums, rights as lessee under any lease of real or personal
property, literary rights,  copyrights, service names, service marks, logos, trade secrets, amounts received as an award in or settlement of a suit in damages,
deposit accounts, interests in joint ventures, general or limited partnerships, or limited liability companies or partnerships, rights in applications for any of the
foregoing, books and records in whatever media (paper, electronic or otherwise) recorded or stored with respect to any or all of the foregoing, all Supporting
Obligations with respect to any of the foregoing, and all equipment and general intangibles necessary or beneficial to retain, access and/or process the
information contained in those books and records, and all proceeds (cash proceeds and noncash proceeds) of the foregoing.

“Governmental Authority” means any nation or government, any state or other political subdivision thereof and any entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government and any department, agency or instrumentality thereof.

“Hazardous Materials” includes all materials defined as hazardous wastes or substances under any environmental Laws,  petroleum, petroleum
products, oil and asbestos, and any substance the presence of which on any property now or hereafter controlled, owned or acquired by the Borrower is
prohibited by any Law similar to those set forth in this definition; and any other substance which by Laws requires special handling in its collection, storage,
treatment or disposal.

“Hedge Agreement” means any and all transactions, agreements or documents now existing or hereafter entered into, that provides for an interest
rate, credit, commodity or equity swap, cap, floor, collar, forward foreign exchange transaction, currency swap, cross currency rate swap, currency option, or
any combination of, or option with respect to, these or similar transactions, for the purpose of hedging the exposure to fluctuations in interest or exchange
rates, loan, credit exchange, security or currency valuations or commodity prices.

“Indebtedness for Borrowed Money” of a Person means at any time the sum at such time of (a) indebtedness of such Person for borrowed money or
for the deferred purchase price of property or services, (b) any obligations of such Person in respect of letters of credit, banker’s or other acceptances or
similar obligations issued or created for the account of such Person, (c) Lease Obligations of such Person with respect to capital leases, (d) all liabilities
secured by any Lien on any property owned by such Person, to the extent attached to such Person’s interest in
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such property, even though such Person has not assumed or become personally liable for the payment thereof, (e) obligations of third parties that are being
guarantied or indemnified against by such Person or that are secured by the property of such Person; (f) any obligation of such Person under or with respect to
an employee stock ownership plan or other employee benefit plan; (g) any obligation of such Person or a ERISA Affiliate to a Multi-employer Plan (as those
terms are used under ERISA); and (h) any obligations, liabilities or indebtedness, contingent or otherwise, under or in connection with any Hedge
Agreements; but excluding trade and other accounts payable in the ordinary course of business in accordance with customary trade terms and that are not
overdue (as determined in accordance with customary trade practices) or that are being disputed in good faith by such Person and for which adequate reserves
are being provided on the books of such Person in accordance with GAAP.

“Inventory” means all inventory of the Borrower and all right, title and interest of the Borrower in and to all of its now owned and hereafter acquired
goods and other personal property (including, without limitation, embedded software) furnished under any contract of service or intended for sale or lease,
including, without limitation, all raw materials, work-in-process, finished goods and materials and supplies of any kind, nature or description which are used
or consumed in the Borrower’s business or are or might be used in connection with the manufacture, packing, shipping, advertising, selling or finishing of
such goods and other personal property, and all licenses, warranties, franchises, General Intangibles, personal property and all documents of title or
documents relating to the same, together with all Accounts, Chattel Paper, instruments and other consideration received by the Borrower on account of the
sale, lease or other disposition of all or any part of the foregoing, and together with all rights under or arising out of present or future documents and contracts
relating to the foregoing and all proceeds (cash proceeds and noncash proceeds) of the foregoing.

“Investment Property” means a security, whether  certificated or uncertificated, security entitlement, securities  account, commodity contract, or
commodity account, and all proceeds (cash proceeds and noncash proceeds) of, and Supporting Obligations with respect to, the foregoing.

“Item of Payment” means each check, draft, cash, money, instrument, item, wire transfer, ACH transfer, other electronic transfer and other
remittance, in any form or method whatsoever, in payment or on account of payment of the Receivables or otherwise with respect to any Collateral, including,
without limitation, cash proceeds of any returned, rejected or repossessed goods, the sale or lease of which gave rise to a Receivable, and other proceeds of
Collateral; and “Items of Payment” means the collective reference to all of the foregoing.

“Laws” means the collective reference to each and all laws, ordinances, statutes, rules, regulations, orders, injunctions, rule of common law, judicial
interpretation, writs, or decrees of any nation or government, any state or other political subdivision thereof and any entity exercising executive, legislative,
judicial, regulatory or administrative functions of or pertaining to government and any department, agency or instrumentality thereof.

“Lien” means any mortgage, deed of trust, grant, pledge, security interest, assignment, encumbrance, judgment, lien, claim or charge of any kind,
whether perfected or unperfected, avoidable or unavoidable, including, without limitation, any conditional sale or other title
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retention agreement, any lease in the nature thereof, and the filing of or agreement to give any financing statement under the Uniform Commercial Code of
any jurisdiction.

“Loan” or “Loans” means collectively any and all loans and other financial accommodations (including, without limitation, letters of credit)
heretofore or hereafter made by the Lender to the Borrower.

“Note” has the meaning described in Section 2.2.2 (Note).

“Obligations” means all present and future indebtedness, duties, obligations, and liabilities, whether now existing or contemplated or hereafter
arising, of the Borrower to the Lender under, arising pursuant to, in connection with and/or on account of the Loans or the provisions of this Agreement
and/or any of the other Financing Documents, including, without limitation, the principal of, and interest on, late charges, fees, Enforcement Costs, expenses
(including, without limitation, reasonable attorneys fees), regardless of whether such indebtedness, duties, obligations, and liabilities be direct, indirect,
primary, secondary, joint, several, joint and several, fixed or contingent; and also means all other present and future indebtedness, liabilities and obligations,
including, without limitation, those with respect to Bank Products, all whether now existing or contemplated or hereafter arising, of the Borrower to the
Lender of any nature whatsoever, regardless of whether any such indebtedness, obligations and liabilities be direct, indirect, primary, secondary, joint, several,
joint and several, fixed or contingent; and also means any and all renewals, extensions and rearrangements of any such indebtedness, obligations and
liabilities.

“Person” means and includes an individual, a corporation, a partnership, a limited liability company, a joint venture, a trust, an unincorporated
association, a government or political subdivision or agency thereof or any other organization or entity.

“Purchase Agreement” means that certain Asset Purchase Agreement dated as of April 17, 2007 by and between the Borrower and Boston Scientific.

“Purchase Agreement Documents” means collectively the Purchase Agreement and any and all other agreements, documents or instruments
(together with any and all amendments, modifications, and supplements thereto, restatements thereof, and substitutes therefor) previously, now or hereafter
executed and delivered by the Borrower, Boston Scientific, or any other Person in connection with the Purchase Agreement Transaction.

“Purchase Agreement Transaction” means the asset agreement transaction contemplated by the provisions of the Purchase Agreement.

“Rating Agencies” means, collectively, (a) Standard & Poor’s, (b) Moody’s Investor Service and (c) Fitch Ratings.

“Rating Levels At Closing” means, collectively, (a) BB+ for Standard & Poor’s, (b) Ba2 by Moody’s Investor Service and (c) BB+ by Fitch Ratings.

“Receivable” means one of the Borrower’s now owned and hereafter owned, acquired or created Accounts, Chattel Paper, General Intangibles and
instruments; and “Receivables” means
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all of the Borrower’s now or hereafter owned, acquired or created Accounts, Chattel Paper, General Intangibles and instruments, and all cash and non-cash
proceeds and products thereof.

“Supporting Obligation” means a letter-of-credit right,  secondary obligation, or obligation of a secondary obligor, or secondary obligation that
supports the payment or performance of an account, chattel paper, a document, a general intangible, an instrument, or investment property.

“Termination Date” means the earliest of (a) June 21, 2008, (b) the date on which the Note matures (by acceleration or otherwise), or (c) the date on
which the Lender’s obligation to make advances under the Loan is terminated following an Event of Default or otherwise.

“Uniform Commercial Code” means, unless otherwise provided in this Agreement, the Uniform Commercial Code as adopted by and in effect from time
to time in the State of Maryland or in any other jurisdiction, as applicable.

All accounting terms not specifically defined or specified herein shall have the meanings generally attributed to such terms under GAAP. All terms used in
this Agreement which are defined by the applicable Uniform Commercial Code shall have the same meanings as assigned to them by the Uniform
Commercial Code unless and to the extent varied by this Agreement.  In this Agreement, the singular number shall include the plural, the plural the singular
and the use of the masculine, feminine or neuter gender shall include all genders, as the context may require. Reference to any one or more of the Financing
Documents shall mean the same as the foregoing may from time to time be amended, restated, substituted, extended, renewed, supplemented or otherwise
modified.
 

Section 1.2             Accounting Terms and Other Definitional Provisions.

Unless otherwise defined herein, as used in this Agreement and in any certificate, report or other document made or delivered pursuant hereto,
accounting terms not otherwise defined herein, and accounting terms only partly defined herein, to the extent not defined, shall have the respective meanings
given to them under GAAP.  Unless otherwise defined herein, all terms used herein which are defined by the Uniform Commercial Code shall have the same
meanings as assigned to them by the Uniform Commercial Code unless and to the extent varied by this Agreement.  The words “hereof”, “herein” and
“hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this
Agreement, and article, section, subsection, schedule and exhibit references are references to articles, sections or subsections of, or schedules or exhibits to, as
the case may be, this Agreement unless otherwise specified.  As used herein, the singular number shall include the plural, the plural the singular and the use of
the masculine, feminine or neuter gender shall include all genders, as the context may require. Reference to any one or more of the Financing Documents
shall mean the same as the foregoing may from time to time be amended, restated, substituted, extended, renewed, supplemented or otherwise modified.
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Section 1.3             Interpretive Provisions.

(i)            The term “documents” includes any and all instruments, documents, agreements, certificates, indentures, notices, other writings, and other
records (authenticated and not authenticated), however evidenced.

(ii)           The term “writing” shall have its ordinary meaning except that, to  limited extent the Lender in an authenticated record expressly so agrees
from time to time in the exercise of its sole and absolute discretion, the term may also include a record in a form other than a writing.

(iii)          The terms “sign,” “signed” and “signatures” shall have their ordinary meanings except that, to limited extent the Lender in an
authenticated record expressly agrees otherwise from time to time in the exercise of its sole and absolute discretion, the terms may also include other methods
used to authenticate.

 
ARTICLE II

THE CREDIT FACILITIES
 

Section 2.1             [Intentionally Deleted].

Section 2.2             The Loan.

                2.2.1        Loan Amount.

Subject to and upon the provisions of this Agreement, the Lender establishes a draw-down credit facility in favor of the Borrower (the
“Loan”). The aggregate principal advances under the Loan (collectively, “Loan Advances” and each a “Loan Advance”) shall not exceed $6,500,000.  The
Lender’s obligation to make advances under the Loan shall terminate on the Termination Date, and following a Default or an Event of Default under this
Agreement, may be limited, suspended or terminated at the Lender’s sole and absolute discretion exercised from time to time.

                2.2.2        Note.

The Borrower’s obligation to repay the Loan Advances shall be evidenced by a promissory note dated as of the same date as this Agreement
(as amended, modified, restated, substituted, extended and renewed at any time and from time to time, the “Note”) in substantially the form attached to this
Agreement as EXHIBIT A and in the aggregate principal amount of $6,500,000 having a maturity date, repayment terms and interest rate as set forth in the
Note. Notwithstanding anything contained in this Agreement or in any of the Financing Documents to the contrary, the Loan is not a revolving credit facility
and sums borrowed under the Loan and repaid may not be readvanced.

                2.2.3        Loan Procedures

Once all of the conditions precedent to Loan Advances set forth in this Agreement and the other Financing Documents are fully satisfied,
including, without limitation, the conditions set forth in ARTICLE V (Conditions of Lending), the Borrower may borrow under the Loan on any Business
Day, provided, however, that (a) Lender shall not make Loan Advances of less than $100,000 per Loan Advance and (b) the aggregate amount of Loan
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Advances shall not exceed $1,500,000 in any calendar month.  Loan Advances shall be deposited to the Borrower’s demand deposit account with the Lender
or shall be otherwise applied as directed by the Borrower, which direction the Lender may require to be in writing. No later than 10:00 a.m. (Baltimore time)
on the Business Day of the requested borrowing, the Borrower shall give the Lender oral or written notice and (if requested by the Lender) the purpose of the
requested borrowing.  Notwithstanding the foregoing, the Lender may require written notices of requested borrowings in its sole and absolute discretion.  To
the extent oral loan notices are permitted by Lender, any oral loan notice shall be confirmed in writing by the Borrower within three (3) Business Days after
the making of the requested Loan Advance.

                2.2.4        Use of Loan Proceeds

The proceeds of the Loan shall be used solely to pay the Borrower’s business expenses incurred in the ordinary course of the Borrower’s
business.

                2.2.5        Lender Advances.

The Borrower hereby irrevocably authorizes the Lender at any time and from time to time, without further request from or notice to the
Borrower, to make advances under the Loan which the Lender, in its sole and absolute discretion, deems necessary or appropriate to protect the Lender’s
interests under this Agreement, including, without limitation, advances to cover principal of, and/or interest on, the Loans, the Obligations, Enforcement
Costs, and/or any costs, charges, fees (including, without limitation, reasonable attorneys fees), and expenses; provided, however, that, prior to an Event of
Default, the Lender shall notify the Borrower of any advances not expressly requested by Borrower (not including advances or to cover interest on the Loan)
within a reasonable time from the making of such advance.

Section 2.3             General Provisions.

2.3.1        Use of Loan Proceeds

The Borrower shall use the proceeds of the Loan promptly and solely for the purposes expressly permitted by this Agreement. Without
implying any limitation on the foregoing, the Borrower will not, directly or indirectly, use any part of such proceeds for the purpose of purchasing or carrying
any margin stock within the meaning of Regulation U of the Board of Governors of the Federal Reserve System or to extend credit to any Person for the
purpose of purchasing or carrying any such margin stock.

2.3.2        Calculation of Interest and Fees

All applicable fees and interest shall be calculated on the basis of a year of 360 days for the actual number of days elapsed.

2.3.3        Payment Absolute

All payments of the Obligations, including, without limitation, principal, interest, prepayments, and fees, shall be paid by the Borrower
without setoff, recoupment or counterclaim to the Lender at the Lender’s office specified in the Note available funds not later than 12:00 noon, Baltimore,
Maryland time on the due date of such payment.  Alternatively, at its sole discretion, the Lender may charge any deposit account of the Borrower at the
Lender or any affiliate thereof with all or any part of any amount due hereunder to the extent that the Borrower
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has not otherwise tendered payment to the Lender.  All payments shall be applied to the Obligations in such order as the Lender may elect.

2.3.4        Lender Responsibility

The Lender assumes no responsibility or liability for any errors, mistakes, and/or discrepancies in the oral, telephonic, written or other
transmissions of any instructions, orders, requests and confirmations between the Lender and the Borrower in connection with the Loan or Loan Advances or
any other transaction in connection with the provisions of this Agreement.

2.3.5        Interest in Deposit Accounts

The Borrower hereby grants to the Lender a continuing lien, assignment and security interest for all of the Obligations of the Borrower upon
any and all monies, deposit accounts, securities, and other property of the Borrower and the proceeds thereof, now or hereafter held or received by or in
transit to, the Lender from or for the Borrower, and also upon any and all deposit accounts (general or special) and credits of the Borrower, if any, with the
Lender or any affiliate of the Lender, at any time existing.

ARTICLE III
SECURITY

Section 3.1             The Collateral.

As security for the payment and performance of the Obligations, the Borrower assigns, pledges and grants to Lender, and covenants and agrees that
Lender shall have a perfected and continuing security interest in all of the personal property of the Borrower, all whether now owned or existing or hereafter
acquired or created and wherever situated and including, without limitation, the following (the “Collateral”):

(a)           All Accounts; and

(b)           All Inventory; and

(c)           All Equipment; and

(d)           All General Intangibles;

(e)           All Investment Property; and

(f)            All notes, notes receivable, drafts, deposit accounts, securities, acceptances, money, instruments and documents; AND

WITH RESPECT TO EACH AND ALL OF THE FOREGOING, all insurance policies and insurance proceeds related to any and all of the
foregoing and all cash proceeds and non-cash proceeds thereof, and all books and records in whatever media (paper, electronic or otherwise) recorded or
stored, with respect to any or all of the foregoing and all equipment, hardware and general intangibles necessary or beneficial desirable to retain, access and/or
process the
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information contained in those books and records, and all proceeds (cash and non-cash) of the foregoing.

The Borrower further agrees that the Lender shall have in respect thereof all of the rights and remedies of a secured party under the Uniform
Commercial Code as well as those provided in this Agreement.  Notwithstanding the fact that the proceeds of the Collateral constitute a part of the Collateral,
the Borrower may not dispose of the Collateral, or any part thereof.

As additional security for the Obligations, the Borrower hereby agrees to establish all of the Borrower’s deposit services, checking and operating
accounts and other such accounts with t the Lender.

Section 3.2             Other Security.

In addition to the Collateral, the Obligations shall also be secured by the following Financing Documents:

(a)           a Patent Security Agreement dated as of even date herewith from the Borrower in favor of the Lender covering all of the
patents and associated intellectual property of Borrower under terms and provisions more specifically set forth therein; and

(b)           a Trademark Security Agreement dated as of even date herewith from the Borrower in favor of the Lender covering all of
the patents and associated intellectual property of Borrower under terms and provisions more specifically set forth therein.

Section 3.3             Costs.

The Borrower agrees to pay, as part of the Enforcement Costs and to the fullest extent permitted by applicable Laws, on demand all costs, fees and
expenses incurred by the Lender in connection with the taking, perfection, preservation, protection and/or release of a Lien on the Collateral, including, without
limitation:

(a)           fees and expenses incurred in preparing Financing Documents from time to time (including, without
limitation, reasonable attorneys’ fees incurred in connection with preparing the Financing Documents);

(b)           all filing and/or recording taxes or fees;

(c)           all title insurance premiums and costs;

(d)           all costs of Lien and record searches;

(e)           reasonable attorneys’ fees in connection with all legal opinions required;

(f)            appraisal and/or survey costs; and

(g)           all related costs, fees and expenses.
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Section 3.4             Rights of Inspection, Field Examination, Etc.

(a)           The Borrower shall permit authorized representatives of the Lender to visit and inspect the properties of the Borrower, to
review, audit, check and inspect the Collateral at any time with or without notice, to review, audit, check and inspect the Borrower’s other books of record at
any time with or without notice and to make abstracts and photocopies thereof, and to discuss the affairs, finances and accounts of the Borrower, with the
officers, directors, employees and other representatives of the Borrower and its accountants, all at such times during normal business hours and other
reasonable times and as often as the Lender may reasonably request; provided, however, that prior to an Event of Default or such time that Lender in its good
faith discretion believes an Event of Default to exist, (a) the Lender shall use reasonable efforts to notify the Borrower of such inspections and (b) the
Borrower shall not be required to reimburse the Lender for the costs and expenses incurred by the Lender in connection with any inspections in excess of two
(2) inspections during any twelve (12) month period.

(b)           The Borrower hereby irrevocably authorizes and directs all accountants and auditors employed by the Borrower at any
time prior to the repayment in full of the Obligations to exhibit and deliver to the Lender copies of any and all of the financial statements, trial balances,
management letters, or other accounting records of any nature of the Borrower in the accountant’s or auditor’s possession, and to disclose to the Lender any
information they may have concerning the financial status and business operations of the Borrower.  Further, the Borrower hereby authorizes all
Governmental Authorities to furnish to the Lender copies of reports or examinations relating to the Borrower, whether made by the Borrower or otherwise.

(c)           Any and all costs and expenses incurred by, or on behalf of, the Lender in connection with the conduct of any of the
foregoing shall be part of the Enforcement Costs and shall be payable to the Lender upon demand.  The Borrower acknowledges and agrees that such
expenses may include, but shall not be limited to, any and all out-of-pocket costs and expenses of the Lender’s employees and agents in, and when, traveling
to the Borrower’s facilities.

Section 3.5             Specific Cash Collateral Account Provisions.

Without limiting the general grant and assignment set forth in Section 3.1 (The Collateral), as security for the payment and performance of the
Obligations, the Borrower specifically assigns, pledges and grants to Lender, and covenants and agrees that Lender shall have a perfected and continuing first
priority security interest in the Cash Collateral Account, all cash and other assets deposited therein from time to time and all proceeds thereof.

Section 3.6             Specific Purchase Agreement Documents Collateral Provisions.



Without limiting the general grant and assignment set forth in Section 3.1 (The Collateral), as additional Collateral and security for the Obligations,
the Borrower specifically assigns, pledges and grants to Lender, and covenants and agrees that Lender shall have, a perfected and continuing first priority
security interest in the Purchase Agreement, the other Purchase Agreement Documents and all cash payments, receivables, Items of Payment, other amounts
payable associated therewith or relating thereto, including, without limitation the Second Payment (as defined in the Purchase Agreement), and furthermore,
including, without

 

 

12

 

limitation, all of the benefits of any representations and warranties provided by Boston Scientific and any and all rights of the Borrower to indemnification
from the Boston Scientific or any other Person contained therein.  The Borrower agrees that neither the assignment to the Lender nor any other provision
contained in this Agreement or any of the other Financing Documents shall impose on the Lender any obligation or liability of the Borrower or any other
Person under the Purchase Agreement and/or under any of the other Purchase Agreement Documents.  The Borrower hereby agrees to indemnify the Lender
and hold the Lender harmless from any and all claims, actions, suits, losses, damages, costs, expenses, fees, obligations and liabilities that may be incurred by
or imposed upon the Lender by virtue of the assignment of and Lien on the Borrower’s rights, title and interest in, to, and under the Purchase Agreement and
the Purchase Agreement Documents.  The Borrower further acknowledges and agrees that following the occurrence of an Event of Default, the Lender shall
be entitled to enforce any and all rights and remedies available to the Borrower under the Purchase Agreement and/or under any or all of the Purchase
Agreement Documents and/or applicable Laws with respect to the Purchase Agreement Transaction.

The Borrower agrees to instruct Boston Scientific to wire transfer all cash payments, Items of Payment and other amounts payable to the Borrower
under the Purchase Agreement and the other Purchase Agreement Documents directly to a bank account designated by the Lender and from which the Lender
alone has power of access and withdrawal (the “Collateral Account”). Without in any way limiting the foregoing, if Borrower shall receive any cash payment,
Item of Payment or other payment from Boston Scientific pursuant to the Purchase Agreement and the other Purchase Agreement Documents (a) the
Borrower shall deposit the same in the Collateral Account on the same Business Day as the date of receipt of the cash, Item of Payment or other amount
payable, (b) the same shall be deposited in precisely the form received, except for the endorsements of the Borrower where necessary to permit the collection
of any such Items of Payment, which endorsement the Borrower hereby agrees to make, and, in the event the Borrower fails to do so, the Borrower hereby
authorizes the Lender to make the endorsement in the name of the Borrower and (c) prior to such a deposit, the Borrower will not commingle any such cash
payment, Items of Payment or other such payment with any of the Borrower’s other funds or property, but will hold them separate and apart in trust and for
the account of the Lender.  The Lender will apply the whole or any part of the collected funds credited to the Collateral Account against the outstanding
Obligations, the order and method of such application to be in the sole discretion of the Lender.  Notwithstanding the foregoing, once the Obligations have
been indefeasibly paid in full and performed, the Lender will provide written notice to the Borrower and Boston Scientific (i) that the Lender’s security
interest in the Collateral Account has terminated; (ii) that Boston Scientific and the Borrower are no longer obligated to deposit amounts in the Collateral
Account; and (iii) that the Notice and Acknowledgment of Assignment is terminated and the parties’ obligations thereunder have been satisfied.  At such time
as (a) the Obligations have been paid and performed in full, (b) the Lender shall have no obligation or commitment to advance any funds to the Borrower or
any other Person under this Agreement or the other Financing Documents and (c) this Agreement is terminated, then the Lender shall remit to Borrower all
remaining cash payments, Items of Payment and other amounts relating to or deriving from the Purchase Agreement and the Other Purchase Agreement
documents received by the Lender that have not already been applied to the Obligations.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender, and shall be deemed to represent and warrant to the Lender at the time each request for an
advance under the Loans is submitted and again at the time any advance is made under the Loans, as follows:

Section 4.1             Good Standing.

The Borrower is a corporation duly organized, validly existing and in good standing under the Laws of the State of Delaware and has the power and
authority to own its property and to carry on its business in each jurisdiction in which the Borrower does business.

Section 4.2             Authority and Compliance.

The Borrower has full power and authority to execute and deliver the Financing Documents and to incur and perform the obligations provided for
therein and under the Purchase Agreement Documents, all of which have been duly authorized by all proper and necessary action of the appropriate governing
body of the Borrower. No consent or approval of any governmental authority or other third party is required as a condition to the validity of any Financing
Document or any of the Purchase Agreement Documents. The Borrower is in compliance with all Laws to which it is subject.

Section 4.3             Binding Agreement.

This Agreement and the other Financing Documents executed by the Borrower constitute valid and legally binding obligations of the Borrower,
enforceable against the Borrower in accordance with their terms.

Section 4.4             No Conflicting Agreements.

There is no charter, bylaw, stock provision, partnership agreement or other document pertaining to the organization, power or authority of the
Borrower, no provision of any existing agreement, mortgage, indenture or contract binding on the Borrower or affecting its property, and no Laws which
would conflict with or in any way prevent the execution, delivery or carrying out of the terms of this Agreement and/or any of the other Financing
Documents.

Section 4.5             No Defaults.



The Borrower is in compliance with its covenants and agreements contained in this Agreement and in the other Financing Documents. No Default or
Event of Default has occurred and is continuing.

Section 4.6             Financial Statements and Other Information.

The financial statements of the Borrower heretofore delivered to the Lender have been prepared in accordance with GAAP applied on a consistent
basis throughout the period involved and fairly present the Borrower’s financial condition as of the date or dates thereof, and there has been no material
adverse change in the Borrower’s financial condition or operations since                      June 30, 2007. To the best of the Borrower’s knowledge, all factual
information furnished by the Borrower to the Lender in connection with this Agreement and the other Financing Documents is and will be accurate and
complete on the date as of which such information is delivered to the
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Lender and is not and will not be incomplete by the omission of any material fact necessary to make such information not misleading.

Section 4.7             Information.

The information contained in EXHIBIT B and EXHIBIT C, which are attached to and a part of this Agreement, is complete and correct.

Section 4.8             Ownership of Assets.

The Borrower has good title to its assets, and its assets are free and clear of Liens except those granted to the Lender and any described on EXHIBIT
D attached to and a part of this Agreement.

Section 4.9             Subsidiaries.

The Borrower has no subsidiaries.

Section 4.10           Litigation.

There is no proceeding involving the Borrower pending or, to the knowledge of the Borrower, threatened before any court or governmental authority,
agency, instrumentality or arbitration authority, except any described on EXHIBIT E attached to and a part of this Agreement.

Section 4.11           Perfection.

The Lender has as security for the Obligations a valid, perfected, first and only security interest in all of the Collateral.

Section 4.12           Taxes and Other Obligations.

All taxes and assessments, indebtedness for borrowed money, leases, and other obligations due and payable by the Borrower have been paid or are
being contested in good faith by appropriate proceedings in accordance with the Borrower’s covenants in this Agreement and the Borrower has filed all tax
returns which it is required to file.

Section 4.13           Purchase Agreement Documents.

The Lender has received true and correct photocopies of the Purchase Agreement and each of the other Purchase Agreement Documents.  Neither the
Purchase Agreement nor any of the other Purchase Agreement Documents have been modified, changed, supplemented, canceled, amended or otherwise
altered or affected, except as otherwise disclosed to the Lender in writing on or before the date of this Agreement.  The Purchase Agreement Transaction has
been effected, closed and consummated pursuant to, and in accordance with, the terms and conditions of the Purchase Agreement and with all applicable
Laws.

Section 4.14           Environmental Matters.

The conduct of the Borrower’s business operations does not and will not violate any Laws for environmental protection, regulations of the
Environmental Protection Agency or any other applicable Laws relating to the environment or Hazardous Materials.
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ARTICLE V

CONDITIONS OF LENDING

In addition to the conditions stated elsewhere in this Agreement, the Lender shall not be obligated to consider or to make any advance under this
Agreement unless on the date of the advance is requested and on the date the advance is to be made:

Section 5.1             Representations and Warranties.

The representations and warranties contained in ARTICLE IV (Representations and Warranties) are true and correct as though made on and as of
such date.

Section 5.2             Compliance.

The Borrower is in compliance with all of the covenants and agreements contained in this Agreement and in the other Financing Documents.

Section 5.3             Default.

No Default or Event of Default has occurred and is continuing.

Section 5.4             No Adverse Changes.



There shall have been no material adverse change, as determined by the Lender, in the financial condition or business of Borrower.

Section 5.5             $500,000 Cash Requirement.

The Lender shall have determined in its sole good faith discretion that the Borrower owns $500,000 or less in cash, marketable securities and other
investment property readily convertible to cash, not including the Cash Collateral Account, and the Borrower shall have delivered such satisfactory
documentation required by the Lender in its discretion to determine such requirement.

Section 5.6             $1,000,000 Cash Collateral Account.

Not later than the date of this Agreement, Borrower (a) shall have deposited not less than $1,000,000 in cash in a bank account designated by the
Lender and from which the Lender alone has power of access and withdrawal (the “Cash Collateral Account”), from which the Lender shall make
withdrawals and debits for interest payments on the Loan for other Obligations in Lender’s discretion and (b) shall have executed and delivered such account
agreements and other documentation that Lender shall require in its discretion relating to the Cash Collateral Account.

Section 5.7             Notice and Acknowledgment of Assignment

As of the date of this Agreement, the Borrower shall execute and deliver, and cause Boston Scientific to execute and deliver, a Notice and
Acknowledgment of Assignment (the “Notice and Acknowledgment of Assignment”) in form and substance satisfactory to the Lender.
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Section 5.8             Purchase Agreement Transaction.

The Lender shall have received photocopies of all Purchase Agreement Documents, together with a certificate signed by a responsible
officer of the Borrower certifying that the Purchase Agreement and the other Purchase Agreement Documents furnished to the Lender are true, correct, in full
force and effect and the provisions thereof have not been in any way modified, amended or waived, and certifying to such other matters that Lender deems
advisable.

Section 5.9             Documentation.

The Lender shall have received such Financing Documents, opinions, record searches, financial statements, assignments, waivers, certificates and
other documents as the Lender may require, all in form and substance satisfactory to the Lender and its counsel, in the exercise of their sole and absolute
discretion.

Section 5.10           Commitment Fee.

The Lender shall have received the full amount of its commitment fee of $32,500, which fee is fully earned and non-refundable.

Each request for an advance shall be deemed a representation by the Borrower that the conditions of this Article have been met.

ARTICLE VI
COVENANTS

Until full payment and performance of all Obligations, the Borrower covenants and agrees that (without limiting any requirement of any other
Financing Document):

Section 6.1             Affirmative Covenants.

6.1.1        Financial Statements and Other Information.

The Borrower will file with the United States Securities and Exchange Commission (the “SEC”) or furnish to the Lender, as applicable, the
following, which shall be in form and content satisfactory to the Lender:

(a)           The Borrower shall make timely filing with the SEC of annual financial statements audited by the Borrower’s certified
public accountants (who shall be chosen by the Borrower and reasonably acceptable to the Lender) in accordance with GAAP consistently applied for, such
filing to occur within ninety (90) days after the close of each of, the Borrower’s fiscal years.  Upon notice to the Borrower, the Lender may require delivery of
such financial statements directly to Lender within the time periods prescribed above, in addition to filing with the SEC.

(b)           The Borrower shall make timely filing with the SEC of quarterly financial statements (including a balance sheet, profit
and loss statement and a statement of changes in financial condition) of the Borrower for each quarter of each fiscal year of the Borrower, such filing to occur
within forty-five (45) days after the close of each such period, as
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prepared by the Borrower’s chief financial officer in accordance with GAAP consistently applied to the Borrower.  Upon notice to the Borrower, the Lender
may require delivery of such financial statements directly to Lender within the time periods prescribed above, in addition to filing with the SEC.

(c)           The Borrower shall furnish to the Lender a compliance certificate of the President or chief financial officer of the
Borrower concurrently with, and dated as of the date required for delivery of each of, the financial statements containing (i) a certification that the financial
statements of even date are true and correct and there exists no Default or Event of Default, and (ii) computations and conclusions, in such detail as the
Lender may require, with respect to compliance with this Agreement, and the other Financing Documents, including computations of all quantitative
covenants, if any.

(d)           The Borrower shall furnish to the Lender, within ten (10) days following the required filing date, a copy of the
Borrower’s federal income tax return with all schedules and attachments.



(e)           The Borrower shall furnish to the Lender, within ten (10) days upon the filing or making thereof, at least one (l) copy of
all financial statements, reports, notices and proxy statements sent by the Borrower to its stockholders, and of all regular and other reports filed by the
Borrower with any securities exchange or with the SEC.

(f)            The Borrower shall furnish to the Lender, promptly such additional information, reports and statements respecting the
business operations and financial condition of the Borrower, from time to time, as the Lender may reasonably require.

6.1.2        Accounting; Books and Records.

The Borrower will maintain a system of accounting satisfactory to the Lender and in accordance with GAAP applied on a consistent basis at
all times, permit the Lender’s officers or authorized representatives to visit and inspect without notice the Borrower’s books of account and other records,
businesses and properties at such times and as often as the Lender may desire, and pay the reasonable fees and disbursements of any accountants or other
agents of the Lender selected by the Lender for the foregoing purposes.  The Borrower shall maintain a fiscal year ending December 31st.  Unless written
notice of another location is given to the Lender, the Borrower’s books and records will be located at the Borrower’s chief executive office described on
EXHIBIT B.

6.1.3        Existence and Compliance.

The Borrower will maintain its existence, good standing and qualification to do business wherever required, and will comply with all Laws,
including, without limitation, environmental Laws applicable to it or to any of its property, business operations and transactions.

6.1.4        ERISA

The Borrower will, and will cause each of its subsidiaries and Affiliates to, comply with the funding requirements of ERISA with respect to
employee pension benefit plans
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for its respective employees.  The Borrower will not permit with respect to any employee benefit plan or plans covered by Title IV of ERISA (a) any
prohibited transaction or transactions under ERISA or the Internal Revenue Code, that results, or may result, in any material liability of the Borrower and/or
any subsidiary and/or Affiliate, or (b) any reportable event if, upon termination of the plan or plans with respect to which one or more such reportable events
shall have occurred, there is or would be any material liability of the Borrower and/or any subsidiary and/or Affiliate to the PBGC.  Upon the Lender’s
request, the Borrower will deliver to the Lender a copy of the most recent actuarial report, financial statements and annual report completed with respect to
any “defined benefit plan”, as defined in ERISA.

6.1.5        Maintenance.

The Borrower will maintain all of its tangible property in good condition and repair and make all necessary replacements thereof, and
preserve and maintain all licenses, trademarks, privileges, permits, franchises, certificates and the like necessary or desirable for the operation of its business.

6.1.6        Insurance.

(a)           Insurance. Generally. The Borrower will maintain insurance with responsible insurance companies on such of its
properties, in such amounts and against such risks as is customarily maintained by similar businesses operating in the same vicinity, specifically to include
fire and extended coverage insurance covering all assets, business interruption insurance, workers compensation insurance and liability insurance, all to be
with such companies and in such amounts as are satisfactory to the Lender from time to time. Satisfactory evidence of such insurance will be supplied to the
Lender prior to the initial funding under this Agreement and no later than thirty (30) days prior to each policy renewal.

(b)           Insurance on Collateral.  The Borrower will (a) maintain hazard insurance with fire and extended coverage and naming
the Lender as an additional insured with loss payable to the Lender as its interest may appear on the Equipment and Inventory in an amount at least equal to
the lesser amount of the outstanding principal amount of the Obligations or the fair market value of the Equipment and Inventory (but in any event sufficient
to avoid any co-insurance obligations) and with a specific endorsement to each such insurance policy pursuant to which the insurer agrees to give the Lender
at least thirty (30) days written notice before any alteration or termination of such insurance policy and that no act or default of the Borrower shall affect the
right of the Lender to recover under such policy in the event of loss or damage; (b) file with the Lender, upon its request, a detailed list of the insurance then
in effect and stating the names of the insurance companies, the amounts and rates of the insurance, dates of the expiration thereof and the properties and risks
covered thereby; and (c) within thirty (30) days after notice in writing from the Lender, obtain such additional insurance as the Lender may reasonably
request.

6.1.7        Taxes and Other Obligations.

The Borrower will pay when due all of its taxes, other governmental assessments, indebtedness for borrowed money, leases, and other
obligations, including, but not limited to, taxes, costs or other expenses arising out of this transaction, as the same become due and payable, except, with
respect to taxes and governmental assessments, to the extent the same are
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being contested in good faith by appropriate proceedings in a diligent manner, no Lien has been imposed with respect thereto, and the Lender is satisfied that
the Borrower at all times has the financial ability to pay the disputed taxes and governmental assessments, with all interest and penalties, without materially
and adversely affecting the Borrower’s financial condition.

6.1.8        Hazardous Materials.



The Borrower will not use or permit any other party to use any Hazardous Materials at any of the Borrower’s places of business or at any
other property owned, controlled or operated by the Borrower except such materials as are incidental to the Borrower’s normal course of business,
maintenance and repairs and which are handled in compliance with all applicable Laws.  The Borrower agrees to permit the Lender, its agents, contractors
and employees to enter and inspect any of the Borrower’s places of business or any other property of the Borrower at any reasonable times upon three (3)
days prior notice for the purposes of conducting an environmental investigation and audit (including taking physical samples) to insure that the Borrower is
complying with this covenant and the Borrower shall reimburse the Lender on demand for the costs of any such environmental investigation and audit. The
Borrower shall provide the Lender, its agents, contractors, employees and representatives with access to and copies of any and all data and documents relating
to or dealing with any Hazardous Materials used, generated, manufactured, stored or disposed of by the Borrower’s business operations within five (5) days
of the Lender’s request therefor.

6.1.9        Notices.

(a)           Environmental.  The Borrower will immediately notify the Lender in writing of (a) any and all enforcement, cleanup,
remedial, removal, or other governmental or regulatory actions instituted, completed or threatened pursuant to any applicable Laws relating to any Hazardous
Materials; (b) all claims made or threatened by any third party against the Borrower relating to damages, contribution, cost recovery, compensation, loss or
injury resulting from any Hazardous Materials; and (c) any remedial action taken by the Borrower with respect to the Borrower’s business operations.

(b)           Adverse Matters.  The Borrower will immediately notify the Lender in writing of (a) any condition, event or act which
comes to its attention that would or might materially and adversely affect the Borrower’s financial condition or operations, the Collateral, or the Lender’s
rights under the Financing Documents; (b) any litigation instituted or threatened against the Borrower and of the entry of any judgment or Lien against any of
the assets or properties of the Borrower where the claims against the Borrower or any of its subsidiaries exceed One Hundred Thousand Dollars ($100,000)
and are not covered by insurance; (c) any Default or Event of Default, any judicial, administrative or arbitral proceeding pending against the Borrower; (d)
any judicial or administrative proceeding known by the Borrower to be threatened against it which, if adversely decided, could materially adversely affect its
financial condition or operations (present or prospective); (e) the receipt by the Borrower or any of its subsidiaries of any notice, claim or demand from any
Governmental Authority which alleges that the Borrower or any subsidiary is in violation of any of the terms of, or has failed to comply with any applicable
Laws regulating its operation and business, including, but not limited to, the Occupational Safety and Health Act and the Environmental
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Protection Act; and (f) loss through fire, theft, liability or property damage in excess of an aggregate of One Hundred Thousand Dollars ($100,000).

(c)           Commercial Tort Claims. The Borrower shall promptly notify the Lender in writing in the event the Borrower shall have,
receive or otherwise obtain a commercial tort claim, as plaintiff or otherwise in its favor against any third party and, upon the request of the Lender, shall
promptly amend the Perfection Certificate and, without implying any limitation on the provisions of Section 6.1.12 (Further Assurances; Defense of Title),
confirm that the Lender is authorized to file additional, and to amend, financing statements and do such other acts or things deemed necessary or desirable by
the Lender to grant the Lender a first priority, perfected security interest in any such commercial tort claim, including, without limitation executing an
assignment of such commercial tort claim.

(d)           Disclosure of Significant Transactions.  The Borrower shall deliver to the Lender a written notice describing in detail each
transaction by it involving the purchase, sale, lease, or other acquisition or loss or casualty to or disposition of an interest in fixed or capital assets which
exceeds One Hundred Thousand Dollars ($100,000.00), said notices to be delivered to the Lender within thirty (30) days of the occurrence of each such
transaction.

(e)           Change in Information.  The Borrower will provide the Lender not less than thirty (30) days’ written notice prior to any
change to the information set forth on EXHIBIT B.

6.1.10      Safekeeping.

The Borrower will store the Collateral in appropriate containers, in safe and secure locations, and in accordance with applicable Laws. The
Borrower will take all steps necessary to preserve and maintain the Collateral and its value. The Borrower will not subject the Collateral to Liens or rights of
setoff or recoupment, discount or adjustment, or otherwise permit anything to be done to the Collateral which may materially impair its the value or security.

6.1.11      Inspection.

The Borrower shall, and shall cause each of its subsidiaries to, permit authorized representatives of the Lender to visit and inspect the
properties of the Borrower and its subsidiaries, to review, audit, check and inspect the Collateral at any time with or without notice, to review, audit, check
and inspect the Borrower’s other books of record at any time with or without notice and to make abstracts and photocopies thereof, and to discuss the affairs,
finances and accounts of the Borrower and/or any subsidiaries, with the officers, directors, employees and other representatives of the Borrower and/or any
subsidiaries and their respective accountants, all at such times during normal business hours and other reasonable times and as often as the Lender may
reasonably request.  Any and all costs and expenses incurred by, or on behalf of, the Lender in connection with the conduct of any of the foregoing, including,
without limitation, travel, lodging, meals, and other expenses together with the Lender’s customary allocated charge of per day for each examiner employed
by the Lender for inspections of the Collateral and the Borrower’s operations, shall be part of the Enforcement Costs and shall be payable to the Lender upon
demand.  The Borrower acknowledges and agrees that such expenses may include, but shall
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not be limited to, any and all out-of-pocket costs and expenses of the Lender’s employees and agents in, and when, traveling to the Borrower’s facilities.

6.1.12      Further Assurances; Defense of Title.



At its expense, the Borrower will defend the title to the Collateral (or any part thereof), and will promptly execute, acknowledge and deliver
any financing statement, other notice, continuation statement, security agreement, notice, assignment or other document as may be necessary or beneficial, in
the opinion of the Lender, to perfect, preserve, provide notice of, publicize, maintain, continue, protect and/or extend the assignment, lien or security interest
granted to the Lender under this Agreement and/or any of the other Financing Documents and the priority thereof.  The Borrower will immediately upon
obtaining possession or control over any Collateral which may be perfected by  possession or control deliver the same to the Lender, with such endorsements,
stock powers or other documents or instruments as the Lender may from time to time require. The Borrower will from time to time do whatever the Lender
may require by way of obtaining, executing, delivering, and/or filing financing statements, landlords’ or mortgagees’ waivers, notices of assignment and other
notices and amendments and renewals thereof and the Borrower will take any and all steps and observe such formalities as the Lender may require, in order to
create and maintain a valid Lien upon, pledge of, or paramount security interest in, the Collateral. Without implying any limitation on the foregoing, with
respect to the Collateral that may be perfected by control,  the Borrower shall take such steps as the Lender may require in order that Lender may have such
control. To the extent that the proceeds of any of the Accounts are expected to become subject to the control of, or in the possession of, a party other than the
Borrower or the Lender, the Borrower shall cause all such parties to execute and deliver on the date of this Agreement and from time to time hereafter security
documents, financing statements or other documents as requested by the Lender and as may be necessary to evidence and/or perfect the security interest of the
Lender in those proceeds.  The Borrower agrees that a copy of a fully executed security agreement and/or financing statement shall be sufficient to satisfy for
all purposes the requirements of a financing statement as set forth in Article 9 of the applicable Uniform Commercial Code. The Borrower hereby irrevocably
appoints the Lender as the Borrower’s attorney-in-fact, with power of substitution, in the name of the Lender or in the name of the Borrower or otherwise, for
the use and benefit of the Lender, but at the cost and expense of the Borrower and without notice to the Borrower, to execute and deliver any and all of the
instruments and other documents and take any action which the Lender may require pursuant the foregoing provisions of this Section. Further, to the extent
permitted by applicable Laws, the Lender may file, without the Borrower’s signature, one or more financing statements or other notices disclosing the
Lender’s liens and other security interests. All financing statements and notices may describe the Lender’s collateral as all assets or all personal property of
Borrower. The Borrower hereby ratifies and confirms the validity of any and all financing statements filed by the Lender prior to the date of this Agreement.

6.1.13      Equipment

The Borrower will (a) maintain all Equipment as personalty, (b) not affix any Equipment to any real estate in such manner as to become a
fixture or part of such real estate, and (c) shall hold no Equipment on a sale on approval basis. The Borrower hereby declares its intent that, notwithstanding
the means of attachment, no goods of the Borrower hereafter
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attached to any realty shall be deemed a fixture, which declaration shall be irrevocable, without the Lender’s consent.

6.1.14      Collection of Receivables.

Until such time that the Lender shall notify the Borrower of the revocation of such privilege and except as otherwise provided by this
Agreement, the Borrower shall at its own expense have the privilege for the account of, and in trust for, the Lender of collecting its Receivables and all Items
of Payment and shall otherwise completely service all of the Receivables including (a) the billing, posting and maintaining of complete records applicable
thereto, (b) the taking of such action with respect to the Receivables as the Lender may request or in the absence of such request, as the Borrower may deem
advisable; and (c) the granting, in the ordinary course of business, to any Account Debtor, any rebate, refund or adjustment to which the Account Debtor may
be lawfully entitled, and may accept, in connection therewith, the return of goods, the sale or lease of which shall have given rise to a Receivable and may
take such other actions relating to the settling of any Account Debtor’s claim as may be commercially reasonable.  The Lender may, at its option, at any time
or from time to time after and during the continuance of an Event of Default hereunder, revoke the collection privilege given in this Agreement to the
Borrower by either giving notice of its assignment of, and lien on the Collateral to the Account Debtors or giving notice of such revocation to the Borrower. 
The Lender shall not have any duty to, and the Borrower hereby releases the Lender from all claims of loss or damage caused by the delay or failure to collect
or enforce any of the Receivables or to preserve any rights against any other party with an interest in the Collateral. The Lender shall be entitled at any time
and from time to time to confirm and verify Receivables.

6.1.15      Assignments of Receivables.

The Borrower will promptly, upon request, execute and deliver to the Lender written assignments, in form and content acceptable to the
Lender, of specific Receivables or groups of Receivables; provided, however, the Lien and/or security interest granted to the Lender under this Agreement
shall not be limited in any way to or by the inclusion or exclusion of Receivables within such assignments.  Receivables so assigned shall secure payment of
the Obligations and are not sold to the Lender whether or not any assignment thereof, which is separate from this Agreement, is in form absolute.  The
Borrower agrees that neither any assignment to the Lender nor any other provision contained in this Agreement or any of the other Financing Documents
shall impose on the Lender any obligation or liability of the Borrower with respect to that which is assigned and the Borrower hereby agrees to indemnify the
Lender and hold the Lender harmless from any and all claims, actions, suits, losses, damages, costs, expenses, fees, obligations and liabilities which may be
incurred by or imposed upon the Lender by virtue of the assignment of and Lien on the Borrower’s rights, title and interest in, to, and under the Collateral.

6.1.16      Government Accounts.

The Borrower will immediately notify the Lender if any of the Receivables arise out of contracts with the United States or with any other
Governmental Authority, and execute any instruments and take any steps required by the Lender in order that all moneys due and to become due under such
contracts shall be assigned to the Lender and notice thereof given to the
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Governmental Authority under the Federal Assignment of Claims Act or any other applicable Laws.

6.1.17      Notice of Returned Goods, etc.



The Borrower will promptly notify the Lender of the return, rejection or repossession of any goods sold or delivered in respect of any
Receivables, and of any claims made in regard thereto to the extent that the aggregate purchase price of any such goods in any given calendar month exceeds
in the aggregate Ten Thousand Dollars ($10,000.00) in any given calendar month.

6.1.18      Inventory.

With respect to the Inventory, the Borrower will: (a) as soon as possible upon demand by the Lender from time to time, prepare and deliver
to the Lender designations of Inventory specifying the Borrower’s cost of Inventory, the retail price thereof, and such other matters and information relating to
the Inventory as the Lender may reasonably request; (b) keep correct and accurate records itemizing and describing the kind, type, quality and quantity of
Inventory, the Borrower’s cost therefor and the selling price thereof, all of which records shall be available to the officers, employees or agents of the Lender
upon demand for inspection and copying thereof; (c) not store any of its Inventory with a bailee, warehouseman or similar Person without the Lender’s prior
written consent, which consent may be conditioned on, among other things, delivery by the bailee, warehouseman or similar Person to the Lender of
warehouse receipts, in form acceptable to the Lender, in the name of the Lender evidencing the storage of Inventory and the Lender’s interests therein; and (d)
permit the Lender and its agents or representatives to inspect and examine the Inventory and to check and test the same as to quality, quantity, value and
condition at any time or times hereafter during the Borrower’s usual business hours or at other reasonable times.  The Borrower shall be permitted to sell its
Inventory in the ordinary course of its business until the occurrence of an Event of Default.

Section 6.2             Negative Covenants.

Until full payment and performance of all Obligations, the Borrower covenants and agrees that (without limiting any requirement of any other
Financing Documents):

6.2.1        Indebtedness.

The Borrower will not create, incur, assume or become liable directly or indirectly in any manner for any Indebtedness for Borrowed
Money other than to the Lender, except for normal trade debts incurred in the ordinary course of the Borrower’s business, and except for existing
indebtedness described on EXHIBIT C.  The Borrower will not prepay any such Indebtedness for Borrowed Money, other than to the Lender.

6.2.2        Liens.

The Borrower will not (a) grant, suffer or permit any Liens, contractual or otherwise, against it or its assets, except Liens in favor of the
Lender that are first priority Liens and except any disclosed on EXHIBIT D, (b) agree for the benefit of any Person (other than the Lender) not to grant a Lien
on any of its assets, or (c) fail to pay promptly when due all lawful claims, whether for labor, materials or otherwise.
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6.2.3        Dividends and Distributions.

The Borrower will not make any distribution (other than dividends payable in capital stock of the Borrower) on any shares of any class of
its capital stock or, if the Borrower is a partnership, make any distribution to any partner, or apply or set aside any of its property or assets to the purchase,
redemption, acquisition or other retirement of any shares of any class of its capital stock of or any partnership interest in the Borrower.

 
6.2.4        Transactions with Affiliates.

Other than the Purchase Agreement Transaction in accordance with the terms and provisions of the Purchase Agreement Documents, the
Borrower will not enter into or participate in any transaction with, any bonuses, fees, compensation, commissions, salaries, drawing accounts, other payments
or consideration (cash and non-cash), whether direct or indirect, to any Person (or any officer, director, shareholder, partner or relative of such Person) who
directly or indirectly owns an interest in or controls the Borrower, or who directly or indirectly is in whole or in part owned or controlled by the Borrower or
such Person (or any officer, director, shareholder, partner or relative of such Person), except for the payment of reasonable salary and related employment
benefits in the ordinary course of business to officers, stockholders, directors and partners in their capacity as officers or employees of the Borrower paid at
time when there is no Event of Default under this Agreement.

6.2.5        Extensions of Credit.

The Borrower will not make any loan, advance or extension of credit to any individual, partnership, corporation or other entity, other than
trade credit on reasonable terms extended to customers of the Borrower in the ordinary course of business.

6.2.6        Transfer of Assets or Control.

The Borrower will not (a) sell, lease, sell and rent or lease back within one year, assign, release, abandon or otherwise dispose of or transfer
(including, without limitation, transfers or assignments by merger, consolidation or operation of law) any assets, except inventory sold in the ordinary course
of its business prior to an Event of Default under this Agreement, (b) enter into, or otherwise be the subject of, any merger or consolidation, or transfer of all
or substantially all of the assets of any Person, (c) permit or suffer to occur any change in the Borrower’s key management, (d) form or acquire any subsidiary,
or (f) alter or amend its capital structure, authorize any additional class of equity, issue any stock or equity of any class.

6.2.7        Investments.

The Borrower will not make, assume, acquire or continue to hold any investment in any real property (unless used in connection with its
business and treated as a fixed or capital asset of the Borrower) or in any Person, whether by stock purchase, capital contribution, acquisition of indebtedness
of such Person or otherwise (including, without limitation, investments in any joint venture or partnership or in any Investment Property).
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6.2.8        Character of Business.

The Borrower will not change the general character of business as conducted at the date hereof, or engage in any type of business not
reasonably related to its business as presently conducted.



ARTICLE VII
DEFAULT

Section 7.1             Events of  Default.

The Borrower shall be in default under this Agreement and under each of the other Financing Documents upon the occurrence of any one or more of
the following (each an “Event of Default”; any one or more collectively, “Events of Default”) set forth in Section 7.1.1 and Section 7.1.2 below:

7.1.1        General Events of Default.

(a)           There occurs any failure to pay any amounts when due and owing under the Loans or the other Obligations.

(b)           Any representation or warranty made in this Agreement or in connection with this Agreement (including, without
limitation, any opinion of counsel for the Borrower or other obligor to the Lender), any of the other Financing Documents, or the Obligations, shall prove to
have been false or misleading when made (or, if applicable, when reaffirmed) in any material respect.

(c)           The Borrower or any other obligor under the Financing Documents fails to timely and properly observe, keep or perform,
any term, covenant, agreement or condition in this Agreement, in any of the other Financing Documents, which failure is not cured within any express cure
period, or challenges (or states its intention to challenge) the validity of any material provision of the Financing Documents; provided, however, that:

(a) only with respect to a failure under subsections (a), (b) and (c) of Section 6.1.1 (Financial Statements and Other
Information), no Event of Default shall arise until such failure continues uncured for a period of five (5) days from notice by Lender
(provided that no more than one (1) cure period in any twelve month period shall be permitted), or

(b) only with respect to a failure under Sections 6.1.2 (Accounting; Books and Records) 6.1.3 (Existence and
Compliance), 6.1.7 (Taxes and othe Obligations) which does not relate to Taxes due or claimed to be due in excess of $50,000 in the
aggregate, no Event of Default shall arise unless the Borrower after discovering such failure, fails to diligently and continuously pursue the
cure of such failure or unless such failure continues uncured thirty (30) days after discovery.

(d)           The Borrower transfers to or allows any of the Collateral to be located at a location other than a location expressly
described in this Agreement.
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(e)           The Borrower or any other obligor under the Financing Documents suspends or terminates its business operations or
liquidates, dissolves or terminates its existence or, if an individual, dies.

(f)            The Borrower or any other obligor under the Financing Documents is in default under any indebtedness for borrowed
money (other than the Loans).

(g)           The Borrower or any other obligor under the Financing Documents admits in writing its inability generally to pay its
debts as they mature or shall make any assignment for the benefit of any of its creditors.

(h)           The Borrower or any other obligor under the Financing Documents is the subject of federal or state bankruptcy,
insolvency, receivership or trustee proceedings.

(i)            Any of the Financing Documents shall for any reason (except to the extent permitted by its express terms) cease to be
effective.

(j)            The Lender at any time shall cease to have a valid and perfected first priority Lien on, or security interest in, any of the
property (real or personal) purported to be covered any of the Financing Documents.

(k)           Any execution or attachment shall be levied against the Collateral, or any part thereof, and such execution or attachment
shall not be set aside, discharged or stayed within thirty (30) days after the same shall have been levied.

(l)            The Borrower suffers, in the good faith judgment of the Lender, a material adverse change in the Borrower’s financial
condition.

(m)          The value of the Collateral, or the ability of the Lender, in the good faith judgment of the Lender, to realize thereon is
materially impaired.

7.1.2        Boston Scientific Specific Events of Default.

(a)           Boston Scientific is downgraded by any two or more of the Rating Agencies two or more rating levels below the
applicable Rating Levels At Closing.

(b)           A default or event of default shall occur under the Purchase Agreement or any of the other Purchase Agreement
Documents, or any of the Purchase Agreement Documents shall for any reason (except to the extent permitted by its express terms) cease to be effective.

(c)           Boston Scientific fails to pay any amounts when due and owing under the Purchase Agreement or any other Purchase
Agreement Documents.

(d)           Boston Scientific suspends or terminates its business operations or liquidates, dissolves or terminates its existence.

(e)           Boston Scientific admits in writing its inability generally to pay its debts as they mature or shall make any assignment for
the benefit of any of its creditors.
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(f)            Boston Scientific is the subject of federal or state bankruptcy, insolvency, receivership or trustee proceedings.

(g)           Boston Scientific suffers, in the good faith and commercially reasonable judgment of the Lender, a material adverse
change in the Boston Scientific’s financial condition.

Notwithstanding the foregoing, it shall not be an Event of Default upon the occurrence of any of the events set forth in this Section 7.1.2, provided, that, the
Borrower deposits the full amount of the outstanding principal amount of the Obligations in cash into the Collateral Account within five (5) days from the
occurrence of the event set forth in this Section 7.1.2 and the Lender is satisfied in its discretion that the Borrower can service the Obligations, including,
without limitation, paying all interest and fees, provided, however, that, the Lender shall have absolutely no obligation to advance under funds under the Loan
or otherwise upon the occurrence of any of the events set forth in this Section 7.1.2.

Section 7.2             Rights And Remedies.

Upon the occurrence of any Event of Default, the Lender may at any time thereafter exercise any one or more of the following rights, powers or remedies:

7.2.1        Acceleration.

The Lender may declare the Obligations to be immediately due and payable, notwithstanding anything contained in this Agreement or in
any of the other Financing Documents to the contrary, without presentment, demand, protest, notice of protest or of dishonor, or other notice of any kind, all
of which the Borrower hereby waives. THE OCCURRENCE OR NON-OCCURRENCE OF A DEFAULT OR AN EVENT OF DEFAULT UNDER THIS
AGREEMENT OR UNDER ANY OF THE OTHER FINANCING DOCUMENTS SHALL IN NO WAY AFFECT OR CONDITION THE LENDER’S
RIGHT TO IMMEDIATE PAYMENT AT ANY TIME OF ANY OF THE OBLIGATIONS WHICH ARE PAYABLE ON DEMAND REGARDLESS OF
WHETHER OR NOT A DEFAULT OR AN EVENT OF DEFAULT HAS OCCURRED.

7.2.2        Further Advances.

The Lender may from time to time without notice to the Borrower suspend, terminate or limit any further loans or other extensions of credit
under this Agreement and under any of the other Financing Documents. Further, upon the occurrence of an Event of Default or Default with respect to any
event specified in clause (g) or clause (h) of , or (e) or (f) of Section 7.1.2 (Boston Scientific Specific Events of Default), any commitment of the Lender to
make advances under the Loans and any agreement in any of the Financing Documents to provide additional credit shall immediately and automatically
terminate and, subject to the provisions of 7.1.2 (Boston Scientific Specific Events of Default) solely with regards to clause (e) or (f) of such Section, the
unpaid principal amount of Note (with accrued interest thereon) and all other Obligations then outstanding, shall immediately become due and payable
without further action of any kind and without presentment, demand, protest or notice of any kind, all of which are hereby expressly waived by the Borrower.
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7.2.3        Uniform Commercial Code.

The Lender shall have all of the rights and remedies of a secured party under the applicable Uniform Commercial Code and other applicable
Laws. Upon demand by the Lender, the Borrower shall assemble the Collateral and make it available to the Lender, at a place designated by the Lender.  The
Lender or its agents may without notice from time to time enter upon the Borrower’s premises to take possession of the Collateral, to remove it, to render it
unusable, to process it or otherwise prepare it for sale, or to sell or otherwise dispose of it.

Any written notice of the sale, disposition or other intended action by the Lender with respect to the Collateral which is sent by regular mail, postage
prepaid, to the Borrower at the address  the Borrower which may from time to time be shown on the Lender’s records, at least ten (10) days prior to such sale,
disposition or other action, shall constitute commercially reasonable notice to the Borrower. The Lender may alternatively or additionally give such notice in
any other commercially reasonable manner. Nothing in this Agreement shall require the Lender to give any notice not required by applicable Laws.

If any consent, approval, or authorization of any state, municipal or other governmental department, agency or authority or of any person, or any
person, corporation, partnership or other entity having any interest therein, should be necessary to effectuate any sale or other disposition of the Collateral, the
Borrower agrees to execute all such applications and other instruments, and to take all other action, as may be required in connection with securing any such
consent, approval or authorization.

The Borrower recognizes that the Lender may be unable to effect a public sale of all or a part of the Collateral consisting of securities by reason of
certain prohibitions contained in the Securities Act of 1933, as amended, and other applicable federal and state Laws.  The Lender may, therefore, in its
discretion, take such steps as it may deem appropriate to comply with such Laws and may, for example, at any sale of the Collateral consisting of securities
restrict the prospective bidders or purchasers as to their number, nature of business and investment intention, including, without limitation, a requirement that
the Persons making such purchases represent and agree to the satisfaction of the Lender that they are purchasing such securities for their account, for
investment, and not with a view to the distribution or resale of any thereof. The Borrower covenants and agrees to do or cause to be done promptly all such
acts and things as the Lender may request from time to time and as may be necessary to offer and/or sell the securities or any part thereof in a manner which
is valid and binding and in conformance with all applicable Laws.   Upon any such sale or disposition, the Lender shall have the right to deliver, assign and
transfer to the purchaser thereof the Collateral consisting of securities so sold.

7.2.4        Specific Rights With Regard to Collateral.

In addition to all other rights and remedies provided hereunder or as shall exist at law or in equity from time to time, the Lender may (but
shall be under no obligation to), without notice to the Borrower, and the Borrower hereby irrevocably appoints the Lender as its attorney-in-fact, with power
of substitution, in the name of the Lender or in the name of the Borrower or otherwise, for the use and benefit of the Lender, but at the cost and expense of the
Borrower and without notice to the Borrower:
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(a)           request any account debtor obligated on any of the Accounts to make payments thereon directly to the
Lender, with the Lender taking control of the cash and non-cash proceeds thereof;

(b)           compromise, extend or renew any of the Collateral or deal with the same as it may deem advisable;

(c)           make exchanges, substitutions or surrenders of all or any part of the Collateral;

(d)           copy, transcribe, or remove from any place of business of the Borrower all books, records, ledger
sheets, correspondence, invoices and documents, relating to or evidencing any of the Collateral or without cost or expense to the Lender,
make such use of the Borrower’s place(s) of business as may be reasonably necessary to administer, control and collect the Collateral;

(e)           repair, alter or supply goods if necessary to fulfill in whole or in part the purchase order of any account
debtor;

(f)            demand, collect, receipt for and give renewals, extensions, discharges and releases of any of the
Collateral;

(g)           institute and prosecute legal and equitable proceedings to enforce collection of, or realize upon, any of
the Collateral;

(h)           settle, renew, extend, compromise, compound, exchange or adjust claims in respect of any of the
Collateral or any legal proceedings brought in respect thereof;

(i)            endorse or sign the name of the Borrower upon any items of payment, certificates of title, instruments,
securities, stock powers, documents, documents of title, financing statements, assignments, notices, or other writing relating to or part of the
Collateral and on any Proof of Claim in bankruptcy against an account debtor;

(j)            notify the Post Office authorities to change the address for the delivery of mail to the Borrower to such
address or Post Office Box as the Lender may designate and receive and open all mail addressed to the Borrower; and

(k)           take any other action necessary or beneficial to realize upon or dispose of the Collateral or to carry out
the terms of this Agreement.
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7.2.5        Protection of Collateral.

The Borrower agrees that the Lender may at any time take such steps as the Lender deems reasonably necessary to protect the Lender’s
interest in, and to preserve the Collateral, including, without limitation, the hiring of such security guards, the placing of other security protection measures,
and otherwise restricting access to owned or leased locations where Collateral is located, all as the Lender deems appropriate from time to time, may employ
and maintain at any of the Borrower’s premises a custodian who shall have full authority to do all acts necessary to protect the Lender’s interests in the
Collateral and may lease warehouse facilities to which the Lender may move all or any part of the Collateral to the extent commercially reasonable.  The
Borrower agrees to cooperate fully with the Lender’s efforts to preserve the Collateral and will take such actions to preserve the Collateral as the Lender may
reasonably direct.  All of the Lender’s expenses of preserving the Collateral, including any reasonable expenses relating to the compensation and bonding of a
custodian, shall be part of the Enforcement Costs.

7.2.6        Application of Proceeds.

Any proceeds of sale or other disposition of the Collateral will be applied by the Lender to the payment of any and all Enforcement Costs,
taxes, and fees owed to the Lender, and any balance of such proceeds will be applied by the Lender to the payment of the balance of the Obligations in such
order and manner of application as the Lender may from time to time in its sole and absolute discretion determine. If the sale or other disposition of the
Collateral fails to fully satisfy the Obligations, the Borrower shall remain liable to the Lender for any deficiency.

7.2.7        Performance by Lender.

If the Borrower shall fail to pay the Obligations or otherwise fail to perform, observe or comply with any of the conditions, covenants,
terms, stipulations or agreements contained in this Agreement or any of the other Financing Documents, the Lender without notice to or demand upon the
Borrower and without waiving or releasing any of the Obligations or any Event of Default, may (but shall be under no obligation to) at any time thereafter
make such payment or perform such act for the account and at the expense of the Borrower, and may enter upon the premises of the Borrower for that purpose
and take all such action thereon as the Lender may consider necessary or appropriate for such purpose  and the Borrower hereby irrevocably appoints the
Lender as its attorney-in-fact to do so, with power of substitution, in the name of the Lender or in the name of the Borrower or otherwise, for the use and
benefit of the Lender, but at the cost and expense of the Borrower and without notice to the Borrower.  All sums so paid or advanced by the Lender together
with interest thereon from the date of payment, advance or incurring until paid in full at a per annum rate of interest equal at all times to the default rate of
interest permitted under any promissory note at any time evidencing any of the Obligations and designated by the Lender, and all costs and expenses, shall be
paid by the Borrower to the Lender on demand, and shall constitute and become a part of the Obligations.

7.2.8        Collateral Account

The Borrower will deposit, or cause to be deposited, all cash, checks, drafts and other Items of Payment, and other proceeds of the
Collateral to the Collateral Account. Each deposit shall be made not later than the next Business Day after the date of receipt of the Items of
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Payment.  The Borrower shall direct any and all Account Debtors who make payment by federal wire transfer or other electronic means to make such
payment directly to the Collateral Account.  The Items of Payment shall be deposited in precisely the form received, except for the endorsements of the
Borrower where necessary to permit the collection of any such Items of Payment, which endorsement the Borrower hereby agrees to make. In the event the
Borrower fails to do so, the Borrower hereby authorizes the Lender to make the endorsement in the name of the Borrower.  Prior to such a deposit, the
Borrower will not commingle any Items of Payment with any of the Borrower’s other funds or property, but will hold them separate and apart in trust and for
the account of the Lender.

In the event Items of Payment are returned to the Lender for any reason whatsoever, the Lender may, in the exercise of its discretion from
time to time, forward such Items of Payment a second time. Any returned Items of Payment shall be charged back to the Collateral Account and any credit
given the Borrower with respect thereto shall be reversed.

The Lender will apply the whole or any part of the collected funds credited to the Collateral Account against the Obligations, the order and
method of such application to be in the sole discretion of the Lender.

7.2.9        Lockbox

If so directed by the Lender, the Borrower shall direct the mailing of all Items of Payment from its account debtors to a post-office box
designated by the Lender or to such other additional or replacement post-office boxes pursuant to the requirements of the Lender from time to time and to
which the Lender shall have unrestricted and exclusive access (collectively, the “Lockbox”).  The Lender shall deposit in the Collateral Account items of
payment received in the Lockbox.

7.2.10      Other Remedies.

The Lender may from time to time proceed to protect or enforce its rights by an action or actions at law or in equity or by any other
appropriate proceeding, whether for the specific performance of any of the covenants contained in this Agreement or in any of the other Financing
Documents, or for an injunction against the violation of any of the terms of this Agreement or any of the other Financing Documents, or in aid of the exercise
or execution of any right, remedy or power granted in this Agreement, the Financing Documents, and/or applicable Laws. The Lender is authorized to offset
and apply to all or any part of the Obligations all moneys, credits and other property of any nature whatsoever of the Borrower now or at any time hereafter in
the possession of, in transit to or from, under the control or custody of, or on deposit with, the Lender.

ARTICLE VIII
MISCELLANEOUS

The Borrower and the Lender further covenant and agree as follows, without limiting any requirement of any other Financing Document:
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Section 8.1             Notices.

All notices, requests or demands which any party is required or may desire to give to any other party under any provision of this Agreement must be
in writing, hand delivered, sent by nationally recognized overnight courier or mailed, addressed to the Borrower and to the Lender at the following address:

The Lender:
 

Manufacturers and Traders Trust Company
 

 

305 West Chesapeake Avenue, Suite 500
 

 

Towson Maryland 21204
 

 

Attn: Alexander Bartlett,
 

 

 

Vice President
 

 

the Borrower:
 

Celsion Corporation
 

 

10220 Old Columbia Road
 

 

Columbia, Maryland 21046
 

 

Attn: President and Chief Executive Officer
 

or to such other address as any party may designate by written notice to the other party. Each such notice, request and demand shall be deemed given or made as
follows:

(a)           If sent by hand delivery, upon delivery;

(b)           If sent by nationally recognized overnight courier service, on the business day next following the day on which the notice
is delivered to such courier; or

(c)           If sent by mail, upon the earlier of the date of receipt or five (5) days after deposit in the U.S. Mail, first class postage
prepaid.

Section 8.2             Cumulative Rights and No Waiver.

Each and every right granted to the Lender under any Financing Document, or allowed it by law or equity shall be cumulative of each other and may
be exercised in addition to any and all other rights of the Lender, and no delay in exercising any right shall operate as a waiver thereof, nor shall any single or
partial exercise by the Lender of any right preclude any other or future exercise thereof or the exercise of any other right.  The Borrower expressly waives any
presentment, demand, protest or other notice of any kind, including but not limited to notice of intent to accelerate and notice of acceleration. No notice to or
demand on the Borrower in any case shall, of itself, entitle the Borrower to any other or future notice or demand in similar or other circumstances, except as
expressly required in this Agreement. Without limiting the generality of the foregoing, the Lender may proceed against the Borrower with or without
proceeding against any guarantor, surety, indemnitor or any other Person who may be liable for all or any part of the Obligations.

Section 8.3             Costs, Expenses and Attorney’s Fees.



The Borrower shall pay to the Lender ON DEMAND the full amount of all  expenses, charges, costs, taxes, and fees including, without limitation,
reasonable outside counsel fees and all allocated costs of the Lender’s in-house counsel if permitted by applicable Laws, whether
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incurred prior to the institution of any suit or other proceeding or otherwise, incurred by or on behalf of the Lender in connection with (a) negotiation and
preparation of this Agreement and each of the Financing Documents, and (b) the Lender’s continued administration thereof, and (c) the perfection, collection,
maintenance, preservation, inspection, insuring, defense, protection, realization upon, disposition, sale or enforcement of all or any part of the Collateral or
the enforcement or collection of the Obligations and shall also pay to the Lender immediately ON DEMAND interest thereon from the date incurred or
advanced until paid in full at a per annum rate of interest equal at all times to the default rate of interest permitted under any promissory note at any time
evidencing any of the Obligations and designated by the Lender. The Lender may, at its option exercised from time to time, make an advance under the Loan
or debit any deposit account of the Borrower with the Lender to cover in whole or in part any amounts owed under this Agreement.

Section 8.4             Applicable Law.

This Agreement and the rights and obligations of the parties hereunder shall be governed by and interpreted in accordance with the Laws of
the State of Maryland and applicable United States federal law. The Borrower irrevocably submits to the jurisdiction of any state or federal court sitting in the
State over any suit, action or proceeding arising out of or relating to this Agreement or any of the other Financing Documents.  The Borrower irrevocably
waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such suit, action or proceeding
brought in any such court and any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.  Final
judgment in any such suit, action or proceeding brought in any such court shall be conclusive and binding upon the Borrower and may be enforced in any
court in which the Borrower is subject to jurisdiction, by a suit upon such judgment, provided that service of process is effected upon the Borrower in one of
the manners specified in this Section or as otherwise permitted by applicable Laws.  The Borrower hereby consents to process being served in any suit, action
or proceeding of the nature referred to in this Section by (a) the mailing of a copy thereof by registered or certified mail, postage prepaid, return receipt
requested, to the Borrower at the Borrower’s address designated in or pursuant to Section 8.1 (Notices), and (b) serving a copy thereof upon the agent, if any,
designated and appointed by the Borrower as the Borrower’s agent for service of process.  The Borrower irrevocably agrees that such service (y) shall be
deemed in every respect effective service of process upon the Borrower in any such suit, action or proceeding, and (z) shall, to the fullest extent permitted by
law, be taken and held to be valid personal service upon the Borrower.  Nothing in this Section shall affect the right of the Lender to serve process in any
manner otherwise permitted by law or limit the right of the Lender otherwise to bring proceedings against the Borrower in the courts of any jurisdiction or
jurisdictions.

Section 8.5             Amendment; Other Provisions.

No modification, consent, amendment or waiver of any provision of this Agreement, nor consent to any departure by the Borrower therefrom, shall
be effective unless the same shall be in writing and signed by an officer of the Lender, and then shall be effective only in the specified instance and for the
purpose for which given. This Agreement is binding upon and shall inure to the benefit of the Borrower and the Lender, and their respective heirs, personal
representatives, successors and assigns; however, no assignment or other transfer of the Borrower’s rights or
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obligations hereunder shall be made or be effective without the Lender’s prior written consent, nor shall it relieve the Borrower of any obligations hereunder.
There is no third party beneficiary of this Agreement. The headings in this Agreement are included herein for convenience only, shall not constitute a part of
this Agreement for any other purpose, and shall not be deemed to affect the meaning or construction of any of the provisions hereof.

Section 8.6             Documents.

All documents, certificates and other items required under this Agreement to be executed and/or delivered to the Lender shall be in form and content
satisfactory to the Lender and its counsel.

Section 8.7             Partial Invalidity.

The unenforceability or invalidity of any provision of this Agreement shall not affect the enforceability or validity of any other provision herein and
the invalidity or unenforceability of any provision of any Financing Document to any Person or circumstance shall not affect the enforceability or validity of
such provision as it may apply to other Persons or circumstances.

Section 8.8             Indemnification.

The Borrower shall indemnify, defend and hold the Lender and its successors and assigns harmless from and against any and all claims, demands,
suits, losses, damages, assessments, fines, penalties, costs or other expenses (including reasonable attorneys’ fees and court costs) arising from or in any way
related to any of the transactions contemplated hereby, including but not limited to actual or threatened damage to the environment, agency costs of
investigation, personal injury or death, or property damage, due to a release or alleged release of Hazardous Materials, arising from the Borrower’s business
operations, any other property owned by the Borrower or in the surface or ground water arising from the Borrower’s business operations, or gaseous
emissions arising from the Borrower’s business operations or any other condition existing or arising from the Borrower’s business operations resulting from
the use or existence of Hazardous Materials, whether such claim proves to be true or false.  The Borrower further agrees that its indemnity obligations shall
include, but are not limited to, liability for damages resulting from the personal injury or death of an employee of the Borrower, regardless of whether the
Borrower has paid the employee under the workmen’s compensation laws of any state or other similar federal or state legislation for the protection of
employees.  The term “property damage” as used in this section includes, but is not limited to, damage to any real or personal property of the Borrower, the
Lender, and of any third parties. The Borrower’s obligations under this section shall survive the repayment of the Loans and any deed in lieu of foreclosure or
foreclosure of any deed of trust, security agreement, mortgage or other Financing Documents securing all or any part of the Obligations.



Section 8.9             Survivability.

All covenants, agreements, representations and warranties made herein or in the other Financing Documents shall survive the making of the Loans
and shall continue in full force and effect so long as any Loan or other Obligations are outstanding.
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Section 8.10           Entire Agreement.

This Agreement is intended by the Lender and the Borrower to be a complete, exclusive and final expression of the agreements contained herein. 
Neither the Lender nor the Borrower shall hereafter have any rights under any prior agreements pertaining to the matters addressed by this Agreement but
shall look solely to this Agreement for definition and determination of all of their respective rights, liabilities and responsibilities under this Agreement.

Section 8.11           Headings.

The headings in this Agreement are included herein for convenience only, shall not constitute a part of this Agreement for any other purpose, and
shall not be deemed to affect the meaning or construction of any of the provisions hereof.

Section 8.12           NO ORAL AGREEMENT.

THIS WRITTEN AGREEMENT AND THE OTHER FINANCING DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,  CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF
THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

Section 8.13           WAIVER OF TRIAL BY JURY.

THE BORROWER AND THE LENDER HEREBY JOINTLY AND SEVERALLY WAIVE TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO WHICH THE BORROWER AND THE LENDER MAY BE PARTIES, ARISING OUT OF OR IN ANY WAY PERTAINING
TO (A) THIS AGREEMENT, (B) ANY OF THE FINANCING DOCUMENTS, OR (C) THE COLLATERAL.  THIS WAIVER CONSTITUTES A
WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTIONS OR PROCEEDINGS, INCLUDING CLAIMS
AGAINST PARTIES WHO ARE NOT PARTIES TO THIS AGREEMENT.

This waiver is knowingly, willingly and voluntarily made by the Borrower and the Lender, and the Borrower and the Lender hereby represent that no
representations of fact or opinion have been made by any individual to induce this waiver of trial by jury or to in any way modify or nullify its effect.  The
Borrower and the Lender further represent that they have been represented in the signing of this Agreement and in the making of this waiver by independent
legal counsel, selected of their own free will, and that they have had the opportunity to discuss this waiver with counsel.

Section 8.14           Indemnification.

The Borrower agrees to indemnify and hold harmless, the Lender, the Lender’s parent and Affiliates and the Lender’s parent’s and Affiliates’
officers, directors, shareholders, employees and agents (each an collectively, the “Indemnified Parties”), from and against any and all claims, liabilities,
losses, damages, costs and expenses (whether or not such Indemnified Party is a party to any litigation), including without limitation, reasonable attorney’s
fees and costs and costs of investigation, document production, attendance at depositions or other discovery, incurred by any Indemnified Party with respect
to, arising out of or as a consequence
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of (a) this Agreement or any of the other Financing Documents, including without limitation, any failure of the Borrower to pay when due (at maturity, by
acceleration or otherwise) any principal, interest, fee or any other amount due under this Agreement or the other Financing Documents, or any other Event of
Default; (b) the use by the Borrower of any proceeds advanced hereunder; (c) the transactions contemplated hereunder; or (d) any claim, demand, action or
cause of action being asserted against (i) the Borrower or any of its Affiliates by any other Person, or (ii) any Indemnified Party by the Borrower in
connection with the transactions contemplated hereunder.  Notwithstanding anything herein or elsewhere to the contrary, the Borrower shall not be obligated
to indemnify or hold harmless any Indemnified Party from any liability, loss or damage resulting from the gross negligence, willful misconduct or unlawful
actions of such Indemnified Party.  Any amount payable to the Lender under this Section will bear interest at the highest default rate of interest applicable
from time to time with respect to any of the Loans from the due date until paid.

[Signatures Follow on Next Page]
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SIGNATURE PAGE TO LOAN AND SECURITY AGREEMENT

IN WITNESS WHEREOF, the parties hereto have signed and sealed this Agreement on the day and year first above written.

WITNESS OR ATTEST: BORROWER:
   
 

CELSION CORPORATION



   
   
  

By:
 

(Seal)
 

 

Michael H. Tardugno,
 

 

President and Chief Executive Officer
   
 
 
 
 
WITNESS: LENDER:
   
 

MANUFACTURERS AND TRADERS TRUST COMPANY
   
   
  

By:
 

(Seal)
 

 

Alexander Bartlett,
 

 

Vice President
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EXHIBIT A TO LOAN AND SECURITY AGREEMENT

Form of Note

 

(Attached)
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EXHIBIT B TO LOAN AND SECURITY AGREEMENT

The Borrower further represents and warrants to the Lender as follows:

(a)           The exact legal name and the state of organization of the Borrowers are as stated in the initial paragraph to this Agreement.

(b)           The organizational identification number of the Borrower is 52-1256615.

(a)           The Borrower’s Federal tax identification number is 3230100.

(c)           The Borrower’s chief executive office is:

10220 L Old Columbia Road, Columbia, MD 21046

(d)           The Borrower in fact manages the main part of its business operations from that address; and it is at that address that persons
dealing with the Borrower would normally look for credit information.

(e)           The mailing address of the Borrower to be inserted on financing statements covering the Collateral is:

10220 L Old Columbia Road, Columbia, MD 21046

(f)            In the twelve years preceding the date hereof, the Borrower has not changed its name, state of organization, identity or structure,
has not conducted business under any name other than its current name, and has not conducted its business in any jurisdiction other than the jurisdiction in
which its chief executive office is currently located, except as follows:

None

 

(g)           The Borrower has no subsidiaries.

(h)           The following describes any and each place of business of the Borrower which is not otherwise identified above:

8510 Corridor Road, Savage, MD 20763

 

(i)            The following describes any and each location of any books and records of the Borrower, which location is not otherwise
identified above:

None
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(j)            The following describes any and each location, where any of the Collateral is located, which location is not otherwise identified
above:

None
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EXHIBIT C TO LOAN AND SECURITY AGREEMENT
 
The following is all indebtedness described in 6.2.1 (Indebtedness) except that in favor of the Lender:
 

NONE
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EXHIBIT D TO LOAN AND SECURITY AGREEMENT
 
The following are all Liens on the property of the Borrower other than Liens in favor of the Lender:

NONE
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EXHIBIT E TO LOAN AND SECURITY AGREEMENT

The following are the only proceedings involving the Borrower pending or, to the knowledge of the Borrower, threatened before any court or
governmental authority, agency, instrumentality or arbitration authority:

NONE
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Exhibit 99.1

 
 
For Further Information Contact:
 

 

  

Paul G. Henning
Cameron Associates
212-554-5462
phenning@cameronassoc.com

 
 

CELSION Secures $6.5mm Credit Facility

Columbia, MD — November 9, 2007:  CELSION CORPORATION (AMEX: CLN) today announced that it has closed on a $6,500,000 credit facility
with M&T Bank. The terms of the agreement allow for draws against the facility in amounts up to $1,500,000 per month, up to a maximum of $6,500,000.
The loan bears interest at LIBOR plus 2.75% and is due and payable on June 21, 2008.

Michael H. Tardugno, Celsion’s President and Chief Executive Officer commented, “Given that we will receive a portion of proceeds from the sale of
Prolieve in installments over the next 2 years, this credit facility enhances the continuity of our operations by providing access to additional funding sources,
if needed, between installment dates. Consistent with our commitment to minimizing financial risk this credit line allows Celsion to have a steady stream of
cash funding while it initiates its Primary Liver Cancer pivotal study and develops plans to advance the Recurrent Breast Cancer at the Chest Wall study.”

About Celsion:

Celsion is dedicated to the development and commercialization of oncology drugs including tumor-targeting treatments using focused heat energy in
combination with heat activated drug delivery systems.  Celsion has research, license or commercialization agreements with leading institutions such as the
National Institutes of Health, Duke University Medical Center, University of Hong Kong, Cleveland Clinic, North Shore Long Island Jewish Health System.
Additional information about Celsion Corporation can be found on the Celsion web site at www.celsion.com.

Celsion wishes to inform readers that forward-looking statements in this release are made pursuant to the “safe harbor” provisions of the Private
Securities Litigation Reform Act of 1995. Readers are cautioned that such forward-looking statements involve risks and uncertainties including, without
limitation, unforeseen changes in the course of research and development activities and in clinical trials by others; possible acquisitions of other
technologies, assets or businesses; possible actions by customers, suppliers, competitors, regulatory authorities; and other risks detailed from time to time
in the Company’s periodic reports filed with the Securities and Exchange Commission.
 
 


