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Item 1.01 Entry into a Material Definitive Agreement

On January 27, 2009, we entered into a Credit Line Agreement (the “UBS Credit Line”) with UBS Bank USA (“UBS Bank”) that provides up to an aggregate
amount of $35.9 million in the form of an uncommitted, demand, revolving line of credit. We entered into the UBS Credit Line in connection with our previous
acceptance of an offer from UBS AG and its affiliates (“UBS”) of certain rights to require UBS to repurchase $57.0 million (par value) of auction rate securities that
UBS had previously sold to us. The UBS Credit Line is secured only by such auction rate securities and proceeds from sales of the auction rate securities will be applied
to repayment of the UBS Credit Line.

Advances under the UBS Credit Line will be made on a “no net cost” basis, meaning that the interest paid by us on such advances will not exceed the interest or
dividends paid to us by the issuer of the auction rate securities.

The UBS Credit Line also provides, among other things, that UBS Bank may demand full or partial repayment of the UBS Credit Line or terminate and cancel
the UBS Credit Line at its sole discretion and without cause at any time; provided that in such case UBS Bank would be required to provide us alternative financing on
substantially similar terms or repurchase the auction rate securities at par, unless the demand right was exercised as a result of certain specified events or the customer
relationship between UBS Bank and us is terminated for cause by UBS Bank.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant

The information relating to the UBS Credit Line contained in Item 1.01 of this Current Report on Form 8-K is hereby incorporated by reference into this Item
2.03.
Item 9.01 Financial Statements and Exhibits

(@ Exhibits

Exhibit No. Description
10.1 —Credit Line Agreement, dated January 27, 2009, with UBS Bank USA
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

Lexicon Pharmaceuticals, Inc.

Date: February 2, 2009 By: /s/ Jeffrey L. Wade

Jeffrey L. Wade

Executive Vice President and
General Counsel
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Exhibit 10-1

Borrower Agresment

BY SIGHING BELOW, THE BORROWER UNDERSTANDS, ACKNOWLEDGES AND AGREES THAT:

A

The Borrowsr has receivid and read a copy of this Bomrewer Agreement, the attached Cradit
Ling Account Appication and Agreement jincluding the Credil Line Agreement following
this Boeroweer Agraamant) and the Lean Disdasune Statement sl ng the nisk factors that
the Brarowar should congider before obtaining a loan seoured by the Borrowar’s securnities
atcount. The Batrowar agrees to b bound by the terms and conditons contained in
the Credit Lne Azesunt Apglicatian and Agresment (ncuding the Credit Line Agresment
Taloreing thes Bosrower Agresment) (which terms and conditions are incorporated by
refarencel. Capitalized terms used Im this Borrower Agreement have the meanings set forth
n fhe Credit Line Agreement.

THE BORRDWER UNDERSTANDS AND AGREES THAT UBS BANK USA MAY DEMAND
FULL OR PARTIAL PAYMENT OF THE CREDIT LIME OBLIGATIONS, ATITS SOLE OFTION
AND WITHOUT CAUSE, AT ANY TIME, AND THAT HEITHER FIXED RATE ADVANCES
NOR VARIABLE RATE ADVANCES ARE EXTENDED FOR ANY SPECIFIC TERM OR
DURATION. THE BORROWER UNDERSTANDS AND AGREES THAT ALL ADVANCES
ARE SUBJECT TO COLLATERAL MAINTENANCE REQUIREMENTS, THE BORROWER
UNDERSTANDS THAT LBS BANK USA MAY, AT ANY TIME, IN IT5 DISCRETION,
TEAMINATE AND CANCEL THE CREDIT LINE REGARDLESS OF WHETHER OF NOT AN
EVENT HAS OCCURRED,

UNLESS DISCLOSED [N WRITING TO UBS BANK USA AT THE TIME OF THIS
AGREEMENT, AND APPROVED BY URBS BANK USA, THE BORRDWER AGREES NOT
TO USE THE PROCEEDS OF ANY ADVANCE EITHER TO PURCHASE, CARRY OR TRADE
PN SECURITIES OR TO REPAY ANY DEBT {I} USED TO PURCHASE, CARRY OR TRADE
IN SECURITIES DR () TO ANY AFFILIATE OF UBS BAMK USA, THE BORRCAWER WILL
BE DEEMED TO REFEAT THIS AGREEMENT EACH TIME THE BORRCAWER REQUESTS
AN ADVANCE.

THE BORROWER UNDERSTANDS THAT BORROWING USING SECURITIES AS
COLLATERAL ENTAILS RISKS. SHOULD THE WALUE OF THE SECURITIES IN
THE COLLATERAL ACCOUNT DECLINE BELOW THE REQUIRED COLLATERAL
BMAINTEMANMCE REQUIREMENTS, UBS BANK USA MAY REQUIRE THAT THE
BORROWER POST ADDITIONAL COLLATERAL, REPAY PART OR ALL OF THE
BORACWER'S LOAN AND/OR SELL THE BORROWER'S SECURITIES, ANY REQUIRED:
LIGUIDATIONS MAY INTERRUPT THE BORROWER'S LONG-TERM INVESTMENT
STRATEGIES AND MAY RESLILT IN ADVERSE TAX CONSEQUENCES.

Neither UBS Bank USA nor UES Financial Services Inc. provides legal or fax advice
and nathing herein shall be construed as providing legal or tax advice.

L execution of thid Credit Line Account Appbcation and Agreemant, the Borrower
declares that all of the information requested in the Application and supplied by the
Bamovwer i tue and sccurate and further agrees to promptty netify UES Bank USA in
witing of any materal changes Lo ary ar all af the information contained in the Apghcatian
inchiding information relating 1o the Borrawer's finandial situation,

Subjest to any apphcable fivan cal privacy laws and regulstions, data regaeding the Bafrower
and the Borrowsrs feurites accounts may be shared with UBS Bank USA affikates. Subject
o ary apphcable finandal privacy laws ard reguistions, the Borrower fequests that LBS
Bank USA shae such parsonad financial data with ron-affiliates of UBS Bank LSA as s
necessary ar sdvizable 1o effect, administer or erforce, of to service, progess of malntaln,
4l trarsactions and sccounts cortemiplated by this Agreement.

The Borrower autherizes UBS Bank USA and UBS Firancial Senices Inc. to obtain a
credit repart of ather credit references concerning the Barresar (including making verbal
of witlen inquiies eoncerning cradit historyd ar to athenwise verify or updste credit
infarmatian given to UBS Bank LISA at amy time, The Barrower authorizes tha ralsase of this
eredit repeat of ather eredit infarmation to UBS Bank LS4 affiliates as it desms necessary or
achizable to effect, adminiter ar enforce, or to sanice, process of maintain all transactions
and sceourits conbemplated by this Agmeement, and for the purposs of affering additianal
produsts, fram lime to time, 1o the Bomowsr, The Barower authonzas UBS Bank USA

e exchange Bosrower mfonmatian with any party it reasanably believes Is conducting a
legitimate credit inquiry B accordance with the Fair Credit Reparting Act. UBS Bank LS
may alsa share eredit of other rarsactonal exparience with the Borowes s designated UBS
Financial Services Inc. Financial Advisor o ather parties designated by the Borower,

8% Bank USA Is subject to examination by wacipus fedaral, state and sell-regulatory
eeqganizations and the bocks and records maintained by UES Bank USA are subject
te inspacton and subpcena by these regulators and by federal, state, and kcal law
enforcemaent officials, The Borrower alio ackntwledges that such regulators ard officials
may, pursuant to treaty or othar arrangements, in furn disdose sech information te the
oficials ar regulators of other countries, and that LS, courts may be fequired o compel
UES Bank USA ta disthase such infarmatien (o the afficals or regulators of other countries,
The Bomower sgrees thal UBS Bank LUSA may dacloss 1o such megulators and officials
informatian sbout the Borower and Wamsactises in the credit Bne sccount of other
accaunis st UBS Bank USA withautl netice b the Barrower. In additon, UBS Bark USA
may in the context of 8 private dispute be requaed by subpesna o cther udscial process
o diselose infarmation or produce documantation related 10 the Borrower, the cedit line
accaunt of other accounts al UBS Bark LISA. The Bomower acknowledges and agrees that
UBS Bank USA ressnes the rghit, in its sale discreton, 1o respand to subpoanas and udical
process &t it desms appropriate.

To help the government fight the funding of temceism and meonaey bundering actrities,
Federal law requires all financial instituGons 1o obtain, verify, and record infarmation that
identifies gach pessan who opens an accown? Vehen the Bosrowes cpend an account
weith LBS Bank LISA, UBS Bank USA will ask dor the Barfawess name, addeess, and other
infiormation that wil allow UBS Bark LUSA 1o identify the Borower, UBS Bark LISA may abo
ask to see ather identifying documents, UBS Finandal Sarvices Int. and UBS Bank USA am
frmly cammitted 1o compkance weth &l apphcable lsws, rules sad regulations, including
thie related to cambating money Bundesing, The Bomoser urdenstands snd agiees that
the Bomrower must take ol recessany steps 1o comply with the anti-maney laundeing lews,
fules snd regulstions of the Borrower's country of ongen, country of reskience and the situs
of the Borfower's transactien,

UBS Bank USA ard its afflates will act &5 ereditors and, accondingly, thelr interssts may
be inconsistent with, and potentially adverse to, the Borrower's intevests, Az a lender and
congsiglent with nomnal lerding practice, UBS Bank USA may ke afy flaps necesiary
ta perfect itz interest in the Credil Line, issue o call for addinonsl collatersl or force the
sale of the Borrowers securitles [f the Borower's sctians of nections call the Berrewer's
creditearthines ino guestion. MNelther U35 Bank USA noe UBS Financlal Serdees Ine. will
aet B2 Clients vestiment adviser with respect 10 ary [quldation, In fact UBS Bsnk USA wil
et Bt & creditor and LS Finandal Senioes Inc will act as & secunities intermedian:

The Bormower urderstands that, i the Collateral Account i a rmanaged account with LBS
Financial Sardces Inc,, () in addition to any fees payable to UBS Financial Serdces inc, in
connection with the Boerowers managed account, interest will be payabde to the Bank on
an amount advanced o tha Borrower in connection with the Credi Line Account, and ()
the performance of the managed account might not exceed the managed acoount fees
and tha interest expense paysle 1o the BEank in which case the Boorowess owerall rate of
return will be lexs than the cozts associated with the managed account.

LBS Bank LSA may provide copies of o aedit Bre sccount statements 1o UBS Financial
Services Ime and te any Guarantar, The Bamower acknowledges and agress that UES Bank
LS8 may share any ard all information regarding the Boerower and the Botrowers sccounts
At UBS Bank LA with UBS Financial Sendces bne. UBS Financlal Serdces Inc. may provide
copies of 81 statements and confirmatiens corceming each Collatersl Aceaunt to UBS Bank
USA at such times and in such manner as UBS Bank USA may request snd may share with
L83 Bank USA any and all infermation regasding the Bomower and the Borowe"s accounts
with LIBS Fnanclal Sanvices inc.

TN WITHESS WHEREDF, 1he undersigned { Borrower® ) has signed this Agreement, or has caused thes Agreement to be signed in its name by its duly suthorized representatoves, 25 of
thee date mdicated balow, 2

Mame of Borrower; LEXICON PHARMACEUTICALS INC ATTN JIM TESSMER

By:

By:

LATE

Tithe: Vice-President

{Signature of Authorized Signatory of Borrower)* lames Tessmer

{Title of Authorized Signatory of Borrawer)

Title: Executive Vice-President

{Signature of Authorized Signatory of Borrower]® Jefirey Wade

(Title of Authorzed Signatory of Borrawer]

The autherized signatary of the Eorrower must be sne of the Autherized Persons designated on the applicable UBS Bank USA supplemental form excecuted by the
Borrower (e.g., the Supplemental Corporate Resolution Form (HP Farm)).
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DI008 UBS Bank USA. All rights reserved.
Sign and date the application on page 5
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Credit Line Agreement - Demand Facility

THIS CREDIT LINE AGREEMENT (as it may be amended, supplemented or otherwise modified from time to time, this “Agreement ") is made by and batween the
party of parties signing as the Bofrower on the Application to which this Agreement is attached (together and individually, the *Borrower™) and UBS Bank USA
(the “Bank") and, together with the Application, establishes the terms and conditions that will gowern the uncommitted demand loan facility made available to
the Barrower by the Bank. This Agreement becomes effective upon the earlier of (i) notice from the Bank iwhich notice may be oral or written) to the Borrower
that the Credit Line has been approved and (i) the Bank making an Advance o the Borrower.

1) Definitions Parties under this Agreement and the related agreements, whether

" Advance” means any Fixed Rate Advance or Vanable Rate Advance
made by the Bank pursuant to this Agreement.

“Advance Advice® means a written or electronic notice by the
Bank, sent to the Borrower, the Borrower's financial advisor at UBS
Financial Services Inc. or any other party designated by the Bofrower
to receive the notice, confirming that a requested Advance will be a
Fixed Rate Advance and specifying the amount, fixed rate of interest
and Interest Period for the Fised Rate Advance.

“applcation” means the Credt Line Account Application and
Agreement that the Borower has completed and submitted to the
Bank and into which this Agreement is incorporated by reference.

“Approved Amount® means the maximuem principal amount of
Advances that is permitted to be outstanding under the Credit Line
at any time, as specified in writing by the Bank.

"Breakage Costs™ and "Breakage Fee” have the meanings specified
in Section 6(b).

“Business Day* means a day on which both of the Bank and
UBS Fnancial Services Inc. are open for business. For nobices and
determinations of LIBOR, Business Day must also be a day for trading
by and between banks in U.5. dollar deposits in the London interbank
market.

"Collateral” has the meaning specified in Section 8(a).

“Collateral Account™ means, individually and collectively, each
account of the Borrower or Pledgor at UBS Financial Senvices Inc.
or UBS International Inc., as applicable, that is either identified as
a Collateral Account on the Application to which this Agreement
is attached or subsequently identified as a Collateral Account by
the Bomower or Pledgos, either directly or indirectly through the
Borrower's or Pledgor's UBS Financial Services Inc. financial advisor,
together with all successors to those identified accounts, irrespective
of whether the successor account bears a different name or account
number,

*Credit Ling® has the meaning specified in Section 2(a).

“Credit Line Account”™ means each Fxed Rate Account and each
Variable Rate Account of the Borrower that i established by the
Bank in connection with this Agreement and either identified on
the Apphcation or subsequently identified as a Credit Line Account
by the Bank by notice to the Borrower, together with all successors
to those identified accounts, irespective of whether any successor
account bears a different name or account number.

* Credit Line Obligations™ means, at any time of determination, the
aggregate of the outstanding principal amounts of all Advances,
together with all accrued but unpaid interest on the outstanding
principal amounts, any and all fees or other charges payable in
connection with the Advances and any costs of collection (including
reasonable atorneys’ fees) and other amounts payable by the
Borrower under this Agreement, and any and all other present of
future obbgations of the Bomower and the other respective Loan
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absolute or contingent, whether or not due or mature.
“Event” means any of the events listed in Section 10.

*Fiued Rate Advance® means any advance made under the Credit
Line that accrues interest at a fixed rate.

“Guarantor” means any party who guaranties the payment and
performance of the Credit Line Obligations.,

“Guaranty Agreement” means an agreement pursuant to which
a Guarantor agrees 1o guaranty payment of the Credit Line
Obligations,

“Interest Period” means, for a Fixed Rate Advance, the number of
days, weeks or months requested by the Borrower and confirmed in
the Advance Advice relating to the Fixed Rate Advance, commencing
on the date of (i) the extension of the Fixed Rate Advance or (i) any
renewal of the Fixed Rate Advance and, in each case, ending on the
last day of the period. If the last day is not a Business Day, then the
Interest Period will end on the immediately succeeding Business Day.
If the last Business Day would fall in the next calendar month, the
Interest Period will end on the immediately preceding Business Day.
Each monthly or longer Interest Period that commences on the last
Business Day of a calendar month (or on any day for which there
is no numerically corresponding day in the appropriate subsequent
calendar month) will end on the last Business Day of the appropriate
calendar month.

*Joint Borrower™ has the meaning specified in Section T(a).

*UBOR® means, as of any date of determination for Variable Rate
Advances, the prevailing London Interbank Offered Rate for deposits
in U5, dollars having a maturity of 30 days as publshed in The Wall
Street Journal *Money Rates™ Table on the date of the Advance.

If the rate ceases to be regularly published by The Wall Street Journal,
LIBOR will be determined by the Bank in its sole and absolute
discretion, For any day that is not a Business Day, LIBOR will be the
applicable LIBOR in effect immediately prior to that day.

“Loan Party® means each Bomower, Guarantor and Pledgor, each
in their respective capacities under this Agreement or any related
agreement.

"Person” means any natural person, company, corporation, firm,
partnership, joint venture, limited liability company or lmited liability
partnership, association, organization or any other legal entity.

“Pledgor® means each Person who pledges to the Bank amy
Collateral to secure the Credit Line Obligations {or to secure the
obligations of any Guarantor with respect to the guaranty of the
Credit Line Obligations), Pledgors will include () each Borrower
whao pledges Collateral to secure the Credit Line Obligations, (i)
each Guarantor who has pledged collateral to secure the Credit
Line Obligations or its cbligations under a Guaranty Agreement,
{iil) any spouse of a Borrower who executes a spouse’s pledge and
consent agreement with respect 1o a jointly held collateral account,
() any other joint account holder who executes a joint account
holder pledge and consent agreement with respect to a jointly held
©2008 UBS Bank USA. All rights reserved.

Sign and date the applcation on page 5
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collateral account, and (v} any other Person who executes a pledge
agreerment with respect to the Credit Line,

"Premier Credit Line” means any Credit Line with an Approved
Amount equal to or greater than $100,000,

“Prime Credit Line™ means any Credit Line with an Approved
Amount less than §100,000,

*Prime Rate” means the floating “Prime Rate” as published in The
Wall Street Journal “Money Rates® Table from time to time. The
Prime Rate will change as and when the Prime Rate as published in
The Wall Street Journal changes. In the event that The Wall Street
Journal does not publish a Prime Rate, the Prime Rate will be the rate
as determined by the Bank in its sole and absolute discretion,

*Securities Intermediary™ has the meaning specified in Section 9,

*UBS Bank USA Fixed Funding Rate® means, as of any date of
determination for Fixed Rate Advances, an internally computed rate
established from time-to-time by the Bank, in its sole discretion,
based upan the LIBOR swap curve for a corresponding period as
well as the Bank's assessment of other lending rates charged in the
financial markets.

“UBS Financial Senices Inc.” means UBS Financial Sendces Inc. and
115 SUCCessors,

"UBS-I" means UBS International Inc. and its successors.

“Wariable Rate Advance” means any advance made under the Credit
Line that accrues interest at a variable rate.”

2) Establishment of Credit Line; Termination

a)  Upon the effectiveness of this Agreement, the Bank establishes an

[4]

UNCOMMITTED, DEMAND revalving line of credit (the *Credit
Line*} in an amount up to the Approved Amount. The Bank may,
from time to time upon request of the Borrower, without obligation
and in its sole and absolute discretion, authorize and make one
of more Advances to the Borrower. The Borrower acknowledges
that the Bank has no obligation to make amy Advances to the
Borrower. The Bank may carry each Variable Rate Advance in a
Variable Rate Account and may carry each Foued Rate Advance in a
Fed Rate Account, but all Advances will constitute extensions of
credit pursuant to a single Credit Line. The Approved Amount will
be determined, and may be adjusted from time to tima, by the Bank
in its scle and absolute discretion.

THE BORROWER AND EACH OTHER LOAN PARTY
UNDERSTAND AND AGREE THAT THE BANK MAY DEMAND
FULL OR PARTIAL PAYMENT OF THE CREDIT LINE OBLIGATIONS,
AT ITS SOLE AND ABSOLUTE DISCRETION AND WITHOUT
CAUSE, AT ANY TIME, AND THAT NEITHER FIXED RATE
ADVAMNCES NOR VARIABLE RATE ADVANCES ARE EXTENDED
FOR ANY SPECIFIC TERM OR DURATION.

UMNLESS DISCLOSED IN WRITING TO THE BANK AT THE
TIME OF THE APPLICATION, AND APPROVED BY THE BANK,
THE BORROWER AGREES NOT TO USE THE PROCEEDS OF
ANY ADVANCE EITHER TO PURCHASE, CARRY OR TRADE IN
SECURITIES OR TO REPAY ANY DEBT (I) USED TO PURCHASE,
CARRY OR TRADE IN SECURITIES OR (Il) TO ANY AFFILIATE OF
THE BANK. THE BORROWER WILL BE DEEMED TO REPEAT THE
AGREEMENT IN THIS SECTION 2(C) EACH TIME IT REQUESTS
AN ADVANCE.
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3)

Prior to the first Advance under the Credit Line, the Borrower
must sign and deliver to the Bank a Federal Reserve Form U-1 and
all other documentation as the Bank may require. The Borrower
acknowledges that neither the Bank nor any of its affiliates has
adwsed the Borrower in any manner regarding the purposes for
which the Credit Line will be used.

The Borrower consents and agrees thal, in connection with
establishing the Credit Line Account, approving any Advances to
the Borrowwer or for any other purpose associated with the Credst
Line, the Bank may oblain a consumer or other credit report from
a credit reporting agency relating to the Borrower's Credit history,
Upon request by the Borrower, the Bank will inform the Borrower;
(i) whether or net a consumer or other credit report was requested;
and (i} if 50, the name and address of the consumer or other credit
reporting agency that furnished the report,

The Barrower understands that the Bank will, directly or indirectly,
pay a portion of the interest that it receives to the Bormgwer's
financial advisor at UBS Financial Services Inc. or one of its affiliates.
To the extent permitted by applicable law, the Bank may also charge
the Borrower fees for establishing and servicing the Credit Line
Account,

Following each month in which there is activity in the Borrower's
Credit Line Account in amounts greater than $1, the Borrower wall
receve an account statement showing the new balance, the amount
of any new Advances, year to date interest charges, payments and
other charges and credits that have been registered or posted to the
Credit Line Account.

Each of the Loan Parties understands and agrees that the Bank may,
at any time, in its sole and absolute discretion, terminate and cancel
the Credit Line regardless of whether or not an Event has occurred. In
the event the Bank terminates and cancels the Credit Line the Credit
Line Obligations shall be immediately due and payable in full, If the
Credit Line Obligations are not paid in full. the Bank shall have the
right, at its option, to exercise any or all of its remedies described in
Section 10 of this Agreement.

Terms of Advances

a)

£

Advances made under this Agreement will be available to the
Borroweer in the form, and pursuant to procedures, as are established
from time to time by the Bank in its sole and absolute discretion,
The Borrower and each Loan Party agree to promptly provide all
documents, financial or other information in connection with any
Advance as the Bank may request. Advances will be made by wire
transfer of funds to an account as specified in writing by the
Borrower or by any other method agreed upon by the Bank and
the Bomower, The Bomower acknowledges and agrees that the Bank
will not make any Advance to the Borrower unless the collateral
maintenance requirements that are established by the Bank in its scle
and absolute discretion have been satisfied.

Each Advance made under a Premier Credit Line will be a Variable
Rate Advance unless otherwise designated as a Fixed Rate Advance
in an Advance Advice sent by the Bank to the Borrower. The Bank
will not designate any Advance as a Fixed Rate Advance unless it has
been requested to do so by the Borrower (acting directly or indirectly
through the Borrower's. UBS Financial Services Inc. financial advisor
or other agent designated by the Borrower and acceptable 1o the
Bank). Each Advance Advice will be conclusive and binding upon
thie Borower, absent manifest error, unbess the Borrower otherwise
natifies the Bank in writing no later than the close of business, New
York time, on the third Business Day after the Advance Adwvice s
received by the Borrower,

©2008 UBS Bank USA, ANl nights reserved,
Sign and date the apphcation on page 5
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<)

Each Advance made under a Prime Credit Line will be a Vanable
Advance,

Unless othenwise agreed by the Bank: (i) all Fixed Rate Advances
must be in an amount of at keast $100,000; and (i) all Variable Rate
Advances taken by wire transfer must be in an amount of at heast
$2,500. If the Borrower is a natural person, the initial Variable Rate
Advance under the Credit Line must be in an amount equal to at least
$25,001 (the ~Initial Advance Requirement”). If the initial Advance
requested by the Borrower is made m the form of a check drawn on
the Credit Line that does not satisfy the Initial Advance Requirement,
then, in addition to and not in limitation of the Bank's rights,
remedies, powers of privileges under this Agreement or applicable
law, the Bank may, in its sole and absolute discretion:

(i) pay the check drawn by the Borrower if, prior 10 paying that
check, the Bank makes anather Advance to the Borrower, which
Advance shall be in an amount not less than $25,001; or

(i} pay the check drawn by the Borrower, or

(i) decline to pay (bounce) the check.

If the Bank elects option (i), no interest shall accrue on the amount
of the Advance made by paying the check, and the amount of that
Advance shall be due and payable to the Bank immediately (with or
without demand by the Bank),

4) Interest

aj

b)

Each Fixed Rate Advance will bear interest at a fixed rate and for
the Interest Period each as specified in the related Advance Advice.
The rate of interest payable on each Fixed Rate Advance will be
determined by adding a percentage rate to the UBS Bank USA Fixed
Funding Rate, as of the date that the fixed rate is determined,

Each Variable Rate Advance under a Premier Credit Line will bear
interest at a varable rate equal to LIBOR, adjusted daily, plus the
percentage rate that (unless otherwise specified by the Bank in
wiiting) is shown on Schedule | below for the Approved Amount of
the Credit Line. For Premier Credit Lines, the rate of interest payable
on Varable Rate Advances & subject to change without notice in
accordance with fluctuations in LIBOR and in the Approved Amount.
On each day that LIBOR changes or the Approved Amount crosses
one of the thresholds that is indicated on Schedule | (or that is
otherwise specified by the Bank in writing), the interest rate on all
Variable Rate Advances will change accordingly.

Each Variable Rate Advance under a Prime Credit Line will bear
interest at a vaniable rate equal 1o the Prime Rate, adjusted daly,
plus the percentage rate that {unless otherwise specified by the
Bank in writing) is shown on the attached Schedule Il and that
cofresponds 1o the aggregate principal amount outstanding under
the Prime Credit Line on that day, For Prime Credit Lines, the rate
of interest payable on Vanable Rate Advances is subject to change
without notice in accordance with fluctuations in the Prime Rate
and in the aggregate amount outstanding under the Prime Cradit
Line. On each date that the Prime Rate changes or the aggregate
principal amount outstanding under the Prime Credit Line crosses
one of the thresholds that is indicated on Schedule Il (or that is
othenwise specified by the Bank in writing), the interest rate on all
Variable Rate Advances will change accordingly.

5) Payments

a)

Each Fixed Rate Advance will be due and payable in full ON
DEMAND or, if not earlier demanded by the Bank, on the last
day of the applicable Interest Period. Any Fixed Rate Advance
as to which the Bank has not made a demand for payment and
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-]

that is not paid in full or renewed, which renewal is in the sole and
absolute discretion of the Bank, (pursuant to procedures as may be
established by the Bank) as another Fixed Rate Advance on or before
the last day of its Interest Period, will be automatically renewed
on that date as a U.5. dollar denominated, Variable Rate Advance
in an amount (based, in the case of any conversion of a non-U.5.
dollar denominated Fixed Rate Advance, upon the applicable, spot
currency exchange rate as of the maturity date, as determined by
the Bank) equal o the unpaid principal balance of the Fixed Rate
Advance plus any accrued but unpaid interest on the Fixed Rate
Advance, which Variable Rate Advance will then accrue additional
interest at a variable rate as prowided in this Agreement.

Each Variable Rate Advance will be due and payable ON
DEMAND.

The Borrower promises to pay the outstanding principal amount of
each Advance, together with all accrued but unpaid interest on each
Advance, any and all fees or ather charges payable in connection
with each Advance, on the date the principal amount becomes due
{whether by reason of demand, the accurrence of a stated maturity
date, by reason of acceleration or otherwise). The Borrower further
promises to pay interest in respect of the unpaid principal balance
of each Advance from the date the Advance is made until it is paid
in full. Al interest will be computed on the basis of the number of
days elapsed and a 360-day year. Interest on each Advance will be
payable in arrears as follows:

{0 for Fied Rate Advances - on the last day of the Interest Period
lor if the Interest Period is longer than three months, on the
last day of each three month period following the date of
the Advance) and on each date that all or any portion of the
principal amount of the Fixed Rate Advance becomes due of is
paid; and

for Variable Rate Advances - on the twenty-second day of each
month other than December, and on the thirty-first day of
December, and on each date that all or any portion of the
principal amount of the Varable Rate Advance becomes due or
is paid.

[0

To the extent permitted by law, and without limiting any of the Bank's
other nights and remedies under the Agreement, interest charges on
any Advance that are not paid when due will be treated as principal
and will accrue interest at a variable rate from the date the payment
of interest was due until it is repaid in full.

All payments of principal, interest or other amounts payable under
this Agreement will be made in immediately available funds and in
the same currency in which the Advance was made, which unless
otherwise agreed by the Bank, will be U.S, dollars, UBS Financial
Services Inc., or UBS International Inc., as applicable, may act as
collecting and servicing agent for the Bank for the Advances. All
payments will be made by wire transfer of funds to an account
specified by the Bank of by another method agreed upon by the
Bank and the Borrower, Upon receipt of all payments, the Bank will
credit the same to the Credit Line Account, The Bank shall apply
the proceeds of any payments in the following order, first to any
Breakage Costs, Breakage Fee, other fees, costs of collection and
expenses, second 1o the outstanding principal amount of the related
Advance and third to accrued interest.

All payments must be made to the Bank free and clear of any and
all present and future taxes (including withholding taxes), levies,
impaosts, duties, deductions, fees, liabilities and similar charges other
than those imposed on the overall net income of the Bank. If so
requested by the Bank, the Borrower will deliver to the Bank the
original or a cenified copy of each receipt evidencing payment of
any taxes of, if no taxes are payable in respect of any payment
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under this Agreement, a certificate from each appropriate taxing
autharity, or an apinion of counsel in form and substance and from
counsel acceptable 1o the Bank in its sole and abgolute discretion, in
either case stating that the payment is exempt fram or nat subject
to taxes. If any taxes or other charges are required to be withheld
or deducted from any amount payable by the Borrower under this
Agreement, the amount payable will be increased to the amount
which, after deduction from the increased amount of all taxes and
other charges required 1o be withheld or deducted from the amount
payable, will yield to the Bank the amount stated to be payable under
this Agreement. If any of the taxes or charges are paid by the Bank,
the Borrower will reimburse the Bank on demand for the payments,
together with all interest and penalties that may be imposed by any
governmental agency. None of the Bank, UBS Financial Services Inc.,
UBS-| or their respective employees has provided or will provide legal
advice 1o the Borrower or any Loan Party regarding compliance with
{or the implications of the Credit Line and the related guaranties and
pledges under) the laws (including tax laws) of the jurisdiction of the
Borrower of any Loan Party or any other jurisdiction. The Bofrower
and each Loan Party are and shall be solely responsible for, and the
Bank shall have no responsibelity for, the compliance by the Loan
Parties with any and all reporting and other requirements ansing
under any applicable laws.

In no event will the total interest and fees, if any, charged under this
Agreemnent exceed the maimum interest rate or total fees permitted
by law. In the event any excess interest or fees are collected, the same
will be refunded or credited to the Borrower, If the amount of interest
payable by the Borrower for any period is reduced pursuant to this
Section 5(f), the amount of interest payable for each succeeding
period will be increased to the maximum rate permitted by law until
the amount of the reduction has been received by the Bank.

6) FPrepayments; Breakage Charges

b)

The Borrower may repay any Variable Rate Advance at any time, in
whole or in part, without penalty.

The Bosrower may repay any Fixed Rate Advance, in whaole or in
part, The Borrower agrees to reimburse the Bank, immediately upon
demand, for any loss or cost ("Breakage Costs®) that the Bank
notifies the Borrower has been incurred by the Bank as a result of
(i} any payment of the principal of a Fixed Rate Advance before the
expiration of the Interest Period for the Fixed Rate Advance (whether
voluntardy, as a result of acceleration, demand or otherwise), or (i)
the Customer's failure to take any Fixed Rate Advance on the date
agreed upon, including any loss or cost (including loss of profit or
margin) connected with the Bank's re-employment of the amount so
prepaid or of those funds acquited by the Bank to fund the Advance
nat taken on the agreed upon date.

Breakage Costs will be calculated by determining the differential
between the stated rate of interest (as determined in accordance
with Section 4(a) of the Agreement) for the Fixed Rate Advance and
prevailing UBS Bank USA Fixed Funding Rate and multiplying the
differential by the sum of the outstanding principal amount of the
Fixed Rate Advance (or the principal amount of Fixed Rate Advance
not taken by the Borrower) multiplied by the actual number of days
remaining in the Interest Period for the Fixed Rate Advance (based
upon a 360-day year), The Borrower abo agrees to promptly pay
to the Bank an administrative fee (*Breakage Fee®) in connection
with any permitted or required prepayment. The Breakage Fee will
be calculated by multiphing the outstanding principal amount of the
Fixed Rate Advance {or the principal amount of Fixed Rate Advance
not taken by the Borrower) by two basis points (0.02%) {with a
minimurm Breakage Fee of $100.00). Any written notice from the
Bank as to the amount of the loss or cost will be conclusive absent
manifest error,
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7) Joint Credit Line Account Agreement; Suspension and Cancellation

a)

k)

¢l

If more than ane Person is signing this Agreement as the ~Borrower ™,
each party {a "Joint Bomower®) will be jointly and severally liable
for the Credit Line Obligations, regardless of any change in business
relations, divorce, legal separation, or other legal proceedings or in
any agreement that may affect liabilities between the parties. Except
as provided below for the reinstaterment of a suspended or cancelled
Credit Line, and unless othenwise agreed by the Bank in writing, the
Bank may rely on, and each Joint Borrower will be responsible for,
requests for Advances, directions, instructions and other information
provided 1o the Bank by any Joint Borrower.

Any Joint Borrower may request the Bank 1o suspend or cancel the
Credit Line by sending the Bank a written notice of the request
addressed to the Bank at the address shown on the Borngwer's
periodic Credit Line Account statements. Any notice will become
effective three Business Days after the date that the Bank recenves it,
and each Joint Borrower will continue to be responsible for paying:
{i) the Credit Line Obligations as of the effectve date of the notice,
and (i) all Advances that any Joint Borrower has requested but that
have not yet become part of the Credit Line Obligations as of the
effective date of the notice. No notice will release or in any other way
affect the Bank's interest in the Collateral, All subsequent requests
to reinstate credit privileges must be signed by all Joint Borrowers.
comprising the Borrower, including the loint Borrower requesting
the suspension of credit privileges. Any reinstatement wall be granted
or denied in the sole and absclute discretion of the Bank.

&ll Credit Line Obbgations will become immediately due and payable
in full as of the effective date of any suspension or cancellation of
the Credit Line, The borrower will be responsible for the payment
of all charges incurred on the Advances after the effective date. The
Bank will not release any Loan Party from any of the obligations
under this Agreement or any related agreement until the Credit Line
Obligations have been paid in full and this Agreement has been
terminated.

8) Collateral; Grant of Security Interest; Set-off

a)

To secure payment of performance of the Credit Line Obligations,
the Borower assigns, transfers and pledges to the Bank, and grants
1o the Bank a first priosity lien and secunty interest in the following
assets and rights of the Borrower, wherever located and whether
owned now or acquined or anising in the future: (i} each Caollateral
Account; (i) any and all money, credit balances, certificated and
uncertificated securities, security entithements, commaodity contracts,
certificates of deposit, instruments, documents, partnership
interests, general intangibles, financial assets and other investment
property now of in the fulure credited to or cared, held or
maintained in any Collateral Account, (i} any and all cver-the-
counter options, futures, foreign exchange, swap or similar contracts
between the Borrower and either UBS Financial Services Inc, or any
of its affihates; (w) any and all accounts of the Borrower at the Bank
or any of its affiliates: () any and all supporting obligations and other
righits ancillary or attributable ta, or arising in any way in connection
with, any of the faregoing; and {vi) any and all interest, dividends,
distributions and other proceeds of any of the foregeing, including
proceeds of proceeds (collectively, the ~Collateral”),

The Borrower and if applicable, any Pledgor on the Collateral
Account, will take all actions reasonably requested by the Bank
to evidence, maintain and perfect the Bank's first pricrity secunty
interest in, and to enable the Bank to obtain control over, the
Collateral and any additional collateral pledged by the Pledgors,
including but not limited to making, executing, recording and
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defivering to the Bank (and authorizes the Bank to file, without
the signature of the Borrower and any Pledgor where permitted
by applicable law) financing statements and amendments therato,
control agreements, notices, assignments, listings, powers, consents
and other documents regarding the Collateral and the Bank's
security interest in the Collateral in such jurisdiction and in a form
as the Bank reasonably may require. Each Loan Party irrevocably
authorizes and appoints each of the Bank and UBS Financial Services
Inc., as collateral agent, to act as their agent and attorney-in-fact to
file any documents or to execute any decuments in their name, with
of without designation of authority. Each Loan Party acknowledges
that it will be cbligated in respect of the documentation as if it had
executed the documentation itself,

The Barrower (and, if applicable, any other Pledgor on the Collateral
Account) agrees to maintain in a Collateral Account, at all times,
Collateral having an aggregate lending value as specified by the Bank
from time ta time.

The Bank's sole duty for the custody, safe keeping and physical
preservation of any Collateral in its possession will be to deal with
the Collateral in the same manner as the Bank deals with similar
property far its own account. The Borrower (and, if applicable, any
other Pledgor on the Collateral Account) agrees that the Bank will
have no responsibility to act on any notice of corporate actions or
events provided to holders of secunities or other investment property
included in the Collateral. The Borrower (and, if applicable, any
other Pledgor on the Collateral Account) agrees to (i} notify the
Bank prompily upon receipt of any communication to holders of the
investment property disclosing or propasing any stock split, stock
dividend, extraordinary cash dividend, spin-off or other corporate
action or @vent as a result of which the Borrower o Pledgor would
receve securities, cash (other than ordinary cash dwidends) or other
assets in respect of the investment property, and (i) immediately
upan receipt by the Borrower or Pledgor of any of these assets, cause
them to be credited to a Collateral Account or deliver them to or as
directed by the Bank as additional Collateral,

The Barrower (and, if applicable, any ather Pledgor on the Collateral
Account) agrees that all principal, interest, dividends, distributions,
premiurns or other income and other payments received by the Bank
or credited to the Collateral Account in respect of any Collateral may
be held by the Bank as additional Collateral or applied by the Bank to
the Credit Line Obligations. The Bank may create a security interest in
any of the Collateral and may, at any time and at its option, transfer
any securities or other investment property constituting Collateral to
a secunties account maintained in its name or cawse any Collateral
Account to be redesignated or renamed in the name of the Bank.

The Barrower (and, if applicable, any other Pledgor on the Collateral
Account) agrees that if a Collateral Account has margin features, the
margin features will be removed by UBS Financial Services Inc. or UBS
International Inc., as applicable, 3o long as there is no outstanding
margin debit in the Collateral Account,

i the Collateral Account permits cash withdrawals in the
form of check writing, access card charges, bill payment and/
or electronic funds transfer services (for example, Resource
Management Account®, Business Services Account BSA®, certain
Basic Investment Accounts and certain accounts enrolled in UBS
Financial Services Inc. Investment Consulting Services programs), the
Borrower (and, if applicable, any other Fledgor on the Collateral
Account) agrees that the *Withdrawal Limit® for the Collateral
Account, as described in the documentation governing the account
will be reduced on an ongoing basis so that the aggregate lending
value of the Collateral remaining in the Collateral Account following
the withdrawal may not be less than the amount required pursuant
to Section 8(c).
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In addition to the Bank's security interest, the Borrower (and, if
applicable, any other Pledgor on the Collateral Account) agrees that
thie Bank will at all times have a right to set off any ar all of the Credit
Line Obbgations at or after the time at which they become due,
whether upon demand, at a stated maturity date, by acceleration
or otherwise, against all securities, cash, deposits or other property
in the possession of or at any Bme in any account maintained with
the Bank or any of its affiliates by or for the benefit of the Bormower,
whether carried individually or jointly with others, This right is in
addition to, and not in limitation of, any right the Bank may have
at law or otherwise,

The Bank reserves the right to disapprove any Collateral and to
require the Borrower at any time to deposit into the Borrower's
Collateral Account additional Collateral in the amount as the
Bank requests or to substitute new or additional Collateral for
any Collateral that has previously been deposited in the Collateral
Account.

Control

For the purpose of giving the Bank control over each Collateral Account
and in order to perfect the Bank's security interests in the Collateral, the
Borrawer and each Pledgor on the applicable Collateral Account consents
to compliance by UBS Financial Services Inc., UBS-l or any other securities
intermediary (in any case, the *Securities Intermediary™) maintaining a
Collateral Account with entitlement orders and instructions from the
Bank (or from any assignee or successor of the Bank) regarding the
Collateral Account and any financial assets or other property held therein
without the further consent of the Borrower or any other Pledgor on
the apphicable Collateral Account. Withaut limiting the foregoing, the
Borrgwer and each Pledgor on the Collateral Account acknowledges,
consents and agrees that, pursuant to a control agreement entered into
between the Bank and the Securities Intermediary:

al

The Securities Intermediary will comply with entitlement orders
ofiginated by the Bank regarding any Collateral Account without
further consent from the Borrower or any Pledgor. The Securities
Intermediary will treat all assets credited to a Collateral Account,
including money and credit balances, as financial assets for purposes
of Article 8 of the Unifarm Commercial Code,

In order to enable the Borrower and any Pledgor on the applicable
Collateral Account to trade financial assets that are from time to
time credited to a Collateral Account, the Securities Intermediary
may comply with entitlement orders originated by the Bormower
or any Pledgor on the appiicable Collateral Account (or if so
agreed by the Bank, by an investment adviser designated by the
Barrower or any Pledgor on the applicable Collateral Account and
acceptable to the Bank and the Securities Intermediary) regarding the
Collateral Account, but only until the time that the Bank notifies the
Secunities Intermediary, that the Bank is asserting exclusive control
over the Collateral Account. After the Securities Intermediary has
received a notice of exclusive control and has had a reasonable
apportunity 1o comply, it will no longer comply with entitlement
orders originated by the Borrower or any Pledgor f(or by any
investment adviser designated by the Borower or any Pledgor)
concerning the Collateral Account. Notwithstanding the foregaing,
however, and imespective of whether it has receved any notice of
exclusive control, the Securities Intermediary will not comply with any
entitlement order originated by the Bomower or any Fledgor {or by
any investment adviser designated by the Borrower or any Pledgor) to
withdraw any financial assets from a Collateral Account or 10 pay any
money, free credit balance or other amount owing on a Collateral
Account {ather than cash withdrawals and payments not exceeding
the *Withdrawal Limit" as contemplated in Section 8 (g)) without
the prior consent of the Bank.
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10) Remedies
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If any of the following events (each, an "Event”) occurs:
(i} the Borrower fails to pay any amount due under this Agreement,

(i} the Borrower andfor any other relevant Loan Party fails to
maintain sufficient Collateral in a Collateral Account as required
by the Bank or any Guarantor fails to maintain collateral as
required by the Bank under its Guaranty Agreement,

{ii) the Borrower or any other Loan Party breaches or fails to
perform any other covenant, agreement, term of condition
that is applcable to it under this Agreement or any related
agreement, of any representation or other statement of the
Borrower (or any Loan Party) in this Agreement of in any related
agreement is incorrect in any material respect when made or
deemad made;

() the Borrower or any other Loan Party dies or is declared (by
appropriate authority) incompetent or of unsound mind of B
indicted or convicted of any crime o, if not an individual, ceases
to eigt,

() any woluntary or involuntary proceeding for bankruptcy,
reorganization, dissclution or liquidation or similar action is
commenced by or against the Borrower or any other Loan Party,
of a trustee in bankrupicy, receiver, conservator or rehabilitator
is appointed, or an assignment for the benefit of creditors is
made, with respect to the Borrower or any other Loan Party or
its property,

{vi) the Borrower or any Loan Party is insohvent, unable to pay its
debts as they fall due, stops, suspends or threatens to stop of
suspend payment of all or a material part of its debts, begins
negatiations or takes any proceeding of ather step with a view
to readjustment, reschoduling or deferral of all or any part of
its indebtedness, which it would or might othenwise be unable
to pay when due, or proposes or makes a general assignment
of an arrangement or composition with or for the benefit of its
creditors;

{vil) a Collateral Account {or any account inwhich collateral provided
by a Loan Party is maintained) or any portion thereof is
terminated, attached or subjected to a levy;

{viii) the Borrower or any Loan Party fails 1 provide promptly all
financial and other information as the Bank may request from
time to time,

(ix) any indebtedness of the Borrower or any other Loan Party in
respect of borrowed money (including indebtedness guarantied
by the Borrower or any other Loan Parly) or in respect
of any swap, forward, cap, floor, collar, oplion or other
derivative transaction, repurchase or similar transaction or any
combination of these transactions is not paid when due, or
any event or condition causes the indebtedness to become, or
permits the holder to declare the indebtedness to be, due and
payable prior to its stated maturity;

(x) final judgment for the payment of money is rendered against
Borrower {or any Loan Party) and, within thirty days from the
entry of judgment, has not been discharged or stayed pending
appeal or has not been discharged within thirty days from the
entry of a final order of affirmance on appeal,

i

any begal proceeding is instituted or any other event ooours of
condition exists that in the Bank's judgment calls into question
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d)

(&) the validity or binding effect of this Agreement or any
related agreement or any of the Bormower's for any other Loan
Party's) obligations under this Agreement or under any related
agreement of (B) the ability of the Borrower {or any Loan Party)
to perform its obligations under this Agreement, of under any
related agreement; or

ti

the Bank otherwise deemns itself or its security interest in the
Collateral insecure or the Bank believes in good faith that the
prospect of payment or other performance by any Loan Party
¥ impained.

then, the Credit Line Obligations will become immediately due and
payable (without demand) and the Bank may, in its sole and absolute
discretion, liquidate, withdraw or sell all or any part of the Collateral
and apply the same, as well as the proceeds of any liquidation or
sale, to any amounts owed to the Bank, including any applicable
Breakage Costs and Breakage Fee, The Bank will not be liable to any
Loan Party in any way for any adverse consequences (for tax effect or
otherwisa) resulting from the liquidation of appreciated Collateral.
Withaut limiting the generality of the foregaing, the sale may be
made in the Bank's sole and absolute discretion by public sale an
any exchange or market where business is then usually transacted o
by private sale, and the Bank may be the purchaser at any public or
private sale. Any Collateral that may decline speedily in value or that
customarily is sold on a recognized exchange or market may be sold
without providing any Loan Party with prior notice of the sale, Each
Loan Party agrees that, for all other Collateral, two calendar days
notice to the Loan Party, sent 1o its last address shown in the Bank's
account records, will be deemed reasonable notice of the time and
place of any public sale or time after which any private sale or other
disposition of the Collateral may occur. Any amounts due and not
paid on any Advance following an Event will bear interest from the
day following the Event until fully paid at a rate per annum equal
1o the interest rate apphcable 1o the Advance immediately prior to
the Event plus 2.00%. In addition to the Bank's rights under this
Agreement, the Bank will have the right to exercise any one of more
of the rights and remedies of a secured creditor under the Utah
Uniform Commercial Code, as then in effect, or under any other
applicable law,

Mothing contained in this Section 10 will limit the right of the Bank to
demand full or partial payment of the Credit Line Obligatsons, in its
sole and absolute discretion and without cause, at any time, whether
or not an Event has cccurred and is continuing.

All rights and remedies of the Bank under this Agreement ane
curnulative and are in addition 10 all other nghts and remedies that
the Bank may have at law or equity or under any other contract or
other writing for the enforcement of the security interest herein or
the collection of any amount due under this Agreement.

Any non-exercise of rights, remedies and powers by the Bank under
this Agreement and the other documents delivered in connection
with this Agreement shall not be construed as a waiver of any rights,
remedies and powers, The Bank fully reserves its rights to invoke
any of its rights, remedies and powers at any time it may deem
appropriate,

11) Representations, Warranties and Covenants by the Loan Parties

Each Borrower and each other Loan Party (if applicable) makes the
fallowing representations, warranties and covenants (and each Borrower

will be deemed to have repeated each representation and warranty each

time a Borrower requests an Advance] 1o the Bank:
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12)

13)

a) Except for the Bank's rights under this Agreement and the rights
of the Securities Intermediary under any account agreement, the
Borrewver and each relevant Pledgor cwns the Collateral, free of any
interest, ien or security interest in favor of any third party and free
of any impediment to transfer,

b) Each Loan Party: () if a natural Person, is of the age of majority, (1)
is authorized to execute and deliver this Agreement and to perform
its obligations under this Agreement and any related agreement,
{iii} ts not an employee benefit plan, as that term is defined by the
Employes Retirement Income Security Act of 1974, or an Individual
Retirement Credit Line Account (and none of the Collateral i an
asset of a plan or account); and (iv) unbess the Loan Party advises the
Bank to the contrary, in writing, and provides the Bank with a letter
of approval, where required, from its employer, is not an employee
or member of any exchange or of any corporation or firm engaged in
the business of dealing, either as a broker or as principal, in securities,
bills of exchange, acceptances or other forms of commercial paper,

¢} Neither the Borrower nor any Pledgor on the Collateral Account has
pledged or will pledge the Collateral or grant a security interest in
the Collateral to amy party other than the Bank of the Securities
Intermadiary, o has permitted of will permit the Collateral 1o becomse
subject 1o any lens or encumbrances {other than those of the Bank
and the Securities Intermediary), during the term of this Agreement;
d) N Loan Party is in default under any material contract, judgment,
decree or order to which it is a party or by which it or its properties
may be bound;

Each Loan Party has duly filed all tax and infarmation returns required
to be filed and has paid all taxes, fees, assessments and other
gavernmental charges or levies that have become due and payable,
except to the extent such taxes or other charges are being contested
in good faith and are adequately reserved against in accordance with
GAAF.

fi  The Borrower and each relevant Pledgor (i) is and at all times will
continue to be the legal and beneficial owner of all assets held in
o credited to any Collateral Account or otherwise included in the
Collateral, and (i) does not hold any assets held in or credited to any
Collateral Account or otherwise included in the Collateral in trust or
subject to any contractual or other restrictions on use that would
prevent the use of such assets to (a) repay the Bank or (b) be pledged
as Collateral in favor of the Bank.

The provisions of this Section 11 will survive the terminatien of this
Agreament or any related agreement and the repayment of the
Credit Line Obligations,

Indemnification; Limitation on Liability of the Bank and the
Securities Intermediary

Borrower agrees to indemnify and hold harmless the Bank and the
Securities Intermediary, their affiliates and their respective directors,
officers, agents and employees agairst any and all claims, causes of
action, liabilities, lawsuits, demands and damages, for example, amy and
all court costs and reasonable attorneys fees, in any way relating to or
arising out of of in connaction with this Agreement, except 1o the extent
caused by the Bank's or Securities Intermediany's breach of its obligations
under this Agreement. Neither the Bank nor the Securities Intermediary
will be lable to any party for any consequential damages arsing out of
any act or omission by either of them with respect to this Agreement or
any Advance or Collateral Account. The provisions of this Section 12 wall
sufvnee the termination of this Agreement or any related agreement and
the repayment of the Credit Line Obligations,

Acceptance of Application and Agreement; Applicable Law

HE Rerv 11/08 HB LOAD SPEDOC UX E HB V102

14)

15)

16)

17

THIS APPLICATION AND AGREEMENT WILL BE RECEIVED AND
ACCEPTED BY BANK IN THE STATE OF UTAH, OR IF THIS
APPLICATION AND AGREEMENT IS DEUVERED TO BANK'S AGENT,
UBS FINANCIAL SERVICES INC.. IT WILL BE RECEIVED AND
ACCEPTED WHEN RECEIVED BY UBS FINANCIAL SERVICES INC.'S
UNDERWRITING DEPARTMENT. DEUIVERY OF THE APPLICATION
AND AGREEMENT TO THE BORROWER'S FINANCIAL ADVISOR
AT UBS FINANCIAL SERVICES INC. WILL NOT BE CONSIDERED
RECEIPT OR ACCEPTANCE BY BANK. ALL DECISIONS MADE BY
BANK REGARDING THE CREDIT LINE WILL BE MADE IN UTAH,

THIS AGREEMENT WILL BE GOVERNED BY, AND COMNSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF UTAH
APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
ENTIRELY IN THE STATE OF UTAH AND, IN CONNECTION WITH
THE CHOICE OF LAW GOVERNING INTEREST, THE FEDERAL
LAWS OF THE UNITED STATES. EXCEPT THAT WITH RESPECT
TO THE COLLATERAL ACCOUNT AND THE BANK'S SECURITY
INTEREST THEREIN, THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, INCLUDING, WITHOUT LIMITATION, THE
NEW YORK UNIFORM COMMERCIAL CODE, AND FOR PURPOSES
OF THIS AGREEMENT, THE COLLATERAL ACCOUNT AND THE
BANK'S SECURITY INTEREST THEREIN, THE JURISDICTION OF UBS
FINANCIAL SERVICES INC. AND UBS-| SHALL BE DEEMED TO BE THE
STATE OF NEW YORK.

Assignment

This Agreement may not be assigned by the Borrower without the prior
written consent of the Bank, This Agreement will be binding upon and
inure to the benefit of the heirs, successors and permitted assigns of the
Borrower. The Bank may assign this Agreement, and this Agreeament will
inufe 1o the benefit of the Bank's successors and assigns.

Amendment

This Agreement may be amended only by the Bank, including, but not
lirmited to, (i) the addition o deletion of any provision of this Agreement
and (i} the amendment of the () "Spread Over LIBOR/UBS Bank USA
Feed Funding Rate" in Schedule | of {y) "Spread Qver Prime* in Schedule
Il to this Agreement, at any time by sending written notice, signed by an
authorized officer of the Bank, of an amendment to the Borrowwer. The
amendment shall be effective as of the date established by the Bank. This
Agreement may not be amended orally. The Borrower or the Bank may
waive compliance with any provision of this Agreement, but any waiver
must be in writing and will not be deemed 1o be a waiver of any other
pravision of this Agreement. The provisions of this Agreement constitute
the entire agreement between the Bank and the Borrower with respect
to the subject matter hereof and supersede all pror oF CONEMPOTANEOUS
agresments, proposals, understandings and representations, written or
ofal, between the parties with respect to the subject matter hereof.

Severability

If any provision of this Agreement is held to be invalid, ilegal, void or
unenforceable, by reason of any law, rule, administrative order or judicial
or arbitral decision, the determination will not affect the validity of the
remaining provisions of this Agreement.

Choice of Forum; Waiver of Jury Trial

a) ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR THE TRAMNSACTIONS
CONTEMPLATED BY THIS AGREEMENT OR ANY JUDGMENT
ENTERED BY ANY COURT REGARDING THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT
WILL BE BROUGHT AND MAINTAINED EXCLUSIVELY IN THE

©2008 UBS Bank USA. All rights resenved.
Sign and date the application on page §



3 UBS

Credit Line Agreement

THIRD JUDICIAL DISTRICT COURT FOR THE STATE OF UTAH OR
IN THE UNITED STATES DISTRICT COURT FOR THE STATE OF
UTAH. EACH OF THE LOAN PARTIES IRREVOCABLY SUBMITS
TO THE JURISDICTION OF THE COURTS OF THE THIRD JUDICIAL
DISTRICT COURT FOR THE STATE OF UTAH AND OF THE UNITED
STATES DISTRICT COURT FOR THE STATE OF UTAH FOR THE
PURPOSE OF ANY SUCH ACTION OR PROCEEDING AS SET
FORTH ABOVE AND IRREVOCABLY AGREES TO BE BOUND BY
ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH
SUCH ACTION OR PROCEEDING. EACH OF THE LOAN PARTIES
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY OBJECTION WHICH IT MAY HAVE NOW OR IN
THE FUTURE TO THE LAYING OF VENUE OF ANY SUCH ACTION
OR PROCEEDING BROUGHT IN ANY SUCH COURT REFERRED
TO ABOVE AND ANY CLAIM THAT ANY SUCH ACTION OR
PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM.

b) EACH OF THE LOAN PARTIES (FOR ITSELF, ANYONE CLAIMING
THROUGH IT OR IN ITS NAME, AND ON BEHALF OF ITS EQUITY
HOLDERS) IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY REGARDING ANY CLAIM BASED UPON
OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT,

¢ Any arbitration proceeding between the Borrower (or any
other Loan Party) and the Securities Intermediary, regardless
of whether or not based on circumstances related to any court
proceedings between the Bank and the Borrower (or the other
Loan Party), will not provide a basis for any stay of the court
proceedings.

d) HNothing in this Section 17 will be deemed to alter any
agreement to arbitrate any controversies which may arise
between the Borrower (or any other Loan Party) and UBS
Financial Services Inc. or its predecessors, and any claims
between the Borrower or the Loan Party, as applicable, and
UBS Financial Services Inc. or its employees (whether or not
they have acted as agents of the Bank) will be arbitrated as
provided in any agreement between the Borrower or the Loan
Party, as applicable, and UBS Financial Services Inc.

18) State Specific Provisions and Disclosures

a) For residents of Ohio:
The Ohio laws against discrimination require that all creditors
make credit equally available to all creditworthy customers,
and that credit reporting agencies maintain separate credit
histories on each individual upon request. The Ohio civil rights
commission administers compliance with this law.

b) For residents of Oregon:
NOTICE TO BORROWER: DO NOT SIGN THIS AGREEMENT
BEFORE YOU READ IT, THIS AGREEMENT PROVIDES FOR THE
PAYMENT OF A PENALTY IF YOU WISH TO REPAY A FIXED RATE
ADVANCE PRIOR TO THE DATE PROVIDED FOR REPAYMENT IN
THE AGREEMENT.

¢) For residents of Vermont:
NOTICE TO BORROWER: THE ADVAMCES MADE UNDER
THIS AGREEMENT ARE DEMAND LOANS AND 50 MAY BE
COLLECTED BY THE LENDER AT ANY TIME. A NEW LOAN
MUTUALLY AGREED UPON AND SUBSEQUENTLY ISSUED MAY
CARRY A HIGHER OR LOWER RATE OF INTEREST.

NOTICE TO JOINT BORROWER: YOUR SIGNATURE OM THE
AGREEMENT MEANS THAT YOU ARE EQUALLY UIABLE FOR
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REPAYMENT OF THIS LOAN. IF THE BORROWER DOES NOT PAY,
THE LENDER HAS A LEGAL RIGHT TQ COLLECT FROM YOU.

d) For residents of California:

(i) Any person, whether married, unmarried, or separated,
may apply for separate credit.

(i) As required by law, you are notified that a negative credit

report reflecting on your credit record may be submitted

to a credit reporting agency if you fail to fulfill the terms

of your credit obligations,

(iii) The Borrower will notify the Bank, within a reasonable
time, of any change in the Borrower's name, address, or
employment.

(iv) The Borrower will not attempt to obtain any Advance
if the Borrower knows that the Borrower's credit
privileges under the Credit Line have been terminated or
suspended.

The Borrower will notify the Bank by telephone,
telegraph, letter, or any other reasonable means that an
unauthaorized use of the Credit Line has occurred or may
occur as the result of the loss or theft of a credit card
or other instrument identifying the Credit Line, within
a reasonable time after the Borrower's discovery of the
loss or theft, and will reasonably assist the Bank in
determining the facts and circumstances relating to any
unauthorized use of the Credit Line.

19) Account Agreement

20)

Each Loan Party acknowledges and agrees that this Agreement
supplements their account agreement(s) with the Securities
Intermediary relating to the Collateral Account and, if applicable,
any related account management agreement(s) between the Loan
Party and the Securities Intermediary. In the event of a conflict
between the terms of this Agreement and any other agreement
between the Loan Party and the Securities Intermediary, the terms
of this Agreement will prevail.

Notices

Unless otherwise required by law, all notices to a Loan Party may
be oral or in writing, in the Bank’s discretion, and if in writing,
delivered or mailed by the United States mail, or by overnight
carrier or by telecopy to the address of the Loan Party shown on
the records of the Bank. Each Loan Party agrees to send notices
to the Bank, in writing, at such address as provided by the Bank
from time to time.

©2008 UBS Bank USA. All nights resened.
Sign and date the apphcation on page 5
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Schedule | to UBS Bank USA Credit Line Agreement
Schedule of Percentage Spreads Over LIBOR of the UBS Bank LISA Fixed
Funding Rate, as applicable

Aggregate Approved Amount Spread Over LIBOR/UBS Bank
USA Foeed Funding Rate
$100,000 to $245,959 5.00%
$250,000 to 499,999 3.00%
$500,000 to §999,99% 2.00%
31,000,000 to 52,499,993 1.75%
§2,500,000 to 54,999,999 1.50%
$5,000,000 and over 1.25%

Schedule Il to UBS Bank USA Credit Line Agreement
Schedule of Percentage Spreads Over Prme

Quistanding Amount under Credit Line Spread Over Pnme
30 to 349,999 3.50%
$50,000 to $99,999 3.00%

NOTICE TO CO-SIGNER (Traduccion en Ingles Se Requiere Por La Ley)

You are being asked to guarantee this debt. Think carefully before you do. If the borrower doesn't pay the debt, you will have to. Be sure you can afford to
pay if you have to, and that you want to accept this responsibility.

You may havee to pay to thie full amount of the debt if the borrower does not pay. You may also have to pay late fees or collection costs, which increase this amount.

The creditor can collect this debt from you without first trying to collect from the borrower. The creditor can use the same collection methods against you that
can be wsed against the borrower, such as suing you, garnishing your wages, etc. If this debt is ever in default, that fact may become a part of your credit record,

This notice is not the contract that makes you liable for the debt.
AVISO PARA EL FIADOR (Spanish Translation Required By Law)

Se le esta pidiendo que garantice esta deuda. Pienselo con cuidado antes de ponerse de acuerdo. 5i la persona que ha pedido este prestama no paga la deuda,
usted tendra que pagarla. Este seguro de que usted podra pagar si sea obligado a pagarla y de que usted desea aceptar la responsabilidad.

5i la persona que ha pedido el prestamo no paga la deuda, es posible que usted tenga que pagar la suma total de la deuda, mas kos cargos por tardarse en el
pago o el costo de cobranza, bo cual aumenta el total de esta suma.

El acreedor (financierc) puede cobrarle a usted sin, primeramente, tratar de cobrarle al deudor, Los mismos metodos de cobranza que pueden usarse contra el
deudor, podran usarse contra usted, tales como presentar una demanda en corte, quitar parte de su sueldo, etc. Si alguna vez no $e cumpla con la obligacion
de pagar esta deuda, se puede incluir esa informacion en la historia de credito de usted,

Este aviso no es el contrato mismo en que se ke echa a usted la responsabilidad de la devda.

HA8 Rev 1108 HB LOAD SPEDOC UX E HB V102 14 D200 UBS Bank USA. All nghts reserved.
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ADDENDUM TO CREDIT LINE ACCOUNT APPLICATION AND

AGREEMENT
Credit Line Account Account Number
LEXICOM PHARMACEUTICALS INC ATTH JIM TESSMER
Collateral Account Account Number

LEXICON PHARMACEUTICALS INC ATTN JIM TESSMER

This Addendum (this ~Addendum”) is attached to, incorporated by reference inta and 15 fully a pant of the Credit Line Account Application and
Agreement between UBS Bank USA (the "Bank") and the borower named in the signature area below (the "Borrower™), dated as of the date
hereof (as amended or othenwise modified from time to time, the ~Agreement *). This Addendum and the Agreement shall not become effective
and binding upon the Bank until this Addendum has been executed by the Borrower and accepted by the Bank at its home office. Any conflict
between the terms of the Agreement and this Addendum shall be resolved in accordance with the terms of this Addendum. Defined terms used
herein to have the respective meanings set forth in the Agreement unless otherwise defined in this Addendum.

A. The Bank, UBS Financial Services Inc. and the Borrower each acknowledge and agree that:

Definitions
1. The Agreement is amended by adding the following definitions in Section 1:
T * Additional Payments® has the meaning specified in Section S g).
* "ARS Collateral® means any and all Cellateral consisting of Auction Rate Securities.
. “ARS Payments® has the meaning specified in Section 5 g).
. *Auction Rate Securities™ means any and all securities determined by the Bank, in its sole and absclute discretion, as being

commonly referred to as *Auction Rate Securities,” which, for greater certainty, include, without limitation, debt securities
on which the interest rate payable is periadically re-set by an auction process andiar equity securities on which any dividend
payable is pericdically re-sat by an auction process.

* *Taxable SLARC Maximum Auction Rate” means the applicable *reset rate,” "maximum auction rate” or other similar rate
as may be specified in the prospectus or other documentation governing any applicable Taxable Student Loan Auction Rate
Securities as representing the failed auction rate or similar rate payable on such Auction Rate Securities, in each case expressed
& a per-annum rate and a5 calculated in the Bank's sole and absolute discretion,

. “Taxable Student Loan Auction Rate Securities™ means any and all Auction Rate Securities Collateral consisting of securities
determined by the Bank, in its sole and absolute discretion, as being commanly referred 1o as *Student Loan Auction Rate
Securities™ and on which the interest or dividend rate paid or payable to the Borrower by the issuer of such securities 5
taxable to the Borrower,”

Terms of Advances
2. The Agreement is amended by adding the following as Section 3 e):

“The Borrower acknowledges that the Bank will not make an Advance against the ARS Collateral in amounts equal to the fair market or par
value of the ARS Collateral unless the Borrower arranges for another person or entity to provide additional collateral or assurances on terms
and conditions satsfactory to the Bank. In requesting an Approved Amount equal to the par value of the ARS Collateral, the Borrower has
arranged for UBS Financial Services Inc. to prowvide, directly or through a third party, the pledge of additional collateral andfor assurances to
the Bank so that the Bank will consider making Advances from time to time in accordance with the terms of this Agreement and in amounts
equal to, in the aggregate, the par walue of the ARS Collateral at the date of an Advance. In addition, the Borrowes, the Bank and UBS
Financial Services Inc. acknowledge and agree that if {a) the Bank is repaid all of the Credit Line Obligations due to the Bank under the
Agreement and this Addendum and (b) as part of such repayment, the Bank realizes on the additional collateral andior assurances pledged or
otherwise provided by UBS Finandial Services andfor any such third party to the Bank, then the Agreement shall not terminate and the Bank
shall automatically asssgn to UBS Financial Services Inc. and any such third party, and UBS Financial Services Inc. and any such third party shall
automatically assume and be subrogated to, all of the Bank's rights, claims and interest in and under the Agreement and this Addendum,
including without limitation, the security interest in the Collateral, including without limitation the ARS Collateral, granted the Bank under
the Agreement and this Addendum (further including, without Emitation, interest, dividends, distributions, premiums, other income and
payments received in respect of amy and all such Cellateral) to the extent of the amount that the Bank has realized on all or any part of
the additional collateral andfor assurances phedged or othenwise provided by UBS Financial Services andior any such third party to the Bank
in order to effect the repayment of the Credit Line Obligations due to the Bank under the Agreement. Upon such automatic assignment
and subrogation, UBS Fimancial Services Inc. and any such third party shall be entitied to directly exercise any and all rights and remedies
afforded the Bank under the Agreement. this Addendum and any and all other documents and agreements entered into in connection with
the Agreement andtor this Addendurn.”
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Interest
3. The Agreement is amended by adding the following as a new Section 4 d), Section 4 e) and Section 4 f):

“d) Matwithstanding anything to the contrary in this Agreement, and subject to the provisions of Sections 4 e) and f) of this
Agreement, the interest rate charged on any and all cutstanding Variable Rate Advances shall be the besser of (i) the amaunt
prescribed by Sections 4 a), b), or ) of this Agreement, as applicable, and (i) the then applicable weighted average rate of
interest or dividend rate paid to the Barrower by the issuer of the ARS Collateral,

e The Bank and the Bormawer acknowledge and agree that the Bank shall be entitled ta determine or adjust, at any time and
from time to time, the interest rate payable by the Borower to the Bank on all or any part of the outstanding Variable
Rate Advances to reflect any changes in the compesition of the ARS Callateral, to address any inabality to determine interest
rates, or for any other reason that, in the Bank's sole and absolute discretion, is necessary to give effect to the intent of
the provisions of this Agreement, induding, without kmitation, this Section 4 (it being acknowledged and agreed that the
provisians of this Section 4 are intended to cause the interest payable by the Borrower under this Agreement to equal the
interest or dividend rate payable to the Borrower by the issuer of any ARS Collateral) and any and all such adjustments by
the Bank hereunder shall be conclusive and binding on the Bank and the Borrower absent manifest errar.

f If and to the extent that any or all of the ARS Collateral consists of Taxable Student Loan Auction Rate Securities,
then notwithstanding anything to the contrary in this Agreement, when caleulating such weighted average
interest rate, the interest rate paid to the Borrower with respect to such Taxable Student Loan Auction Rate
Securities shall be deemed to be equal to (i) for the period from the date of this Addendum through and
incdluding January 21, 2009, the applicable coupon rate(s) and (i) from January 22, 2009 and thereafter, the then
applicable Taxable SLARC Maximum Auction Rate, for, and to the extent of, such Taxable Student Loan Auction
Rate Securities. The Borrower will be charged interest on the Loan in months in which the Borrower does not
receive interest on the Taxable Student Loan Auction Rate Securities.”

Payments
4. The Agreement is amended by adding the following as Section 5 gl
*The Borrower will make additional payments (Additional Payments”) as follows:

. The proceeds of any liquidation, redemplion, sale or other disposition of all or part of the ARS Collateral will be automatically
transferred to the Bank as payments. The amount of these payments will be determined by the proceeds received in the
Coltateral Account, and may be as much as the total Credit Line Obligaticns.

. Al other interest, dividends, distributions, premiums, ather income and payments that are received in the Collateral Account
in respect of any ARS Collateral will be autamatically transferred to the Bank as payments. These are referred to as " ARS
Payments.* The amount of each ARS Payment will vary, based on the proceeds received in the Collateral Account. The Bank
estimates that the ARS Payments will range from zera to fifteen ($15.00) dollars per month per $1,000 in par value of Pledged
ARS. The Bank will notify the Borrower at least ten (10) days in advance of any ARS Payment that falls outside of this range.
If the Bomrower would prefer to have advance notice of each payment to be made to Advances, the Bomower may cancel
ARS Payments as described below,

- The Borrower agrees that any cash, check or other deposit (other than a deposit of securities) made to the Collateral Account
is an indrvidual authorization to have such amount transferred to the Bank as a payment. The amount of each payment is
the amount of the deposit.

Each Additional Payment will be applied, as of the date recewved by the Bank, in the manner set forth in the last sentence of Section 5 d).
The Bormower acknowledges that neither the Bank nor UBS Financial Services Inc. sets or arranges for any schedule of Additional Payments.
Instead, Additional Payments will be transferred automatically from the Collateral Account whenever amounts are received in the Collateral
Account, generally on the second Business Day after receipt.

The Borrgwer may elect to stop ARS Payments at any time, and this election will cancel all ARS Payments that would occur three (3) Business
Days or more after the Bank receives such natice. If the Borrower stops ARS Payments, the Borrower will continue to be cbligated to pay
principal, interest, and other amounts pursuant o the Agreement. If the Borrower elects to cancel ARS Payments, all other Additional Payments
will be cancelled. Cancelling ARS Payments and Additional Payments may result in higher interest charges by the Bank because amounts
received in the Collateral Account wall not be automatically transferred and credited. Any amounts received in the Collateral Account wall
remain in the Collateral Account unless the Bank permits you to withdraw all or part of such amounts. Your notice to cancel must be sent
to: Attention: Head of Credit Risk Monitoring, UBS Bank USA, 299 South Main Street, Suite 2275, Salt Lake City, Utah 84111, ov call (801)
741-0310.

Important Disclosure About Required Payments. If Additional Payments are sufficient to pay all accrued interest on Advances on or befiore
a due date. then the Borrower need not make an additional interest payment. Excess Additional Payments will be applied against principal.
However, if Additional Payments are not sufficient to pay all accrued interest on Advances on or before a due date, then the Bank may, in
its sole discretion (1) capitalize unpaid interest as an additional Advance, or (2) require the Borrower to make payment of all accrued and
unpaid interest. *
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Remedies
5. The Agreement is amended by adding the following as Section 10 e);

*The Borrower agrees that in the event the Bank determines to liquidate or sell any Collateral, the Bank shall, to the fullest extent permitted
by applicable Law, have the right to do so in any manner, including, without limitaticn, the sale of Collateral individually or i a block, for
cash or for credit, in a public or private sale, with or without public notice, through the use of sealed bids or otherwise, with the aid of any
advisor or agent who may be an affiliate of the Bank or in any other manner as the Bank in its sole discretion shall choose. The Borrower
acknowledges that the price the Bank obtains for Collateral in the Bank's chosen method of sale may be lower than might be otherwise
obtained in another method of sale, and the Borrower hereby agrees that any such sale shall not be considered to be not commercially
reasonable solely bacause of such lower price. The Borower understands that there may not be a liquid market for the Collateral and that,
as a result, the price received for the Collateral upon kquidation or sale by the Bank may be substantaally less than the Borrower paid for such
Collateral or than the last market value available for it, if amy. The Borrower furthier agrees that any sale by the Bank shall not be considered
to be not commercially reasonable solely because there are few (including only one) or na third parties who submit bids or otherwise offer to
buy the Collateral. The Borrower understands that the Bank's sale of any of the Collateral may be subject to various state and federal property
andfor securities laws and regulations, and that compliance with such laws and regulations may result in delays andior a lower price being
cbtained for the Collateral. The Borrower agrees that the Bank shall have the right to restrict any prospective purchasers 1o thase wheo, in
the Bank's sole discretion, the Bank deems to be qualified. The Borrower acknowdedges that the Bank shall have sole authority to determine,
without [imitation, the tme, place, method of advertisement and manner of sale and that the Bank may delay or adjourn any such sale in its
sobe discretion. The Borrower expressly authorizes the Bank to take any action with respect to the Collateral as the Bank deems necessary of
advisable 1o facilitate any liquidation or sale, and the Bormower agrees that the Bank shall not be held kable for taking or failing to take any
such action, regardless if a greater price may have been obtained for the Collateral if such action was or was not taken, as applicable, The
Borrower hereby waives, 1o the fullest extent permitted by law, any legal right of appraisal, notice, valuation, stay, extension, moratorium or
redernption that the Borrower would otherwise have with respect 1o a sale of the Collateral

Representations, Warranties and Covenants by the Loan Parties
6. The Agreement is amended by adding the following as Section 11 gk

g If at any time there are Credit Line Qbligations outstanding under the Credit Line, then in connection with any ARS Collateral,
if at any time any such ARS Collateral may be sold, exchanged, redeemed, transferred or othenwise conveyed by the Borrower
for gross proceeds that are, in the aggregate, not less than the par value of such Auction Rate Securities to any party, including,
without limitation, to UBS Financial Services Inc. andior any of its affiliates {any such sale, exchange, redemption, transfer or
conveyance referred o herein as an *ARS Liquidation®), the Borrower agrees ) to immediately effect such ARS Liquidation
to the extent necessary to satisfy all Credit Line Obligations in full and (i) that the proceeds of any such ARS Liquidation so
effected shall be immediately and automatically used to pay down any and all such outstanding Credit Line Gbligations to
the extent of such proceeds. The Barrower hereby acknowledges and agrees with the Bank and directs UES Financial Services
Inc. that to the extent permitted by applicable law, this Section 11 g) shall constitute an irevocable instruction, direction and
standing sell order to UBS Financial Services Inc. to effect an ARS Liquidation to the extent it s possible to do so at any time
during the term of this Agreement. The Borrower further agrees with the Bank and UBS Financial Services Inc. 10 execute
and deliver to the Bank and/or UBS Financial Services Inc. such further documents and agreaments as may be necessary in
the sole and absolute discretion of the Bank andfor LUBS Financial Services inc. to effect the foregoing imevocable mstruction,
direction and standing sell arder.”

Waivers

7. The Agreement is amended by adding the following as Section 21:
“The Borrower hereby (i) acknowledges and admits its indebtedness and obligations to the Bank under the Agreement; and
(i) acknowledges, admits and agrees that it has no and shall assert no def offsets, co tlaims or claims in respect of

its obligations under the Agreement, in each case notwithstanding any claim or asserted daim that it may have, or purport to
have, against any affiliate of the Bank.”

Schedules | and Il

8. a) Schedule | of the Agreement is amended in its entirety to read as follows:
325,001 to $499,999 2.750%
$500,000 to $599,999 1.750%
$1,000,000 to §4,999,999 1.500%
§5,000,000 and over 1.250%

bl Schedule Il of the Agreement is deleted in its entivety and replaced with: *[Intentionally Deleted).
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No Fixed |

9. The Bank and the Borrower acknowledge and agree that notwithstanding anything to the contrary in the Agreement: (a) the Borrower
shall not request and the Bank shall not make a Fixed Rate Advance; and (b) there shall be no Prime Credit Line facilites available under the
Agreement.

Alternative Financing

10, If at any time the Bank exercises its right of demand under Section 5 a), Section 5 b) and Section 10 b) of the Loan Agreement for any
reason other than )} the occurrence of an Event under Sections 10 a) (iv), (v, (vil), (ix) (f and to the extent any indebtedness specified
thereunder is to the Bank or any of the Bank's affilates), or (xi) of the Agreement; of (i) in connection with any termination for cause by
UBS Financial Services Inc, of the overall customer relationship between UBS Financial Services Inc. and the Borrower or its affiliates, then
UBS Financial Services inc. shall, or shall cause one or more of its affiliates, to provide as soon as reasonably possible, alternative financing
on substantially the same terms and conditions as those under the Agreement and the Bank agrees that the Agreement shall remain in full
force and effect until such trme s such alternative financing has been established,

Margin Calls; Interest Payments

11. Notwithstanding anything to the contrary in the Agreement, the Bank and the Borrower acknowledge and agree that UBS Financial
Senvices Inc. or any affihate thereof may, in its sole and absolute discretion, elect to; () provide additional collateral to the Bank in the form
of United States Treasury Securities if and to the extent that the Bormower does not maintain in a Collateral Account, Collateral having an
aggregate lending value as specified by the Bank fram time to time; andfor (i) satisfy any and all amounts of accrued and unpaid interest

that are othenwise due and payable by the Borrower to the Bank under the Agreement, to the extent that the amount of any Additional
Payments under the Agreement are insufficient to satisfy any and all such amounts,

Collateral Account Features
12. Section B f) of the Agreement is deleted in its entivety and replaced with the following:

“If a Collateral Account has margin features, the margin features will be remowed by UBS Financial Services Inc. or UBS International Inc.,
as applicable, 50 long as there is no outstanding margin debit in the Collateral Account. If a Collateral Account has Resource Management
Account® or Business Services Account BSA® features, such as check writing, cards, bill payment, or electronic funds transfer services, all
such features shall be removed by UBS Financial Services Ing. or UBS international Inc., as applicable.”

No Credit Line Chech

13, The Bank and the Borrower acknowledge and agree that notwithstanding anything to the contrary in the Agreement, the Credit Line shall
not have Credit Line checks,

Headings

14. The headngs of each of Section of this Addendum is for descriptive purposes only and shall not be deermed to modify or qualify the terms,
conditions, rights or chligations described in such Section.

B. Ths Addendum may be signed in multiple onginal counterparts, each of which shall be deemed an original and all of which together shall
constitute one and the same instrument.

[Signature pageds) foliows)
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IN WITNESS WHEREQF, each of the parties has signed this Addendum pursuant ta due and proper authority as of the date set forth below,

Jarmes, Tassmer, Vice-President

Date Print Name and Tithe Signature
Jetirey Wade, Executive Vice-Presidant

Date Print Name and Tithe Signature

UBS BANK USA
By

Narme:

Title:

By:

Name:

Title:

UBS FINANCIAL SERVICES INC,
By:

Narme:

Title:

By:

Name:

Title:

Date! , 2009
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Re: Account Number (the “Account™)
ADDENDUM TO CREDIT LINE AGREEMENT

The attached “Credit Line Agreement” sets forth certain terms related to the extension of credit
by UBS Bank USA (the “Bank™) with respect to certain assets held through the above-referenced
non-discretionary corporate cash management Account with UBS Financial Services Inc. (the
“Firm™). The party signing this Addendum as Client where indicated below (the “Client™)
understands and agrees that, notwithstanding anything to the contrary contained in either the
Credit Line Agreement (including, without limitation, Section 19 of the Credit Line Agreement)
or the existing Corporate Cash Management Account Agreement applicable to the Account (the
“Account Agreement”), the terms of the Credit Line Agreement supplement, but do not replace,
the existing Account Agreement as follows: (i) the terms of the Credit Line Agreement (as
amended from time to time in accordance with its terms) shall govern with respect to any
matters, issues or disputes related directly to, or arising directly from, the extension of credit
and/or the status of Client as borrower and the Bank as lender pursuant to the Credit Line
Agreement (e.g., matters relating to the loan account(s) established at the Bank pursuant to the
Credit Line Agreement, the terms of any borrowing or extension of credit under the Credit Line
Agreement, and/or the indemnification of the Bank as a lender); and (ii) the terms of the Account
Agreement (as amended from time to time in accordance with its terms) shall govern with
respect to all other matters (e.g., matters relating to the Account established at the Firm pursuant
to the Account Agreement, the Firm’s trading authority and activities and/or the indemnification
of the Firm for the services it provides under the Account Agreement).

Without limiting the generality of the foregoing, Client further understands and agrees that:

(A) If applicable, Client may continue to receive Financial Advisor Reports with respect to the
Account, as described in Section 8 of the Account Agreement, and Client’s receipt of such
reports remains subject to the provisions of Section § of the Account Agreement.

(B) Solely with respect to disputes arising out of the extension of credit and/or the status of
Client as borrower and the Bank as lender pursuant to the Credit Line Agreement, the choice
of law provisions of Section 13 of the Credit Line Agreement and the dispute resolution
provisions of Section 17 of the Credit Line Agreement shall govern. With respect to any
other disputes relating to the Account, the choice of law provisions of Section 14 of the
Account Agreement and the dispute resolution provisions of Section 15 of the Account
Agreement shall continue to govemn.

(C) Client has elected to adopt Exhibit B to the Account Agreement and the Firm may continue
to exercise the limited discretion described therein with respect to the Account.

(D) If Client elected or in the future elects to adopt Exhibit C to the Account Agreement, the
terms set forth in Exhibit C shall continue to govern with respect to the Account and any
investment policy statement associated with the Account.



Acknowledged and agreed this day of

Client’s Name: Lexicon Pharmaceuticals, Inc.

By:

Name:

Title:







