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Attorney Docket No.: 21486-040

ASSIGNMENT AGREEMENT

This ASSIGNMENT AGREEMENT (“Agreement”) is entered into as of 9” - Oéf
(“Effective Date’’), by and between Rhode Island Hospital, A LifeSpan Partner, a Providence,
Rhode Island corporation, with offices at 593 Eddy Street, Providence, RI 02903, hereinafter
referred to as RTH, and Andrew N. Makarovskiy, with an address at 58 Bellingham Street,
Mendon, MA 01756, and his successors, assigns and legal representatives, all hereinafter
referred to as the ASSIGNEE. "'

1. Assignment

RIH, for good and valuable consideration as described in Section 1.1 below, hereby
assigns, sells and transfers to ASSIGNEE free and clear of all liens and encumbrances: (1) its
entire right, title and interest for the United States and in all countries, in and to any and all
inventions, discoveries and applications which are disclosed in the application for United States
Letters Patent entitled:

COMPOSITIONS FOR IDENTIFICATION AND ISOLATION OF STEM CELLS

filed with the U.S. Patent and Trademark Office on June 22, 2000 and assigned Serial No.
09/603,453, including any renewals, revivals, reissues, reexaminations, extensions, continuations
and divisions thereof and any substitute applications therefor; (2) the entire right, title and
interest in and to any Letters Patent which may issue thereon in the United States or in any
country, and any renewals, revivals, reissues, reexaminations and extensions thereof, and any
patents of confirmation, registration and importation of the same including the right to sue for
infringement thereof; and (3) the entire right, title and interest in all Convention and Treaty
Rights of all kinds thereon, including without limitation all rights of priority in any country of
the world, in and to the above inventions, discoveries and applications, all hereinafter referred to
as “Assigned Patent Rights”.

RIH hereby covenants that no assignment, sale, agreement or encumbrance has been or
will be made or entered into which would conflict with this assignment.

1.1 Compensation

In consideration of the assignment by RIH to ASSIGNEE as described in Section 1
hereof, ASSIGNEE hereby agrees to pay RIH the aggregate amount of thirty-five thousand
dollars ($35,000) (the “Assignment Fee”), payable as set forth in this Section 1.1. . Each calendar
quarter commencing on the Commercialization Commencement Date (as defined below) and
continuing until ASSIGNEE shall have paid RIH an aggregate amount of compensation equal to
the Assignment Fee, ASSIGNEE shall pay RIH an amount equal to fifty percent (50%) of the
Aggregate Consideration (as defined below) received by ASSIGNEE in connection with the
sommercialization of such Assigned Patent Rights (or such lesser percentage as when added to

1 previous payments hereunder shall total the Assignment Fee). As used herein (i) the term
Commercialization Commencement Date” shall mean the date of the first transaction involving
1€ commercialization, transfer, sublicense or disposition for value of the Assigned Patent Rights
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(including without limitation any transaction involving the sale of any product incorporating or
derived from the Assigned Patent Rights) by or on behalf of ASSIGNEE and (ii) the term
“Aggregate Consideration” shall mean all consideration received by ASSIGNEE in connection
with the commercialization, transfer, sublicense or disposition for value of the Assigned Patent
Rights (including without limitation any transaction involving the sale of any product
incorporating or derived from the Assigned Patent Rights), including but not limited to,
milestone payments, license or royalty payments, research and development funding, equity
payments, signing fees, or progress or success fees. All such payments shall be made by
ASSIGNEE to RIH within thirty (30) days of the end of each quarter in which such payment
accrues. Each payment shall be accompanied by a report specifying the Aggregate
Consideration received by ASSIGNEE and the amount payable to RIH hereunder.

1.2 Overdue Fee Payments; Accounting

Subject to the other terms of this Agreement, any portion of the Assignment Fee not paid
within the time period set forth in the penultimate sentence in Section 1.1 shall bear interest at 2
rate of one percent (1%) per month from the due date until paid in full. All payments hereunder
shall be made in the United States in United States dollars and shall be made free and clear of any
taxes, duties, levies, fees or charges, except for withholding taxes (to the extent applicable).

1.3 Records Retention; Review

1.3.1 Records Retention. Commencing as of the Commercialization
Commencement Date, ASSIGNEE shall keep for at least three (3) years from the end of the
calendar year to which it pertains complete and accurate records of the Aggregate Consideration
received by ASSIGNEE in sufficient detail to allow the accuracy of the payments required
hereunder to be confirmed.

1.3.2 Review. Subject to the other terms of this Section 1, at the request of RIH,
upon at least thirty (30) days’ prior written notice from RIH, and at the expense of RIH (except
as otherwise provided herein), ASSIGNEE shall permit an independent certified public
accountant reasonably selected by RIH and reasonably acceptable to ASSIGNEE to inspect
(during regular business hours) the relevant records required to be maintained by ASSIGNEE
under this Section 1.3. At RIH’s request (which shall not be made more frequently than once per
calendar year), the accountant shall be entitled to review the then-preceding three (3) years of
records under this Section 1.3 for purposes of verifying ASSIGNEE’s calculation of its payment
obligations hereunder. If any review reveals a deficiency in the calculation of the amounts
payable to RTH hereunder, ASSIGNEE shall promptly pay RIH the amount remaining to be paid,
and if such underpayment is by five percent (5%) or more, ASSIGNEE shall pay the reasonable
out-of-pocket costs and expenses of the review.
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1.3.3 Other Parties. ASSIGNEE shall have the right to assign his rights, subject
to his obligations, hereunder to any corporation or other entity under his control subject to
- providing notice to RIH at least ten (10) days prior to such assignment. ASSIGNEE shall include
in any agreement with its affiliates terms requiring such party to retain records as required in this
Section 1.3 and to permit RIH to inspect such records as required by this Section 1.3-

Date:

Signature of:

Rhode Island Hospital, a LifeSpan Partner

State of

Country of Wu
Subscribed and sworn to before me this Q day of WWU(, O’Vﬁ;z

Notary Pﬁﬁc

My commission expires
allx'rg&:ret M. MecGill
Nota, i
CQ 88 ry Pubhc

ion Expires 11/ 1
ID # 33911 212006
!
Date: % A/M

Signature of:

Andrew N. Makarovskiy, M.D.

State of

Country of (/’M_L,l MM/ l‘f M
Subscribed and sworn to before me this qr‘aay of _\j&f}f W/\/ O? 405 -

Notary Pyfjlic

My commission expires

Margaret M. McGill
. Notary Public
Commission Expires 11/12/2005
ID # 33911
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