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To the Honorable Commissioner of Patents and Trademarks: Please record Ure . .ed original documents or copy thereof.

1. Name of conveying party(ies):

2. Name and address of receiving party(ies)
Cell Works Inc.

Name: Cell Works Diagnostics Inc.

Internal Address:

Additional name(s) of conveying party(es) attached?DYes No
3. Nature of conveyance:

[E_I Assignment [Imerger Ly L
Street Address: 2711 Centreville Road
[:] Security Agreement DChange of Name . o
Suite 400
[] Other

City: Wilmington _State: DE Zip:; 19808

Execution Date: August 22, 2003

Additional name(s)&address(es)attached?[:] Yes No

4. Appilication number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s)_60/413,987; B B. Patent No.(s)
60/451,060; 60/488,865; 430,17
09/501,1 79°
Additional numbers attached? D Yes No
5. Name and address of party to whom correspondence |6. Total number of applications and patents involved: l:
concerning document should be mailed:
Name: Sherry H. Flax 7. Total fee (37 CFR 3.41).............. 3
. Enclosed
Internal Address:_Saul Ewing LLP [

[[] Authorized to be charged to deposit account

8. Deposit account number:
Street Address: 100 S. Charles St.

15th Floor

City:_Baltimore State:MD Zip: 21201

DO NOT USE THIS SPACE

k—\

9. Signature.

Sherry H. Flax

fed. 39,208%
Name of Persarf S igning o Date ./
Total number of pages including cover sheet, attachments, and documents:@
Mail documents to be recorded with required cover sheet information to:
m! 0000003! 60413907 Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
200.00 00
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Assignment

between

Cell Works Inc.

as Assignor

and

Cell Works Diagnostics Inc.
as Assignhes

relating to

assignment of certain patents, patent applications,
licences and other intellectual property

Simmons & Simmons

CityPolnt One Ropemaker Streat London EC2Y 88S
T 020 7628 2020 F 0207628 2070 DX Box No 12

CaMy Documents\Comorate Decs\Primary CW IRCWE axsignment(Final-220803).doc
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THIS ASSIGNMENT is dated as of and with effect from 22nd August 2003 and made
BETWEEN:

QJ

1) CELLS WORKS INC,, (the "Assignor”), a company organised and axisting under the laws
of Delaware whose registered office is ¢/o Corporation Service Company, 2711 Centarville
Road, Sulte 400, Wimington, Delaware 19808, USA and whose principal place of
business is at 6200 Seaforth Street, Freeport Centre, Holabird Business Park, Baltimore.
Maryland 21224-8508, the United States of America; and

(2) CELL WORKS DIAGNOSTICS INC., (the "Agsignee™), a company organised and existing
under the laws of Delaware, and whose registered office is at 2711 Centarville Road, Suite
400, Wilmington, Delaware 15808, USA and whose principal place of business is at 6200
Seaforth Street, Froeport Centre, Holablrd Business Park, Baltimore, Maryland 21224-
6606, the United States of America

Backaround:

(A) The Assignor has agreed to assign the Patents and the benefit of the Licenses to the

Assignes, subject to the Charge,.and to assign certain other intellectual property rights to
the Assignee.

The parties agree that:
1. Interpretation
1.1 In thia Agreement, the following expressions shall have the following meanings:

ZCharge” means the Deed of Charge dated 15 July 2003 between Assignor and Tiger
whereby the Assignor as benaficial awner charged the Patents and Licenses to Tiger by

way of first fixed charge as a continuing security for the due and punctual performance
and discharge of the Liabilities.

‘Business Dav® means any day on which branches of banks in Hong Kong are ordinerily
open to the public for business (other than a Saturday or Sunday).

-lnventions” meane all inventions, improvements, modifications, processas, formulas,
models, protoiypes and sketches, drawings, plans or specifications therefor or other
matters which the Assignor alone or with one or more others has made, devised or
discovared and/or may make, devise or discover al any time from the date hereof and
which or will pertain or are or will be actually or patantially usefu to the commerelal or
industria) activities from time to time of the Assignor or which pertain to, resuit from or are
suggested by any work which the Assignor has done or may hereafter do, and which in all
cases are or will be made, devisad or discovered, directly or indirectly, pursuant to funding
or other resources or assistanca provided by Assignee.

::a;i%n% 1mnaau'ls the patents, patent applications and patent rights whase datails appear in
edu .

‘Liabilities” means the liabilities as defined in the Charge.

Licenses’ means all of the licenses which have been at the date of this Assignment
granted by Assignor in respact of the Patents and the licence granted to Assignor and
sub-licence granted by Assignor as spacified in Schedule 2.

se) marrrs . T wesEmer )
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“

“Intallechyal Proparity"” means all patents, trade marks, service marks, rights (registered or
unregistersd) in any designs; applications for any of the foregoing: irade or business
names; copyright (including rights in computer software), topography rights; know-how;
sacret formulae and processes; lists of suppliers and customers and other confidential and
proprietary knowiedge and information; rights protecting goodwill and reputation; [nternet
domain hames; database rights and ail rights and forms of pratection of a similar nature to
any of the feragoing or having equivalent effect anywhere in the world and all rights under
licences and consents in respect of any of the rights and forms of protection mentioned in
this dafinition, and which are made, created, devised, registered or are the resuit of work
product made possible or resulting from, directly or indirectly, funding or ather resources
or assistance provided by Assignee.

"Remaining IP Rights” means all Intsilectual Property owned by Assignor in any part of the

world, other than the Patents, Licences and rights in the Inventions.

"Tiger" means Tiger Technology Limited whose registered office is at P.O. Box 857,

~ Offshore incorporations Centre, Road Town, Tortola, British Virgin Islands.
/' 2. Assiqnment
2.1 The Assignor hereby assigns as legal and beneficial owner the Patents to the Assignes
with full title guarantee, Inciuding, without |limitation:

(A) all rights to bring any proceedings and obtain any remedy In respect of any
infingement of the Pateris which has occurred prior to the date of this
Assignment,;

(B)  all rights to claim priority from the Patents and fils patent applications in respect of
the inventions disciosed by the Patents;

(€) all rights to any continuations, continuations in part, djivisions, extensions,
amendments, conversions, reissues, re-examinations, renewals or restorations of
the Patents,

~ to hold the same to the Assignese, Its successors and assigns absolutely and free from
W/ encumbrances, but subject always to the Charge.

2.2 The Assignor as beneficial owner hareby assigns the entire iegal and beneficial interest In
the benefit (subject to the burden) of the Licences, but subject always to the Charge.

2.3  The Assignor warrants that it has obiained all necessary consents to assign the benefit of

the Licenses to the Assignee hereunder.

2.4  The Assignor will promptly disclose and will forthwith deliver to Assignee full details of any
Inventions upon the making, devising or discovering of the same or in any event upon the
request of Assighee, and will on request forthwith give all informnation and data in its
possession as to the exact mode of working, praducing and using the same and will also
at tha expense of the Assignor give all such explanations, demanstrations and instructions

to the Assignee as it may deem appropriate to enable the full and effectual working,
production or use of the same.

25 Any Invention shall upon the making, discovery or conception of the same or if now in
existance shall belong to and vest in Assignes absolutely and beneficially togather with all

rights to apply for patent registrations or other similar protection. Without prejudica to the

- —~—aw - . coml ) apsAmas +
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foregoing the Assignor shall at the expense of the Assignor promptly execute and do all
acts, matters, documents and things necessary to enable the Assignee or its nomines to
apply for and obtain any or all applicable intellectual properiy rights in any or all couptries
relating to any Inventions or other materals produced by the Assignor,

26 The Assignor as legal and bensficial owner heraby assigns to Assignee. absojutely all
right, tile and interest in the Remaining IP Rights together with all rights of action and
remedies in relation to infringements thereto accrued prior to the date hereof.

2.7 The parties agrea that all Intellectual Properly created by Assignor in the future in respect
of its business and which would be owned by Assignor but for this provision shali on
creation automatically vast in and be assigned to Assignee.

3. Considerstion

3.1  In consideration for the assignments in clause 2 , the Assignee pays to the Assigneor the
sum of US§100, receipt of which Is acknowledged by the Assignor.

]
‘"’ 4.  Funther Agsistance
4.1  The Assignor shall promptly do ‘all such things as may be- reasonably ragquired by the
Assignee in arder:
(A) to perfect or confirm the Assignee's ownership of the Patents, the benefit to the
- Licenses, the Inventions and/or the Remaining |IP Rights; _
(B) to ensure that the Assignes is registered as the registered proprietor of the Patents
, with the relevant patent offices and/or that Assignee secures any appropriate
registrations in respect of the |nventions and/or Remaining IP Rights;
(C) to assist the Assignee or its licensees to take legal proceedings against third
parties in respect of any infringement of the Patents, (nventions and/or Remaining
IP Rights;
- (D) to assist the Assignee or its licensees to defend any legal procsedings brought by
W third parties In relation to the use of the Patents, Inventions and/or Remaining IP

Rights by the Assignee or its licensees;
(E) togive the Assignee the full benefit of this Agreement.

4.2  Within 5 Business Days of the date of this Agreement, the Assignor shall deliver up to the

Assignee the following items (in so far as the same have not already been provided to
Assignea):

(A) originals of all registration cerlificates and renewal certificates for the Patents (and

wheare no Patent has yet been granted the applicatian receipts therefor);

B) originals (or, If nct available, then copies) of all documents cancerning all previous
transfers of ownership of the Patents: and

(C) copies of all correspondence, evidence and legal advice which eoncems any
angoing matters relating to the Patents.

D) Originals and all copies of the Licenses.

- - . - - - - vy — “nlt ) mmmm Ay -
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4.3 The Assignor shall on demand forthwith deliver up to Aasignea all documents and other
materials and ltems relating to or embodyling the Inventions and/or Remaining 1P Rights.

S. Charge

51  The Assignee acknowledges that the effect of assigning the Patents and Licances subjaect
to the Charge Is that in so far as Assignor defaults in Its due performance and discharge of
the Llabilities, Assignee will be obliged to assign the Patents and bensfit of the Licences to
Tiger ar its nomines on terms to be agreed with Tiger. For this purpose the Assignee
acknowledges that it will be required to execute an assignment in favour of Tiger or its
nominee which will be put in ascrow on agreed terms.

6. i
8.1  The Assignor hereby warrants to and undertakes with the Assignee that:

(A) The Assignor Is the beneficial owner of the Patents, Inventions and/or Remaining
IP Rights and has good Hght and fitle to assign the same on the terms of this
Assignment and subject to the Charge no third party has any right or clalm to the
Patents, Inventions and/or. Remaining IP Rights whether at law or In equity;

@

i

(B) The Assignor has full power, authority and legal right to enter into and perfarm its
obligations under this Assignment and has takan or obtained all necessary

corporate and other actions to authorise the axecution and performance of this
Assignment;

(€) The Patants are to the bast of the Assignor's knowledge and bellef valid and

subsisting and registered or subject to applications for reglstration in the name of
the Assignor.

7. Law a isdictio

7.1 This Agreement shall be governed by and consfrued in accordanca with Maryland law.
7.2 In respact of any dispute or disagreement arising under or In connection with this

Agreement, sach of the pariies shall submit to the non-exclusive jurisdiction of the
Maryland couris.

()
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SCHEDULE 1: THE PATENTS

1. As attached and marked in Schedule (A).

2. All rights to apply for patent protection worldwide based on the patents and patent
applications specified at 1 above and/or based on improvements, findings or discovering
flowing from or otherwise howsoever deriving from the invantion, technology, know-how or
within the disclosure in such patents and patent applications.

3

Any and all ather patents and patent applications that now or in the future are or bacome

subject to the Charge, and which are based upon patents or patent applications under
items 1 and/or 2 above,

meare mmpn - . i =
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SCHEDULE 2; THE LICENSES

The exclusjve patent licence effective 25 November 1998 grantsd to Assignor (formerly
Cell-Gene Laboratories, L.P,) by John Hopkins University (“the JHU License™) in respect

of an invention entitled “A Method of Enriching Rare Non-Blood GCalls” the subject of US
Patent No.5,962,237.

The sub-licence granted under the Agreement dated 21 November 2001 by the Assignor
to Cell Works Asla Limited in respect of the JHU Licence.

PATENT
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IN WITNESS WHEREOF the duly authorised representatives of the parfies have signed this
Agreement on the date first bafare written.

Signed by

Harold E. Chappelaar, LLD {Han.)
Prasident and CEQ

For and on behalf of

Cell Works Inc.

JMW% & 5@%

Signed by
Harold E. Chappelear, LLD (Hon.)
President and CEO
For and on behalf of
.’ Cell Works Diagnastics In¢.

W({/’%M‘\

Tl et Nt Yau”
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SCHEDULE A

INTELLECTUAL PROPERTY LISTING

The following patent applications are owned by CWi and will be transfaerrad to Cell Works

Diagnostics:
| Title Call Warks # Official# |
Multiple Merker Characterization of Single Cells CcW-302 09/430,175
Multiple Macker Characiarization of Single Cells CW-304PCT US89/25324
Multiple Marker Characterization of Single Cells — FOREIGN 304-Austria A9110/89
304~-Australia 14562/00
304-Caneda 2,350,692
304~3britan 0111742.3
304-Germany | DE19983691.4
304-Japan___ | 2000-579986 _
Class Characterization of Circulating Cencer Cells Isolated from CW-307 08/601,179
Body Fluids and Methods of Use
O Automsted Magnetic Sorter _CW-~401P 60/413.887
Standardized Evaluation of Therapautic Efficacy Based on Cellular | CW-404P 80/451.060
Blomarkers .
A Universal Test with Quentitative Measurement & Characterization | CW-412P 80/488,865
of Ciroulating Caneer Cells

The follawing patents and patent applications are owned by Johns Hopkins Univarsity (JHU) and
_licenses to GWI and will be sublicensed to Cell Works Diagnostics upen JHU o val:

Titde Cell Works # Officlal ¥
Method of Enriching Rare Celis DM-3064 08/832,468
ISSLIED 10/6/99 6,962,237
Method of Enriching Rare Cells DM-3094- 10/281,043
CON2 Con of
05/348,670__
Method of Erwiching Rare Cells DM-3084PCT | USS7/05686
. WO 97/38313
Method of Enriching Rare Cells DM-3094CAN | 2,251,188
O FOREIGN DM-3084CH B7195305.8
DM-3094EPQ | 987920110.0
DM-3084HK a8105080.7
DM-3084JPN | 536336/1997
DM-3084ROC | 861042688 ‘
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