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EXHIBIT A TO SECOND AMENDMENT
10 LICENSE AGRERMENT

PATENY SECURITY AGREEMENT

THIS AGREEMENT is made this 22nd day of Diecombar, 2010 {the “Hiffective Bate™),
between Revivicar, Ine,, a Delaware corporation having its principal place of business st 1760
Keaft Drive, Suite 2400, Blackeburg, Virginia 24060 {"Reviviear™), and LifsCell Corporation,
Delaware corporation having an offics at One Millennium Way, Branchiburg, New Jerssy 08876
("LifeCeli™,

Rechials:

SRCtteeced

N\

Revivicor desires to obtain the wepayment of smouvats (the “Prepaymends Y from
LifeCell pursoant to that cortain Services Agreement, with an offuctive date of September 4, 2000
{the “Serviees Agreement”) and that serfain Profect Deseription No, 1, dated September 4, 2009
{the “Project Deseription”™), and finther in conngotion with the License Agresment between
Revivicor and LikCell with an effective date of Seplentber 4, 2000, as most recent] v amended ov
the Effective Date (the “desuse A grecwmrent™). Capitaiized termy that ave used but not otherwise
defined heveln have the meanings givan them In the License Agreament,

LifeCell Spayments, provided thal Revivieny executes this

ranee under the Services Agreement snd the
¥ £

Sgreemont o secuve Revivicor's continging pe

Livense Agresmunt {the “Obligations™) vutil the eatlier of {1} Revivieor's perfrmance in fll of
all Obligaiions that Revivicw is obligated nnder the Agreement to pertorm daring the calandar
year of 2011; ar {b) Revivicor's repayment in cash of the antive remaining balance of wnearned
Prepayments, fogother with Revivieor's assurance 1o the reasonable satisthction of LifeCell of

Revivicor's sconomic viability and abi lity 4o continue o perform the Obl gations,

NOW, THERBFORE, in consideration of the Prepayments, and other good and vahuable
consideration, the receipt and sutficiency of which are herehy ackuowledged, Revivicor heveby
agrees with LifeCell ay follows:

i, To seonve the prompt pecformance of the Obligations, Revivicor hereby grants,
assigns and pledges fo LifsCell, a contivuing secnsity interest in and Hen apon ail of the following
propurly of Revivicor, whether now existing or hereafter oveated or acquired (the "Patent
Collateral™:

{a}  the emilre vight, ttle and inferest of Revivieor in and to the patent
applinations and patents lsted in Exhibi A attached hereto {as the sams may be amended
from time o Hme), and all ve-fasnes, divisions, continuations, renewsly, extonsions and
continuations-i } L inclading, without tnilation, the right o sus for past,
' ents and rights corvesponding thereto throughout the world {ali
of the foregoing being herein collentively reforved to as the Patentd™); and
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(& All proceeds of the foregoing (such ag, by way of exsmple, Heense royaltios
snd proceeds of infiingement snits),
2. Revivicor covenants with and warrants to LifeCell that

{a} Revivicor Is now and shall continue to be the sola aud exclusive owner af
the entive and unencumbered right, Hitle and interest in and to sach of the Patents, free gnd
clear of any Hens other than any len created under this Agreement; and

(% Revivicor bas the unqualified right fo enfer info this Agreement and
perform its terms and has entered and will enter info wrliten agreamenis with sach of its
present and future employees, agents and consultants which will enalile it fo comply with
the coverants berein contained,

3. £, before the Obligations shell have heen satisiied in full, Revivicor shall obtain
vighis to any Revivicor Patents that ave not listed on Exbildt A, the provisions of parsgraph | shall
antomativally apply therato, and Exhibit A shall be deemed antomatioally updated ta reflect such
new Revivieor Patents, and Revivicor shall give to LifaCell prompt notice thereof in wiiting,

4, Revivicor frrevocably suthorizes and smpowers LifeCell to modify this Agreement
by amending Exlilit A to Includs any futnre patents and patent applications within the definition

of Patents voder paragraph 1 or pe agraph 3 hereot

% S 3

Unit] such time ag all of the Obligations shall have heen satisfied finaily and in full,
avent or Licenss Agrcamentd,
which, if capable of cure, is not cured within 30 ¢ & written notice fo Revivicor
{an “Hvent of Defuadt™), LifeCall shall have, in addition (o all other vighis and vemedies given it
by this Agrecment, all righis and remedies under applicable taw and all vights and remedics of a
sscured party under the UCC, Without limiting the generality of the foregoing, LifeCall may,
the extent pramitied by applivable law, take ownershi p ot all vight, title, and interest in and to the
whole or any part of the Patent Collateral, free from any right of redomption on the part of
Roviview, which vight Revivicor hersby watves and releases, but subject w any exd sting licenses
goarded by Revivicor o thivd parties, which lcenses shall survive in aecordance with thely terms
with all rights of Revivivor theveunder ascribing to the henefit of LifeCell as Boensor,

upen sud st any e afler any material breach of the Ssevices Agt
H days after LifeCall

w

5. Revivicor hereby makes, sonstitutes and appoinis LifeCCell, and any officer o agent
of LiteCel s LifeCell miay select, as Revivicor's trae and lawful attorney-insfact, with full power
to do any ov all of the following If an Bvent of Default shalt occar: to endorse Ravivienr's name on
all applicatious, documents, papers and instraments necessaty for LifeCell to continue the
maintenance of or to use the Patents, of to grant or issue any sxelusive o nonexelusive Heense
undder the Paients fo awy sither Person, or 1 assi gn, pledge, convey oy otherwisa for titls fn oy
dispose of sny Patsnt Collateral o any other Person.  Revivieos heveby ratifies all that such
attorney shall lawdully do or cause to be done by virtve heresf, This power of aftosney, heing
coupied with an Intersst, shall be fevovocable vatil sll of the (bligations shall have been satisfiod in i

2

S
3

full,

7. At such time as all of the Obligations shail have been satisfied finally and in fudl,
LifeCall shall execute and deliver to Revivigor, without representation, warranty or recourss and at
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Revivicar's expense, all releases and other iustraments necusaary to tenminate LiteCell's ssowity
inferest in the Patent Collateral, subject 1o any disposition thereof which may have besn made by
LifeCell pursuant to the terms of this Agresment,

8, Revivieor shall use commercially reasonable efforss to detect arty infiingers of the
Patents and shall notify LifeCell in writing of mfringements detected.  Revivicor shall use s
conunercially reasonable business judgment in deternvining whether tor prosscute any patent
application for a Patent pending as of the date of this Agreement or thereafter until the Obligations
shall have been performed In fully make application on unpatenied but patentable nventions: file
and prosecute opposition and cancellation proceedings; file and prosecute lawsuits to proteci the
Patents; and do any and all sots which ave desmed necessary or desivable by Revivicor o preserve
and maintain all rights in patent appHeations for the Patents. Any sxpenses Incurred in connection
with such an applivation or proceedings shall be borns by Revivieor, Revivicor shall not abandon
any patent application or patent included in the Putents except in vomplisnee with Seetion 7.2 of
the Livense Agreement,

g, Motwithstauding anything to the contrary confained in paragraph § hergof, after the
orcwvence of gn Event of Defuult, LiteCell shall have the right, but shall in na way be obligated, to
bring suit in its own name to enfivce the Patents and any license hereunder, or to defend suy suit or
conterclaim in Hs 0wn nane to profect any Patents or Hivense hevennder, in either of which events
Revivicor shall sxecuie any and all poper documents regquired by LifeCell In ald of such
enforcement or defense,

e b
s hereundar,

10, I Bevivicor fals to comply with any of it

0 o the axtent
pesmitied by applicable law, LifeCell may do so i Revivienr's amne or in Lifateils name,
LifeColt's sole discretion, but at ] 3 s, and Revivicor sgrees to relmburse LiteCs!
in full for sl expenses, including, without Hmitation, rsasonable attorneys’ :
LifeUeH in prosesuting (bt not enforoing) or maintaining the Patents or LifeCalls interest therein
pursuant o tis Agsmemant.

Ho No course of dealing between Revivicor and LifaCell, nor any failure to exersise,
nor any delay bn exercising, on the part of LiHeCell, any right, power wr privilege hersander op
under any of the agreements betwes the parties shall operate a8 a waiver thereof nor shall any

ingle or partial axercise of any vighi, power o privilege herevndor or thersunder preclude any
nther or future exercise theveof or the exercise o any other right, power or privilegs.

12, All of LifeCell's rights and remedies with respect to the Patent Collateral, whether
established by this Agroemens, the Liconss Apreement, or the Services Agreeracm, or by auy other
agreements or by applicable law, shall be conndative and may be exercised singudarly or

concuirently,

13, 'The provisions of this Agresment ars severable, and ifany clavse or provision shall
be held fnvalid and enenforceable, in whole or in patt, in any jurisdiction, the same shall be
deened severed hevefrom and shall not n sy mavner affoct such clause of provisions i any other
Juriaciotion, or any oflier clauge or provision of this Agresment I any jarisdiction,
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{ §§i Agronment, together with fhe Licamse Agreoner r‘ and the Beevives Agreonient,
constitute and exprass the sative m(is,t\neiws‘i‘-s of the parties hersta with respect to the subject
matier he m\i and su;‘mwueg s prior agreements and nnd ‘is&m'ﬁzzw tdncenents or conditions,
whether sxpreas or implied, oval or written, This Agresment s sr;i gert 1o modificetion anly iz‘f
writing signed by the parties, except ag provided in pavagraph 4 heveof,

PR, The benefits and burdens of this Agrsernont shall inore to the benefit of ansd be
hinding upon the successors and & waigns of LiteCell and apnn the sucresso of Revivicar,
Bevivicor shall ot assign its righ isudﬁ egate s rights or assign fts dities hereunder witheut the

prior weitten consent of Liferell,

&5

G Revivicor hareby waives notice of LifsCell's scs epfance hergof,

& X

17, This Agreonment shall he g geverned by and eonstiued in accordance with the hntes 11ad
fws of the State of Dinlaware,

IN WIETNESS WHERBOF, the parties hereto have executed this s Agresmmy on the day and
yuay first s-vs‘simz above,

REVIVICOR, INC,

By o

Nans Ao L Speama

Title
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Patents

Genetic modification of somatic cells and 10/080,713 Pand
ases thereof
$Zenstic modification of somatic cells and 11/641,644 Pend
ases therenf
Genetie randification of sontatic nells and AU 2008382720 (D) Pend
uses thersoef
Genetic modification of somaiie cells aug AU 2826760 Grantad
uses theveof
Genetie moditication of somatie cells and {1A 2.364,943 Pend
uses thereof
Genetio modification of samatic cells sud BP 000077926 Altowed
uses thaveof
Genetio moditication of soraatic cells and 2 2000-601005 Pend
uses thereof
Genetic modification of somatie cells and NZ 3148630 Granted
uses thereof
Genatic medification of soratis calls and NE 33425 Granted
uges theveof
Parcine animads lacking any I/E46 070 Pend

¥

s.:s%pha 1(3 Galact

faneticns

Porelie andimal |
fmetionat aiphs |

QLT 3032058327

Y

LA Jt‘<§

Ty exprassing of CA T AR6.761 Pend
alavtasylransforas
Porcine animals lasking any axprasaing of 7865048 Fend
fonetlonal alpha 1,3 Galeelosylvansiorase
Poreing aaimals lacking any cxprossion of 3P 2004.539849 Fend
fhavtionsd wlpha 1,3 Galactosyhirans forass
Porvine animals lacking nuy expression of N7 33846 Pend
funetional aipha 1,3 Galectosyitranafeorass
Porclne androals lscling any exprossion of NZ 862736 (DIV) Allowed
Botional alpha 1,3 {ﬂ-az,iasvit;anaf HER]
Porcing animals lacking any expression of WE 526646 (DR Pead
finetional alpha 1,3 Galwctosyleanslforass
’i‘i's::ue produnts dey *ived front animals 11/083,393 Fend
iagkd ?m expression of fmelional alphs
3galap M Hranaferase
Tissue products derdved fom aniwals AU 2005223617 Fond
facking any exprassion of fz-*}f‘tzmmi alpha
13 fsda»m sydiransfi
Thamue products dotived fron 1 anhinals A 35900 Pargd

facklug any expression of funstional alpha
£3 ga -aw}sy'fram{‘e, ase
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Tissue products derived fom aninwals ON2UH580G1S470.4 Pend
Iacking any expression of funetional alpha
13 galactosyltvansferase

Tissue products decived from animals EP 057326399 Pond
facking any expression of Bmetional alpha
£,3 galactosyltransferage

Tissue pux? 1te deuwé fromn animals HE 071033524 Pend
facking any sxpression of functipaal alpha
£,3 ¢ ai actosylivansterase

Tissue products derived from anials IPIBOT-304088 Pand
faeking any exprossian of functional alpha
L3 gelactosyliransforase

Tissue products derived from animals KR H2006-7021553 Pend
lacking any exprassion of funstional alpha
13 kgdiuc.ts>syi§ransi‘erasa

Tlseue products derfved fom anbnals HZ 549083 Pand
aty expression of finetlonal alpli
13 galactosylsansforase
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