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EXPLANATORY NOTE
MetaMorphix, Inc. is filing this registration statement on Form 10-SB in order to become a reporting public company under the Securities
Exchange Act of 1934, as amended (the Exchange Act). Under current Exchange Act rules, we must become a reporting company under the
Exchange Act as a result of having in excess of 500 equity holders and $10,000,000 in assets at December 31, 2004.

FORWARD-LOOKING STATEMENTS
Statements in this Form 10-SB that are not descriptions of historical facts are forward-looking statements within the meaning of the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995. Reference is made in particular to the description of our plans and
objectives for future operations, assumptions underlying such plans and objectives and other forward looking terminology such as may,
expects, believes, anticipates, intends, estimates, projects, or similar terms, variations of such terms or the negative of such
terms. Forward-looking statements are based on managements current expectations. Actual results could differ materially from those
currently anticipated due to a number of factors, including those set forth under Description of Business.
1
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PART I
ITEM 1.
Overview

DESCRIPTION OF BUSINESS

We are a life science company dedicated to the discovery and development of products for the livestock, animal and human health
industries. By drawing on our two fundamental proprietary technologies  animal genomics and growth differentiation factors (GDFs)  we
are seeking to develop products to substantially increase livestock quality and production efficiency, improve companion animal and livestock
health, and potentially treat human muscle degenerative diseases and metabolic disorders.
We are utilizing our genomic technology to provide the agriculture industry with trait identification and predictive diagnostic tools for beef
and dairy cattle, swine, and poultry. These tools will enable our partners to substantially improve their production management and meet
consumer demand for high quality meat products.
We are focusing our growth differentiation factor efforts on Myostatin, a naturally occurring protein that acts to limit skeletal muscle
development. It is one of eight GDFs to which we have exclusive rights for use in animals. We believe the inhibition of Myostatin has use in
the livestock industry to facilitate the production of beef cattle, swine and poultry with more meat and less waste. Myostatin can potentially be
used in humans to treat muscle degenerative diseases, including Muscular Dystrophy, muscle wasting, Cachexia, age related muscle loss
(Sarcopenia), and metabolic disorders, such as Type II Diabetes and obesity.
We have industry partners and collaborators that validate our livestock genomics and GDF technologies. In genomics, we have exclusive
development and marketing agreements with Cargill Incorporated, the worlds second largest beef processor and feedlot operator, and
Monsanto, the worlds second largest swine breeder. In companion animals we have an agreement to provide canine DNA testing services for
the American Kennel Club.
In the GDF area, we have entered into collaborative agreements with two top chicken processors in the United States. Also, we have
formed a joint venture with Willmar Poultry, the worlds largest supplier of day old poults for the development of Myostatin applications in
turkeys. In human health, we have granted an exclusive license to Wyeth for the GDF technology including Myostatin.
Our Proprietary Technologies
By drawing on our two fundamental proprietary technologies  animal genomics and growth differentiation factors (GDFs)  we are
seeking to develop products that significantly increase quality and production efficiency in all major livestock species including cattle, swine
and poultry. We are also relying on these technologies to develop products that improve companion animal and livestock health, and to
discover and license targets to pharmaceutical companies that develop therapies for better management of human metabolic and muscular
degenerative diseases.
Animal Genomics
Genomics, the sequencing and analysis of the genetic make-up of organisms, and proteomics, the identification and analysis of the
proteins encoded by the genes in the genome, are projected to be the dominant future technologies for livestock production and animal and
human health. Together, these two disciplines enable the profiling of individuals to define normal physiological variation and disease states. In
human health, these technologies have spawned an entirely new industry based on diagnostics and drug development for disease prevention
and treatment. Analogous opportunities exist in animal health and agriculture. Additionally genomics offers the opportunity to create superior
livestock breeds in terms of production efficiency, meat quality and nutrition.
In February 2002, we acquired, through a license agreement with the Celera Genomics Group of Applera Corporation (the successor to its
wholly-owned subsidiary, PE Corporation, which subsequently merged with
2
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and into Applera Corporation) (Celera) some of its animal genotyping and related assets, rights to the cattle, swine and chicken genome
sequences and SNP maps for use in agriculture. See Licenses, Acquisitions and Collaborative Agreements. In addition, we obtained access
to Celeras human and mouse genomic maps and related bioinformatics and analysis tools. Also included in the acquisition was the canine
and cattle genotyping business. Collectively, we refer to this acquisition as Celera AgGen, which we operate through MMI Genomics, Inc.,
our wholly owned subsidiary in Davis, California.
As a result of extensive industry-wide consolidation, vertical integration and the increased impact of technology, dramatic changes in the
size, structure, and management of livestock operations have occurred over the last several decades. These changes have underscored the need
of livestock producers and processors to continually reduce costs and improve profits. We believe our greatest opportunity in the livestock
industry lies in the development of SNP-based, predictive diagnostics that enable producer/ processors and breeders to make better informed,
more precise decisions that improve livestock growth potential, carcass quality, production efficiency, and nutritional value. Genetic markers,
based on single nucleotide polymorphisms (SNPs), are abundant and distributed throughout an animals DNA. SNPs can be used as a
predictive, diagnostic tool to determine the specific genes contributing to a desired trait. Through our proprietary access to whole genome
information, we have generated dense SNP maps in cattle, swine and chickens. These SNP maps, when used as part of our GENIUS-Whole
Genome Systemtm, correlate SNP patterns with complex traits such as tenderness, marbling, and average daily gain. These predictive
diagnostics are expected to have several significant applications including cattle feedlot management, tenderness certification, selection of
genetically superior animals in breeding programs and animal identification.
The commercial opportunities for our genomic technology vary according to the livestock sector. For cattle, the use of SNP-based,
predictive diagnostics for each animal entering the feedlot phase of production is a commercially viable concept due to the high value of each
individual animal. The ability to identify superior cattle at the beginning of production would result not only in substantial cost savings, but
would enable the processor to brand or certify meat that contains traits desired by the consumer. The production system and individual animal
values are different in the swine and poultry industries, and, accordingly, we intend to market our predictive diagnostic tools in those species
to create superior breeds.
In order to support development and commercialization of our genomic technology we have entered into contracts with livestock
production and/or breeding companies. In May 2002, we entered into an exclusive agreement with Caprock Cattle Feeders and Excel
Corporation, both part of Cargill, Incorporated (collectively, Cargill). Under the terms of the agreement, the parties agreed to jointly
develop and commercialize products for the cattle industry intended to be predictive of traits that improve production economics or meet
consumer demands for consistency and tenderness. See Licenses, Acquisitions and Collaborative Agreements. We were entitled to
payments of up to $10,200,000 upon completion of the milestones set forth in the work plan delineated in the Cargill Agreement. The work
plan was completed in September 2004. To date, we have received full payment, comprised of a $2,040,000 up-front payment, a
$2,260,000 milestone payment with the completion of the SNP validation phase, $5,500,000 with the completion of a two part association
study correlating a pattern of SNPs with the desirable traits and the final $400,000 milestone payment after the successful initial validation of
the diagnostic traits. The third stage of the collaboration is Cargills implementation of the SNP-based, predictive diagnostic tools in a betatest population of commercial cattle. This beta-test of between 40,000 and 60,000 animals is expected to begin in the second quarter 2005 and
is expected to be completed in early 2006. If the beta test is successful, we and Cargill expect to jointly commercialize the technology for use
in the cattle industry.
In June 2004, we entered into a Swine Improvement Agreement with Monsanto Company. Under the collaboration, we are providing
Monsanto with an exclusive royalty-bearing license to access our porcine GENIUS-Whole Genome Systemtm, which utilizes a map of
approximately 600,000 SNPs, and the associated intellectual property. In addition, we will provide consulting and support in the use of its
database resource. Monsanto Choice Genetics, a division of Monsanto Company, is a swine breeding company focused on providing high
quality genetics to pork producers, packers and consumers. Using MetaMorphixs GENIUS-Whole Genome Systemtm, Monsanto hopes to
improve the efficiency of identifying naturally occurring genetic variation and accelerate its ability to bring these improvements to the
marketplace. Monsanto will be obligated
3
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to pay royalties to us if the research performed using the database creates product enhancements which generate increased revenues from base
revenues calculated for the 12 month period immediately prior to product introduction. We received $1,000,000 from Monsanto in June 2004
as a license fee for access to our database.
We are exploring opportunities with key breeders in the chicken industry; however, there can be no assurance that we will enter into
arrangements with any additional customers.
We are currently providing genotyping services to the livestock and companion animal industries using DNA-based systems that have
been developed for animal parentage and identification. These DNA-based tests are used by breed registries and commercial enterprises to
maintain breed integrity and provide information to breeders for reliable breeding decisions. We provide DNA testing for a large number of
canine registries, cattle breed associations and commercial ranches. We are the principal provider of DNA testing to the American Angus
Association, the worlds largest beef cattle breed association, and the American Kennel Club, the largest canine registry in the world. These
and all other relationships currently generate revenue in excess of $2,000,000 annually.
Growth Differentiation Factor Technology
We were formed in 1994 for the purpose of combining the intellectual property and technological expertise of Genetics Institute, Inc. (now
part of Wyeth) and The Johns Hopkins University School of Medicine, both of which were pursuing growth differentiation factor, or GDF,
discovery and development. This research collaboration resulted in the discovery of 16 novel GDFs. Pursuant to an Amended and Restated
Collaboration Agreement between us, Genetics Institute and Johns Hopkins, we have the exclusive right to develop and commercialize certain
GDFs discovered by Johns Hopkins and Genetics Institute. We have retained the right to agricultural and veterinary applications of the factors
we selected under the terms of the agreement. We have granted Wyeth the exclusive right to pursue human therapeutic applications for our
entire GDF portfolio in exchange for milestone payments, royalties and access to research and development advances. See Licenses,
Acquisitions and Collaborative Agreements.
Myostatin
Our initial focus in the GDF area has been on technologies incorporating Myostatin (also known as GDF-8), a naturally occurring,
patented protein that acts to limit skeletal muscle development. Studies have demonstrated that the removal or inhibition of Myostatin results
in accelerated and increased development of skeletal muscle tissue (i.e., meat). We have an early stage discovery initiative focused on the
identification of agents to effect the inhibition of Myostatin in beef, poultry and swine.
We expect our Myostatin-based technology to benefit the global livestock industry dramatically by improving production efficiencies,
reducing production time, improving quality and nutritional value and decreasing the production of animal waste. Based on the data we have
analyzed from published sources, we believe specific benefits of Myostatin to the agricultural industry include:
 Producing animals with up to 8% to 21% more meat;
 Improving the feed conversion ratio (the ratio of pounds of feed required to produce a pound of meat) by as much as 10%;
 Decreasing the time required to reach a target weight by 10% to 25%;
 Producing higher quality meat, including meat with 50% less fat content, higher protein content, improved tenderness and better flavor;
 Reducing animal waste; and
 Accelerating market branding of animal food products.
4
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We have entered into letters of intent and limited licenses with two of the worlds leading chicken processors. These companies have
agreed to participate in commercial scale trials of Myostatin inhibitors to ascertain the value added by this technology. Thereafter, we will
negotiate in good faith to enter into long-term license agreements. We are also seeking partners in the cattle and swine industries for Myostatin
inhibitors. There can be no assurance, however, that definitive license agreements will be entered into with any such entities. See Licenses,
Acquisitions and Collaborative Arrangements.
Pursuant to our cross-licensing arrangement with Wyeth, we have agreed to share the results of our Myostatin research, as well as reagents
and product candidates. See Licenses, Acquisitions and Collaborative Arrangements.
Other GDFs in Development
In addition to Myostatin, we have the opportunity to pursue the development of up to seven other proprietary GDFs as novel agricultural
products. GDF-9 has been identified as playing a key role in the development of the fertilized embryo. We believe that a potential agricultural
use for GDF-9 could be the regulation of livestock fertility, while potential human uses include the treatment of infertility and nonsteroidal
contraception. In addition, GDF-12 has been found to play a specific role in liver growth and development and could be used in the treatment
of liver diseases such as cirrhosis, hepatitis and liver cancer. We do not intend to devote any significant resources to either of these growth
differentiation factors during the foreseeable future as any funds available to pursue our GDF technology will be allocated to Myostatin.
Human Applications
We have granted Wyeth an exclusive license for human applications of our GDF portfolio. Wyeth has a significant development program
for Myostatin based on this license that is currently targeting the treatment of Type II Diabetes, obesity, Muscular Dystrophy, and other
muscular degenerative diseases. We have the potential to collect up to $10,300,000 in developmental milestone payments as well as royalties
on product sales of between 4.5% and 6.5% in the event Wyeth successfully commercializes any human applications for Myostatin.
Myostatin, one of the GDFs sublicensed to Wyeth, is a naturally occurring protein that acts to limit skeletal muscle development.
Numerous scientific studies support that Myostatin inhibitors may have significant potential as treatments for muscular degenerative diseases
such as Muscular Dystrophy, muscle wasting (Cachexia), Sarcopenia (age-related loss of muscle) as well as the metabolic diseases Type II
Diabetes and obesity. In June 2004, Wyeth announced that they filed an IND (Investigative New Drug) application with the U.S. Food and
Drug Administration (FDA) for MYO-029, an antibody against Myostatin for the treatment of Muscular Dystrophy and Sarcopenia. Phase I
trials for Muscular Dystrophy have been completed and Phase II trials have commenced. Because the regulatory approval process for human
therapeutics is extremely lengthy, costly and uncertain, we do not anticipate receiving any royalty revenues from this license arrangement in
the near term, if ever.
Additional Technologies
In August 2000, we obtained our technology related to immunopharmaceuticals when we acquired substantially all of the assets relating to
the animal health immunopharmaceutical business of Biostar Inc., a privately-held Canadian company. See Licenses, Acquisitions and
Collaborative Agreements. Immunopharmaceuticals cause the formation of antibodies that neutralize or block the activity of endogenous
hormones and other molecules that regulate important biological functions. As a result of the Biostar acquisition, we plan to develop
immunosterilants to enable more efficient livestock production as well as nonsurgical neutering based on the generation of antibodies against
gonadotropin-releasing hormone (GnRH). We plan to develop vaccines against GnRH for use in the swine, companion animal, and cattle
market segments.
5
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Our Business Strategy
Our goal is to develop products that add value to major livestock and animal health market segments and license our technologies to the
human health industry. Key elements of our strategy include:
 License the technology to agricultural processors and breeders.
 Licensees pay us for development of the specific technology through license fees and milestone payments
 During commercialization, licensees pay us royalties based on our recovering a portion of the value created.
 Licensing our growth differentiation factor technology to a major human therapeutic company
We expect our animal genomics product opportunities to provide revenue and business growth in the near term. Revenue from our
Myostatin agricultural and human health applications, that require regulatory approval, should provide mid-term business growth. Longer
term, we expect that our gene discovery and proteomics will provide product development and revenue opportunities.
Licenses, Acquisitions and Collaborative Agreements
General
We obtained exclusive rights to our livestock genomic technology from the Celera Genomics Group, our GDF technology from The Johns
Hopkins University and Wyeth, and our immunopharmaceutical technology from the University of Saskatchewan. A discussion of the rights
for each technology, as well as subsequent development and commercialization agreements are described below.
Animal Genomics
Celera Acquisition
On February 28, 2002, we acquired some of the animal-related assets of the Celera Genomics Group of Applera Corporation. We
simultaneously entered into a Livestock Database License Agreement (Celera License Agreement) with PE Corporation (now Applera)
through Celera. Under the Celera License Agreement, Celera granted to us a non-exclusive, perpetual worldwide license (with no right to
sublicense) to access and to use certain of its cattle, swine and chicken genomic database products, SNP maps and tools (e.g. software) in
connection with livestock and aquaculture production. Our license was subsequently converted to an exclusive license in June 2004. Pursuant
to the Celera License Agreement, we also have a right of first refusal for Celeras services for genome and SNP map production for food
producing animals other than cattle, swine and poultry in connection with livestock and aquaculture production.
In consideration for these assets and licenses, we issued 2,000,000 shares of Series E Preferred Stock to Celera and made a deferred cash
payment of $2,000,000. The Celera License Agreement contains revenue sharing and royalty provisions that obligate us to pay Celera a
percentage of any economic consideration we receive from a contract or business relationship in the cattle area for a period of 15 years; and a
percentage of any consideration we receive from a collaboration entered into prior to February 28, 2006 in the swine or poultry area. Cattlerelated payments will be offset against a $500,000 annual payment we are required to make to Celera under the agreement. We received
$1,000,000 from a swine collaborative partner, and were required to pay $1,000,000 to Celera, in which event $1,000,000 will be excluded
from the calculation of economic consideration for purposes of calculating a revenue sharing payment. Pursuant to a separate agreement
entered into with Celera, we are obligated to make quarterly payments of $125,000 for subscription-based access to Celeras human genome
database and analysis software. In the event of a breach of a representation or obligation by a party under the Celera License Agreement, the
non-defaulting party may terminate the agreement by delivery of notice to such defaulting party. If such default has not been cured by the end
of the applicable cure period, the agreement will be terminated. The agreement may also be terminated in the event of a bankruptcy or
insolvency event of one of the parties.
6
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Cargill Agreement
On May 9, 2002, we entered into a Joint Development and Marketing Agreement (the Cargill Agreement) with Excel Corporation (a
subsidiary of Cargill, Incorporated) and Cargill, Incorporated through its Caprock Business unit (collectively Cargill). Under the terms of
the agreement, the parties agreed to jointly develop and commercialize products for the cattle industry intended to be predictive of traits that
improve production economics or meet consumer demands for consistency and tenderness. To date, we have received full payment, comprised
of a $2,040,000 up-front payment, a $2,260,000 milestone payment with the completion of the SNP validation phase, $5,500,000 with the
completion of a two part association study correlating a pattern of SNPs with the desirable traits and the final $400,000 milestone payment
after the successful initial validation of the diagnostic traits. The third stage of the collaboration is Cargills implementation of the SNP-based,
predictive diagnostic tools in a beta-test population of commercial cattle. This beta-test of between 40,000 and 60,000 animals is expected to
begin in the second quarter 2005 and is expected to be completed in early 2006. If the beta test is successful, we and Cargill expect to jointly
commercialize the technology for use in the cattle industry.
All information and data resulting from our efforts under the work plan will be the joint intellectual property of the parties. After the term
of the Cargill Agreement, the parties may commercialize joint intellectual property subject to certain royalty payments being made to the other
party. In accordance with the Cargill Agreement, upon the completion of the beta test, the parties have agreed to negotiate in good faith to
enter into a Joint Commercialization Agreement. Among other provisions, we anticipate, based on preliminary discussions with Cargill, that
the Joint Commercialization Agreement will provide for the equal division of all profits and losses between the parties and that technologies
and products developed thereunder will have a target price equal to approximately 30% of the value added through the use of the predictive
diagnostic tools. There can be no assurance that the final agreement we reach with Cargill will be these terms. For a defined period, Cargill
will have the exclusive right to use the joint intellectual property on a commercial scale in its feedlots with all samples to be analyzed at our
genotyping facility on a fee-for-service basis.
Monsanto Agreement
In June 2004, we entered into a Swine Improvement Agreement with Monsanto Company. Under the collaboration, we are providing
Monsanto with an exclusive royalty-bearing license to access our swine GENIUS-Whole Genome Systemtm which utilizes a map of
approximately 600,000 SNPs, and the associated intellectual property. Monsanto will be obligated to pay royalties to us of up to 17.5% if the
research performed using the database creates product enhancements which generate increased revenues from base year revenues calculated
for the 12 month period immediately prior to product introduction. We received $1,000,000 from Monsanto in June 2004 as a license fee for
access to our database.
Growth Differentiation Factor Technology
Amended and Restated Collaboration Agreement with Genetics Institute and The Johns Hopkins University
On January 26, 1999, we entered into an Amended and Restated Collaboration Agreement (the Collaboration Agreement) with The
Johns Hopkins University School of Medicine and Genetics Institute, Inc. (now a division of Wyeth) whereby the parties confirmed and
redefined their 1994 Collaboration Agreement, with respect to the discovery and characterization of GDFs in the TGF- ß superfamily. The
Collaboration Agreement provided for a sponsored research plan to be conducted by Johns Hopkins and a collaborative research plan that
included requirements for mutual reporting of findings, to be conducted by us and Wyeth. The Collaboration Agreement also continued and
confirmed our exclusive, worldwide, royalty bearing licenses to Myostatin (GDF-8) and certain other GDFs (and Johns Hopkins and
Wyeths patent rights in such factors) and non-exclusive, perpetual royalty-free licenses to Johns Hopkins and Wyeths know7
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how relating to such factor patent rights, in each case, for commercialization within the agricultural and veterinary fields. We have also
granted an exclusive, worldwide, royalty bearing license to Genetics Institute with respect to GDF-8 (Myostatin) and certain other GDFs (and
Johns Hopkins and our patent rights in such factor) and a non-exclusive, perpetual, royalty-free license in our and Johns Hopkins know-how
relating to such factor patent rights, in each case, for commercialization in the field of human therapeutics. Under this Collaboration
Agreement, we have the potential to $10,300,000 in developmental milestone payments as well as royalties on product sales in the event
Wyeth successfully commercializes any human applications for Myostatin technology. Royalties to be derived from sales of Myostatin and
other human GDFs commercialized by Wyeth range from 0.5% to 6.5% depending on certain variables.
The Collaboration Agreement provides for the payment of nominal annual licensing and maintenance fees by us to Johns Hopkins. In
addition, Johns Hopkins will be entitled to royalties of 3.5% on sales by us and our sublicenses of Johns Hopkins licensed products.
Under the Collaboration Agreement, we owe to Johns Hopkins reasonable efforts in their scientific and business judgment to seek
commercialization of each GDF. Licenses granted under the Collaboration Agreement continue in effect until the expiration of the last patent
licensed. However, failure to achieve certain payment and performance milestones may cause termination of the licenses granted to us in the
Agreement. The Collaboration Agreement had previously been amended twice by the parties  first on January 22, 2002 and again on
September 30, 2002  in each case to extend the term of the sponsored research plan conducted by Johns Hopkins. We have historically
renewed the sponsored research agreement on an annual basis and anticipate renewing such agreement again. We are currently in arrears with
respect to approximately $755,000 of research funding we agreed to provide to Johns Hopkins. Johns Hopkins does not have the right to
terminate the Collaboration Agreement for non-payment.
As part of our original agreement with Genetics Institute (predecessor to Wyeth), we received a $2,200,000 unsecured loan from Genetics
Institute that was due and payable on January 1, 2005 in cash or, at our option if our common stock is then publicly traded, in Common Stock
at a per share price equal to the average closing price for the ten trading days ending on the fifth day prior to the maturity date. Genetics
Institute had the right, on or before December 31, 2004, to convert the loan into Common Stock at a per share price equal to (i) if publicly
traded, 125% of the initial public offering (IPO) price or (ii) if not publicly traded, a price to be negotiated in good faith by Genetics
Institute and us. In January 2005, Wyeth and we agreed to extend the repayment period to January 1, 2008. Interest will now accrue on the
original principal, $2,200,000 plus accrued interest of $988,601 at the prime rate. At its option, Wyeth may offset any amounts due us against
our obligation. Wyeth also has the option to call the note upon the closing of an IPO. Failure to repay the Wyeth loan will result in the
imposition of a penalty interest rate and possible action for collection but will not constitute a default under the Collaboration Agreement.
Cross-License Agreement with Wyeth
On October 14, 2002, we entered into a Cross License Agreement with Wyeth by and through Genetics Institute (the Cross License) in
order to expand the sharing of research information and reagents to include present and future confidential information and reagents with
regard to Myostatin and the partys existing cross licenses under the Collaboration Agreement. Additionally, under the Cross License, each
party received from the other, to the extent not granted under the Collaboration Agreement, an exclusive, worldwide, royalty-bearing license
under each respective partys Myostatin technology and the right to commercialize Myostatin licensed products in the agricultural and
veterinary field, with respect to us and the human therapeutic field, with respect to Wyeth. Upon the expiration of any patent rights licensed
under the Cross License, each licensor shall retain a fully-paid, royalty-free, perpetual, irrevocable, non-exclusive license to use the other
partys related know-how.
8
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The Cross License entitles us to receive a royalty of up to 4.5% of net sales (as defined in the Collaboration Agreement) and an additional
2.0% of net sales upon Wyeths use of our technology (as defined in the Cross License) in the event Wyeth is successful in commercializing
Myostatin for human therapeutic application. We are obligated to pay Wyeth a maximum royalty of 2% of net sales should we choose to
utilize Wyeth technology (as defined in the Cross License) in commercializing Myostatin within the agricultural or veterinary field. The Cross
License will terminate upon the expiration of the last exclusive license granted thereunder or earlier in the event of a breach of the terms of the
Cross License.
Chicken Commercial Licensing
On July 28, 2000 and November 10, 2000 we entered into Letters of Intent and Limited License Agreements with two of the worlds
largest Chicken producers for a limited non-exclusive use of our Myostatin technology. In accordance with the terms of these Agreements, the
parties will participate in commercial scale trials of the Myostatin technology to determine the value added by such technology. These
Agreements will terminate upon the completion of the commercial scale trials.
Turkey Myostatin Joint Venture
On September 4, 2002, Willmar Poultry Company, Inc. (Willmar), a leading supplier of day-old turkeys and vaccination equipment to
the U.S. and Canadian turkey production industry, and we formed the Willmar/ MetaMorphix Turkey Joint Venture, LLC (the Joint
Venture) and entered into a related Limited Liability Company Agreement (the LLC Agreement). The 50-50 Joint Venture was formed for
the purpose of developing and commercializing Myostatin related products in the turkey market using the value added strategy described
above. Pursuant to the LLC Agreement, each of Willmar and we have granted to the Joint Venture an exclusive license in its respective
Myostatin technology (owned or subsequently owned) for use in the turkey market in North America. The LLC Agreement provides that all
costs and profits will be shared 50-50 and targets a price for potential customers in excess of 30% of the value added to their livestock. To date
there have been no transactions to account for under this Joint Venture.
Additional Technology
Immunopharmaceuticals
On August 15, 2000, we acquired substantially all of the assets relating to the animal health immunopharmaceutical business (including
certain patent and licenses relating to Myostatin technology) of Biostar Inc., a privately-held Canadian company. The purchase price consisted
of up to $2,500,000 in cash and 1,359,733 shares of our common stock. Of the cash amount, $500,000 has been paid to date, with payment of
the remaining $2,000,000 being subject to attainment of the following two performance milestones: (i) if Biostar obtains a particular claim
from the U.S. Patent and Trademark Office, it will be entitled to a $1,000,000 payment from us, and (ii) if we demonstrate proof of concept
by August 2004, Biostar will be entitled to a $1,000,000 payment by us. These milestones have not been met and therefore we do not
anticipate making the milestone payments to Biostar. As part of the Biostar acquisition, we entered into a license agreement with the
University of Saskatchewan, and the Veterinary Infectious Disease Organization (VIDO) to obtain rights to a leukotoxin protein carrier with
potential for use as a means to deliver GDFs, including Myostatin. Pursuant to this agreement, we are obligated to make quarterly payments of
$37,500 Cdn. (which will increase to $50,000 Cdn. in 2006) as a minimum royalty fee. We currently owe $93,409 as of December 31, 2004.
The agreement also provides for the payment of royalties to VIDO if we commercialize a product incorporating this protein carrier.
Other Agreements
We have entered into various other research, license and collaboration agreements with third parties, a number of which have expired by
their terms or been terminated. We currently have no significant payment obligations in connection with these agreements.
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Research and Development
During the years ended December 31, 2002, 2003 and 2004, we spent approximately $3,610,502, $3,674,157 and $4,364,421, respectively,
on research and development. It is anticipated that the majority of the costs associated with development of our genomic predictive diagnostic
tools will be funded by proceeds of contracts with our collaborative partners and will be expensed as costs of goods sold.
Patents and Proprietary Rights
At December 31, 2004, we either own or have license to 36 issued U.S. patents, and 30 issued foreign patents. Our patents expire at
various dates, during the period commencing on March 19, 2013 through January 7, 2024. There are a large number of applications pending in
both the U.S. and foreign patent authorities. Patent prosecution and maintenance expense represents one of our significant business expense
elements. At the time of preparation of this document, we are not involved in any patent disputes or litigation anywhere in the world. We
remain confident that we have adequate patent protection for our key technologies, an opinion supported by licensing and partnering overtures
by others interested in these technologies. We also rely on trade secret protection for our confidential and proprietary information. We require
each of our employees, consultants and advisors to execute a confidentiality agreement upon the commencement of employment with us. The
agreements generally provide that all trade secrets and inventions conceived by the individual and all confidential information developed or
made known to the individual during the term of his or her relationship with us shall be our exclusive property and shall be kept confidential
and not disclosed to third parties, except in specified circumstances.
Government Regulation
Animal Health and Agriculture
Our research, development, manufacturing, and marketing of our animal health and agricultural product candidates, if any, are, with the
exception of our in-house canine and cattle genotyping services and SNP-based, predictive diagnostics, subject to regulatory approval
processes administered by the FDA and other regulatory agencies in the United States and abroad.
The manufacture and sale of animal pharmaceuticals are regulated by the Center for Veterinary Medicine (CVM) of the FDA. A new
animal drug may not be commercially marketed in the U.S. unless it has been approved as safe and effective by CVM. Approval may be
requested by filing a New Animal Drug Application (NADA) with CVM containing substantial evidence as to the safety and effectiveness
of the drug. Data regarding manufacturing methods and controls are also required to be submitted with the NADA. Manufacturers of animal
drugs must also comply with Good Manufacturing Practices and Good Laboratory Practices. Sales of animal drugs in countries outside the
U.S. require compliance with the laws of those countries, which may be extensive.
Human Therapeutics
The FDA and comparable regulatory agencies in state and local jurisdictions and in foreign countries impose substantial requirements
upon the clinical development, manufacture and marketing of pharmaceutical products. These agencies and other federal, state and local
entities regulate research and development activities and the testing, manufacture, quality control, safety, effectiveness, labeling, storage,
record keeping, approval, advertising and promotion of product candidates.
The process required by the FDA before product candidates may be marketed in the United States generally involves the following:
 Preclinical laboratory and animal tests;


Submission to the FDA of an Investigational New Drug, or IND, application which must become effective before clinical trials may
begin;
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Adequate and well-controlled human clinical trials to establish the safety and efficacy of the proposed pharmaceutical in intended
use; and

 Submission to the FDA of a New Drug Application that must be approved.
The testing and approval process requires substantial time, effort, and financial resources and we cannot be certain that our collaborators
will be granted any approval on a timely basis, if at all.
Preclinical studies include laboratory evaluation of the product candidate, its chemistry, formulation and stability, as well as animal studies
to assess its potential safety and efficacy. The results of the preclinical studies are then submitted, together with manufacturing information
and analytical data, to the FDA as part of an IND application, which must become effective before human clinical trials may begin human.
The IND automatically becomes effective 30 days after the FDA acknowledges that the filing is complete, unless the FDA, within the 30-day
time period, raises concerns or questions about the conduct of the preclinical trials as outlined in the IND. In such a case, the IND sponsor and
the FDA must resolve any outstanding concerns before clinical trials can begin. Further, an independent Institutional Review Board at each
medical center proposing to conduct the clinical trials must review and approve any clinical study.
Human clinical trials are typically conducted in three sequential phases which may overlap:


Phase I: The drug is initially administered into healthy human subjects or subjects with the target condition and tested for safety, dosage
tolerance, absorption, metabolism, distribution and excretion.



Phase II: The drug is administered to a limited subject population to identify possible adverse effects and safety risks, to determine the
efficacy of the product for specific targeted diseases and to determine dosage tolerance and optimal dosage.

Phase III: When Phase II evaluations demonstrate that a dosage range of the drug is effective and has an acceptable safety profile,
 Phase III clinical trials are undertaken to further evaluate dosage, clinical efficacy and to further test for safety in an expanded
population at geographically dispersed clinical study sites.
In the case of product candidates for severe or life-threatening diseases such as Muscular Dystrophy, the initial human testing is often
conducted in affected subjects rather than in healthy volunteers. Since these subjects already have the target condition, these clinical trials may
provide initial evidence of efficacy traditionally obtained in Phase II clinical trials and thus these clinical trials are frequently referred to as
Phase Ib clinical trials.
We cannot be certain that Wyeth will successfully complete Phase I, Phase II or Phase III testing of our product candidates within any
specific time period, if at all. Furthermore, the FDA or the Institutional Review Boards or the sponsor may suspend clinical trials at any time
on various grounds, including a finding that the subjects are being exposed to an unacceptable health risk.
The results of product development, preclinical studies and clinical trials are submitted to the FDA as part of a new drug application for
approval of the marketing and commercial shipment of the product candidate. The FDA may deny a new drug application if the applicable
regulatory criteria are not satisfied or may require additional clinical data. Even if such data is submitted, the FDA may ultimately decide that
the new drug application does not satisfy the criteria for approval. Once issued, the FDA may withdraw product approval if compliance with
regulatory standards is not maintained or if problems occur after the product reaches the market. In addition, the FDA may require testing and
surveillance programs to monitor the effect of approved products which have been commercialized, and the agency has the power to prevent
or limit further marketing of a product based on the results of these post-marketing programs.
Satisfaction of the above FDA requirements or similar requirements of state, local and foreign regulatory agencies typically takes several
years and the actual time required may vary substantially, based upon the type, complexity and novelty of the pharmaceutical product
candidate. Government regulation may delay or prevent marketing of potential products for a considerable period of time and to impose costly
procedures upon our activities. We cannot be certain that the FDA or any other regulatory agency will grant approval for any of our
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product candidates on a timely basis, if at all. Success in preclinical or early stage clinical trials does not assure success in later stage clinical
trials. Data obtained from preclinical and clinical activities is not always conclusive and may be susceptible to varying interpretations which
could delay, limit or prevent regulatory approval. Even if a product candidate receives regulatory approval, the approval may be significantly
limited to specific indications. Further, even after regulatory approval is obtained, later discovery of previously unknown problems with a
product may result in restrictions on the product or even complete withdrawal of the product from the market. Delays in obtaining, or failures
to obtain regulatory approvals would have a material adverse effect on our business. Marketing product candidates abroad will require similar
regulatory approvals and is subject to similar risks. In addition, we cannot predict what adverse governmental regulations may arise from
future United States or foreign governmental action.
Any products manufactured or distributed by us pursuant to FDA clearances or approvals are subject to pervasive and continuing
regulation by the FDA, including record-keeping requirements and reporting of adverse experiences with the drug. Drug manufacturers and
their subcontractors are required to register their establishments with the FDA and certain state agencies, and are subject to periodic
unannounced inspections by the FDA and certain state agencies for compliance with current Good Manufacturing Practices, which impose
certain procedural and documentation requirements upon us and our third-party manufacturers. We cannot be certain that our collaborative
partner or their present or future suppliers will be able to comply with the current Good Manufacturing Practices and other FDA regulatory
requirements.
The FDA regulates drug labeling and promotion activities. The FDA has actively enforced regulations prohibiting the marketing of
products for unapproved uses. Under the Modernization Act of 1997, the FDA will permit the promotion of a drug for an unapproved use in
certain circumstances, but subject to very stringent requirements.
Companies and their product candidates are also subject to a variety of state laws and regulations in those states or localities where they
are or will be marketed. Any applicable state or local regulations may hinder the ability to market our product candidates in those states or
localities.
The FDAs policies may change and additional government regulations may be enacted which could prevent or delay regulatory approval
of our collaborators potential products. Moreover, increased attention to the containment of health care costs in the United States and in
foreign markets could result in new government regulations which could have a material adverse effect on our business. We cannot predict the
likelihood, nature or extent of adverse governmental regulation which might arise from future legislative or administrative action, either in the
United States or abroad.
Foreign Regulation and Product Approval
Outside the United States, the ability to market a product candidate is contingent upon receiving a marketing authorization from the
appropriate regulatory authorities. The requirements governing the conduct of clinical trials, marketing authorization, pricing and
reimbursement vary widely from country to country. At present, foreign marketing authorizations are applied for at a national level, although
within the European Community, or EC, registration procedures are available to companies wishing to market a product in more than one EC
member state. If the regulatory authority is satisfied that adequate evidence of safety, quality and efficacy has been presented, a marketing
authorization will be granted. This foreign regulatory approval process involves all of the risks associated with FDA clearance discussed
above.
Other Regulations
We are also subject to numerous federal, state and local laws relating to such matters as safe working conditions, manufacturing practices,
environmental protection, fire hazard control, and disposal of hazardous or potentially hazardous substances. We may incur significant costs to
comply with such laws and regulations now or in the future.
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Marketing and Sales
Our principal customer base consists of breeders, producers and processors in the cattle, swine and chicken industries and companion
animal breeders and owners. We believe that cattle and companion animals represent the largest source of near-term future revenues.
Consequently most of our marketing effort is devoted to these areas. We seek to focus our marketing efforts or increase our visibility to these
groups in a number of ways:


Direct Sales. We have a direct field sales force that actively solicits business from both cattle and companion animal breed registries,
makes sales presentations on our products and capabilities and initiates contractual sales agreements.

In-House Customer Service Center. We maintain a customer service center in our Davis, California facility, to answer customer
 questions related to our cattle and canine products, facilitate the tracking of customer samples that we receive and expedite results back
to our customers.
Trade Shows and Conferences. Many livestock associations conduct annual conventions, trade shows or conferences which typically
include a series of speakers and/or workshops, and an exhibition area where industry affiliates can promote their products. We attend a

number of these shows per year and present as a speaker or panelist on topics related to animal genomic technology and/or promote our
technologies.
Trade Journals Advertising and Articles. There are about a dozen publications aimed at the livestock industry of which three or four
focus most narrowly on the cattle livestock industry. Last year we advertised in several of these publications. Our advertisements

targeted specific customers who are most likely to use our predictive diagnostic products. In addition, we contribute to articles in trade
and scientific journals on the use of genomics and predictive diagnostic tools in breeding strategies.
Competition
Animal Genomics
Through our agreement with Celera, we have exclusive access to complete genomic sequences and dense SNP maps for cattle, swine, and
chicken that can be used with our proprietary GENIUS-Whole Genome Systemtm for the development of diagnostics that are highly predictive
of complex traits. We believe this provides us with an important research benefit and a temporal and competitive advantage. This proprietary
ability will permit us to rapidly design precise tests to detect specific genetic traits that are otherwise difficult to characterize. This information
can be used to select superior breeding stock, characterize specific traits in animals in order to optimize their management, and/or for
certification of specific properties or traits in individual animals.
We are aware of other companies that have developed, are developing, or have licenses to technologies in these areas, including Pyxis
Genomics, Bovigen Solutions, SyGen International, Genetic Solutions, Igenity and Viagen. Public tools that are broadly available to potential
competitors in most major livestock species include partial genome sequences, the use of express sequence tags (ESTs), microsatellites
(repeated sequence polymorphisms), and quantitative trait loci (QTLs). Although certainly useful, we believe these tools permit examination
of relatively small regions of the genome and comparative gross mapping in contrast to our use of the entire genomic sequence and highdensity SNP maps. Public funding has invested heavily into large-scale sequencing efforts and as a result, whole genome sequences and SNP
maps for chicken and cattle have recently become publicly available. We expect our field to become more competitive with companies and
academic institutions seeking to develop competitive technologies and products as a result of access to these genomic and SNP data databases.
We believe that even though these whole genome sequences are now publicly available, a great deal of scientific and bioinformatics expertise
and infrastructure are still required to identify and validate SNPs and create dense SNP maps that can be used for the identification of
predictive diagnostic tools in livestock populations. Although there can be no assurance that other companies will not be successful in
developing predictive diagnostic tools, we believe we are well-positioned to make
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significant progress in all major livestock species and be first to market diagnostics that will create significant and lasting value for the
livestock industry.
Growth Differentiation Factor Technology
While we do not believe there is any direct competition to our Myostatin technology, there is competition mainly from producers of
performance enhancers such as low-level antibiotics and hormone products that stimulate growth. We do not believe, however, that we will
have any Myostatin-related products available for commercialization, nor will we derive any revenue from the use of Myostatin technology in
agricultural applications, for at least five years, if at all.
Employees
As of March 31, 2005, we employed approximately 66 full-time employees: 34 in Davis, California, 11 in Saskatoon, Saskatchewan, and
21 in Beltsville, Maryland. 39 of our employees perform scientific and research activities of which 21 hold advanced degrees. No employees
are represented by labor organizations and there are no collective bargaining agreements. We consider relations with our employees to be
good.
Corporate Information
We were incorporated in Delaware in 1994. Our principal executive office is located at 8000 Virginia Manor Road, Suite 140, Beltsville,
Maryland 20705, and our telephone number is (301) 617-9080. Our web address is www.metamorphixinc.com.

RISK FACTORS
Risks Related to Our Business
We have a history of operating losses and may never achieve profitable operations
We were formed in 1994 and to date have been engaged primarily in research and development activities. We generated material revenues
from operations for the first time in 2002. We have incurred losses from operations since our inception and currently are insolvent. We do not
believe that our current assets will be sufficient to fund our operations in 2005 and there is substantial doubt about our ability to continue as a
going concern. At December 31, 2004, we had an accumulated deficit of approximately $152,515,000. Additional operating losses have been
incurred since such date and we anticipate incurring operating losses at least through 2005 and possibly thereafter. At December 31, 2004, we
had approximately $16,100,000 of outstanding short-term debt and liabilities that we are unable to pay at this time. There can be no assurance
as to when or if we will be able to generate sufficient revenues from operations to achieve or sustain positive cash flow or profitability.
We require additional funding and may be unable to obtain funding on acceptable terms
We have incurred negative cash flows since inception and have expended, and expect to continue to expend, substantial funds for working
capital to continue our research and development programs and operate our business. At December 31, 2004, we had approximately $508,000
of cash and cash equivalents. We believe that during 2006, we will begin to generate positive cash flow from our operations. However, even if
we begin to generate positive cash flow from our operations in such time frame, we will still need to seek additional financing to continue our
research and development activities and fund our business operations. If we are unable to generate adequate revenues, enter into a corporate
collaboration, complete a debt or equity offering,
14
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or otherwise obtain sufficient financing when and if needed, we may be required to reduce, defer or discontinue one or more of our research
and development programs. There can be no assurance that:
 we will be able to find financing on terms acceptable to us, if at all;
 payments due to us pursuant to any collaboration arrangements into which we have entered will be made timely, if at all;
 our revenues will reach projected levels;
 a substantial portion of the proceeds from any financing will not be used to repay existing debt or other obligations;
 expenditures will not exceed current expectations; or
the results of research and development activities, progress of research collaborations, additions to our technologies, changes in or
terminations of relationships with strategic partners, changes in the focus, direction or costs of our research and development programs,

competitive and technological advances, or other factors will not result in the expenditure of our resources more rapidly than is presently
anticipated.
Accordingly, we may require additional funds even if we obtain additional financing to implement our business plan. If adequate funds are
not available to us through additional financings, we may be required to:


delay, reduce the scope of, or eliminate, one or more of our research and development programs or forfeit our rights to future
technologies;



obtain funds through arrangements with collaborative partners or others that may require us to relinquish rights to certain technologies,
product candidates or products that we would otherwise seek to develop or commercialize ourselves;

 license the rights to such products on terms that are unfavorable to us; or
 enter into a corporate restructuring, bankruptcy or liquidation proceeding.
We have substantial outstanding indebtedness, including amounts owed to members of current and former management that we may
be unable to repay or convert to equity
At December 31, 2004, we had approximately $20,960,000 of outstanding indebtedness in the form of short-term and long-term
promissory notes. Of such amount, $1,605,293 principal amount is past due and an additional $954,563 is considered short-term debt. We will
need to raise additional funds through financings or future revenue to repay our outstanding indebtedness. Any funds that we raise that are
applied to repay our outstanding indebtedness will not be available to fund our business. We may be unable to raise the funds necessary to
repay our debt and the holders of past due amounts may seek to enforce their rights against us.
At December 31, 2004, we had $264,000 principal amount of outstanding indebtedness to Edwin C. Quattlebaum, our Chief Executive
Officer, President and Co-Chairman of the Board, representing working capital advances he made to us, which indebtedness is evidenced by
demand notes bearing interest at the prime rate plus 1% and which provide for repayment at such time as we have sufficient resources. An
additional $625,500 principal amount of debt that is evidenced by a substantially similar note is owed to a former director of ours who is
currently in bankruptcy. A demand for repayment of this principal amount may be made by the bankruptcy trustee at any time. We also owe
our executive officers an aggregate of $1,878,478 for deferred bonus payments earned from 1999 through 2004.
Our genomic technologies are being developed and products and services from this emergent technology may never be successfully
commercialized
Our genomic technologies are based on the use of markers (i.e. SNPs) for the identification of desirable traits in livestock. We may never
be able to develop products or services from this technology. Other than current regular revenues derived from our commercial genotyping
operations, any products or services which
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we may develop may prove to be uneconomical or otherwise commercially unfeasible, such outcomes would have a material adverse impact
on our near-term prospects.
If we do not meet objectives under our license agreement with Celera, we will not maintain exclusive rights to the genomic technology
Under our license agreement with Celera, we are obligated to make certain payments in order to maintain our exclusive rights under the
license agreement to Celeras cattle, swine and chicken genomic sequencing tools and technology. At present, we are in arrears with respect
to $100,000 of quarterly payments to Celera and a royalty obligation of $938,800. There can be no assurance that we will be able to satisfy the
prescribed conditions for maintaining the license. The failure to maintain an exclusive license to the genomic sequencing technology would
negatively impact our ability to commercialize any products or services based on this platform technology.
Our Myostatin and immunopharmaceutical technologies are being developed and may never be successfully commercialized
Our proposed Myostatin and immunopharmaceutical technologies are in the early developmental stage and will require time-consuming
and costly research and development, testing, and regulatory clearances prior to commercialization. Accordingly, we do not expect to develop
any proposed product candidates from these technologies for commercial sale for three to five years, if ever. The successful development of
any of these technologies and any subsequent product candidates is subject to the risks of failure generally inherent in the development of any
innovative technologies and products derived therefrom. These risks include the possibilities that:


to the extent regulatory clearance is mandated, the proposed products may be found or believed to be ineffective or toxic, or otherwise
fail to receive necessary regulatory clearances;



the technologies or any proposed products derived from the technologies are uneconomical to manufacture or market or do not achieve
broad market acceptance;

 third parties hold proprietary rights that preclude us from marketing one or more of our proposed product candidates; or
 third parties have superior technologies and/or market superior or equivalent products.
The failure of our research and development activities to result in any commercially viable Myostatin or immunopharmaceutical
technologies or products, or any significant delay in completion of such commercialization, would materially and adversely affect our future
prospects.
Our success in developing our product candidates depends upon the performance of our licensees and collaborative partners
Our strategy involves entering into multiple, concurrent strategic alliances with corporate partners to pursue development and
commercialization of our two primary technologies. With respect to the genomics technology, our success is dependent upon our ability to
enter into collaborative partnership agreements with additional processors and/or breeding companies in the cattle, poultry and swine
industries whereby such partners are obligated to finance the development costs of a particular livestock species and develop joint
commercialization strategies with us. While we are in active negotiations with potential partners in these industries, there can be no assurance
that agreements will be finalized and entered into. Our development and commercialization of our Myostatin and immunopharmaceutical
products in the non-vertically integrated cattle, aquaculture and companion animal industries will depend in part on our ability to enter into a
collaborative agreement with one or more animal healthcare companies with the resources to develop, obtain regulatory approvals for and
market any of such products. We are dependent upon the expertise and dedication of our outside collaborators to develop and market products.
Similarly, we are completely dependent upon Wyeth with respect to the development and commercialization of any human applications of our
growth
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differentiation factors. Any failure of any one or more of our collaborative partners to develop commercially viable products could materially
and adversely affect our business, financial condition and future prospects.
Any failure on the part of our licensees or collaborators to perform or satisfy their obligations to us could lead to delays in the
development or commercialization of our product candidates and affect our ability to realize product revenues. Disagreements with our
licensees or collaborators could require or result in litigation or arbitration, which could be time-consuming and expensive. If we fail to
maintain our existing agreements or establish new agreements as necessary, we could be required to undertake development, manufacturing
and commercialization activities solely at our own expense. This would significantly increase our capital requirements and may also delay the
commercialization of our technologies and services.
Our Myostatin and immunopharmaceutical business is subject to government regulation and the costs and uncertainty of the
regulatory approval and compliance process
Our research, development, manufacturing, and marketing of our animal health and agricultural product candidates are, with the exception
of genomic diagnostics and related services, subject to regulatory approval processes administered by the FDA, United States Department of
Agriculture (the USDA) and other regulatory agencies in the United States and abroad. The process of obtaining FDA, USDA and other
required regulatory approvals for drug and biologic products, including required regulatory trials for animal and human safety, is lengthy,
expensive and uncertain. There can be no assurance that, even after expenditure of significant time and financial and other resources, we will
be able to obtain necessary regulatory approvals for clinical testing or for the manufacturing or marketing of any products requiring such
approval. If regulatory approvals are not obtained, we will not be able to generate revenues from these types of products. In addition, we or
our collaborators may encounter significant delays or excessive costs in our and/or their efforts to secure necessary approvals or licenses. Even
if regulatory clearance is obtained, a marketed product is subject to ongoing review, and later discovery of previously unknown defects or
failure to comply with the applicable regulatory requirements may result in restrictions on the marketing of a product or withdrawal of the
product from the market, as well as possible civil or criminal sanctions.
The research, development, manufacture and marketing of human therapeutic products are subject to an extensive regulatory approval
process by the FDA and other regulatory agencies in the United States and other countries. The process of obtaining required regulatory
approvals for human drugs is lengthy, expensive and uncertain. In order to obtain the regulatory approvals needed to commercialize any
human therapeutic product, it must be demonstrated that the product candidate is safe and effective for use in humans for each target
indication. Clinical trials conducted for such purpose are subject to substantial oversight by institutional review boards and the FDA and may
be curtailed or terminated at any time for any of the following reasons:
 unanticipated, adverse or ambiguous results;
 undesirable side effects which delay or extend the trials;
 the inability to locate, recruit and qualify a sufficient number of patients for the trials;
 regulatory delays or other regulatory actions; or


difficulties in manufacturing sufficient quantities of the particular product candidate or any other components needed for preclinical
testing or clinical trials.

There can be no assurance that regulatory approval will be obtained for any human therapeutic product based on our technology. Even if
regulatory clearance is obtained, post-market evaluation of a product, if required, could result in restrictions on a products marketing or
withdrawal of the product from the market as well as possible civil and criminal sanctions.
We and our collaborative partners may be subject to additional regulation under state and federal laws, including requirements regarding
occupational safety, laboratory practices, environmental protection and hazardous substance control, and may be subject to other local, state,
federal and foreign regulation. We cannot predict the impact of such regulation on us, although it could seriously impact our business.
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Finally, while our genomic technology is not currently subject to government regulation, regulatory requirements may be imposed in the
future, compliance with which could have a negative impact on the commercial or economic viability of these products and services.
Our technologies may not meet with consumer acceptance
A portion of our anticipated revenues are dependent upon consumer acceptance of meat derived from animals treated with agents that
block the action of Myostatin. While our Myostatin and immunopharmaceutical technologies do not affect DNA, nor will any product we may
derive from these technologies, and therefore will not result in genetically engineered livestock, adverse publicity may nevertheless arise in
connection with the use of this technology that we are developing. For example, consumer distrust of genetically altered produce has led to a
recent trend in the European food production industry against genetically engineered crops, which in turn has significantly decreased the
commercial viability of these products. This trend could have a material adverse impact on the prospects for our Myostatin and
immunopharmaceutical technologies or any products derived therefrom. Similarly, our technologies or any products derived therefrom may
cause controversy comparable to that which arose with the use of hormones and other additives in the milk production industry. Our
technologies may be viewed with the same distrust. A lack of consumer or industry acceptance would have an adverse impact on our business,
financial condition and future prospects.
We face substantial competition and the risk of technological obsolescence
The animal health and agricultural industries, and related biotechnology, pharmaceutical, and biopharmaceutical industries are intensely
competitive. Competition from other companies and other research and academic institutions may increase. Many of these companies have
substantially greater financial and other resources and research and development capabilities than us and have substantially greater experience
in undertaking preclinical and clinical testing of products, obtaining regulatory approvals and manufacturing and marketing products.
Moreover, the biotechnology, pharmaceutical and biopharmaceutical industries, in the animal health and agricultural areas, are rapidly
evolving fields in which developments are expected to continue at a rapid pace. There can be no assurance that we will develop products that
are more effective or achieve greater market acceptance than competitive products, or that our competitors will not succeed in developing
products and technologies that are more effective than those being developed by us or that would render our agricultural products and
technologies less competitive or obsolete.
With respect to potential human therapeutic products, our collaborative partner will face competition from companies that are developing
products for the treatment of the diseases and disorders we have targeted. We may also compete with universities and other research
institutions in the development of products, technologies and processes, as well as the recruitment of highly qualified personnel. These
competitors may succeed in developing technologies or products that are more effective than the ones under development by Wyeth or that
render its proposed products noncompetitive or obsolete.
We are dependent on a small number of key personnel and consultants the loss of whom could threaten our ability to operate our
business successfully
As a small company with 66 full-time employees, our success depends on the continuing contributions of our management team and
scientific personnel. We are highly dependent on the services of Dr. Edwin C. Quattlebaum, our Co-Chairman, President and Chief Executive
Officer, as well as the other principal members of our management and scientific staff. Our success depends in large part upon our ability to
attract and retain highly qualified personnel. We face intense competition in our hiring efforts with other pharmaceutical and biotechnology
companies, as well as universities and nonprofit research organizations, and we may have to pay higher salaries to attract and retain qualified
personnel. The loss of one or more of such individuals, or our inability to attract additional qualified personnel, could substantially impair our
ability to implement our business plan.
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We have limited manufacturing and marketing capability
We do not generally expect to engage directly in commercial scale manufacturing or marketing of Myostatin products in the near term, but
may elect to do so in certain cases. Apart from the high volume commercial genotyping business acquired from Celera and the near term
commercial potential arising for manufacturing in relation to cattle genomic diagnostics, we do not, generally, have the capacity or experience
to manufacture products in large quantities or market such products. If we elect to perform these functions, we will be required either to
develop these capacities or contract with others to perform some or all of these tasks. We may be dependent to a significant extent on
corporate partners, licensees or other entities for manufacturing and marketing of products. If we engage directly in wider manufacturing or
marketing, we will require substantial additional funds and personnel and we will also be required to comply with extensive regulations
applicable to companies engaged in the production of biotech products. There can be no assurance that we will be able to obtain necessary
funding or develop or contract for these capacities in a timely manner, on acceptable terms or at all.
If we cannot protect our intellectual property rights, our ability to develop and commercialize our products will be severely limited
Our success will depend in part on our and our licensors ability to obtain, maintain and enforce patent protection for each partys
technologies, compounds and products, if any, resulting from these technologies. Without protection for the intellectual property we use, other
companies could offer substantially identical products for sale without incurring the sizable discovery, development and licensing costs that
we have incurred. Our ability to recover these expenditures and realize profits upon the sale of products could be diminished.
We have patent applications filed and pending in the United States and abroad for our own technologies, and for technologies that we have
developed from our in-licensed technologies. The process of obtaining patents can be time consuming and expensive with no certainty of
success. Even if we spend the necessary time and money, a patent may not issue or it may insufficiently protect the technology it was intended
to protect. We can never be certain that we were the first to develop the technology or that we were the first to file a patent application for the
particular technology because many U.S. patent applications are confidential until a patent issues, and publications in the scientific or patent
literature lag behind actual discoveries. The degree of future protection for our proprietary rights will remain uncertain if our pending patent
applications are not approved for any reason or if we are unable to develop additional proprietary technologies that are patentable.
Furthermore, third parties may independently develop similar or alternative technologies, duplicate some or all of our technologies, design
around our patented technologies or challenge our issued patents or the patents of our licensors.
In any litigation where our patents or our licensors patents are asserted, a court may determine that the patents are invalid or
unenforceable. Even if the validity or enforceability of these patents is upheld by a court, a court may not prevent alleged infringement on the
grounds that such activity is not covered by the patent claims. Any litigation, whether to enforce our rights to use these patents or to defend
against allegations that we infringe third party rights, will be costly, time consuming, and may distract management from other important
tasks.
As is commonplace in the biotechnology and pharmaceutical industry, we employ individuals who were previously employed at other
biotechnology or pharmaceutical companies, including our competitors or potential competitors. To the extent our employees are involved in
research areas which are similar to those areas in which they were involved at their former employers, we may be subject to claims that such
employees and/or we have inadvertently or otherwise used or disclosed the alleged trade secrets or other proprietary information of the former
employers. Litigation may be necessary to defend against such claims, which could result in substantial costs and be a distraction to
management and which may have a material adverse effect on us, even if we are successful in defending such claims.
We also rely in our business on trade secrets, know-how and other proprietary information. We seek to protect this information, in part,
through the use of confidentiality agreements with employees, consultants,
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advisors and others. Nonetheless, we cannot assure you that those agreements will provide adequate protection for our trade secrets, knowhow or other proprietary information and prevent their unauthorized use or disclosure. To the extent that consultants, key employees or other
third parties apply technological information independently developed by them or by others to our proposed products, disputes may arise as to
the proprietary rights to such information which may not be resolved in our favor. The risk that other parties may breach confidentiality
agreements or that our trade secrets become known or independently discovered by competitors, could adversely affect us by enabling our
competitors, who may have greater experience and financial resources to copy or use our trade secrets and other proprietary information in the
advancement of their products, methods or technologies.
Our success also depends on our ability to operate and commercialize products without infringing on the patents or proprietary rights
of others
Third parties may claim that we or our licensors or suppliers are infringing their patents or are misappropriating their proprietary
information. In the event of a successful claim against us or our licensors or suppliers for infringement of the patents or proprietary rights of
others, we may be required to:
 pay substantial damages;
 stop using our technologies;
 stop certain research and development efforts;
 develop non-infringing products or methods; and
 obtain one or more licenses from third parties.
A license required under any such patents or proprietary rights may not be available to us, or may not be available on acceptable terms. If
we or our licensors or suppliers are sued for infringement we could encounter substantial delays in, or be prohibited from developing,
manufacturing and commercializing our product candidates.
Risks Related to the Ownership of Our Securities
There will not be a public market for our common stock which may prevent future investment on which we are dependent
It is unlikely that a public market for our common stock will be created until such time, if ever, as we undertake an initial public offering
of our securities. Accordingly, investors will not be able to sell their common stock should they desire to do so, or may be able to do so only at
lower than desired prices, which may prevent future investment in our common stock.
Our preferred stockholders may have control over our actions
The holders of all of our outstanding Series E Preferred Stock and Series G Preferred Stock have the right to approve the terms of certain
types of equity raising transactions by us until such time, if ever, we complete a qualified initial public offering. In addition, pursuant to a
shareholders agreement with Applera Corporation (Celeras parent corporation), we may not sell or dispose of all or substantially all of our
assets or consummate certain mergers without Celeras approval. These approval rights could inhibit our ability to raise additional capital or
undertake transactions that our board of directors may deem to be in the best interests of our shareholders. In addition to the foregoing, the
holder of the Series E Preferred Stock currently has voting control of our company.
The requirements of complying with the Sarbanes-Oxley Act may strain our resources and distract management
We are subject to the reporting requirements of the Securities Exchange Act of 1934, or the Exchange Act, and the Sarbanes-Oxley Act.
These requirements may place a strain on our systems and resources. The
20

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exchange Act requires that we file annual, quarterly and current reports with respect to our business and financial condition. The SarbanesOxley Act requires that we maintain effective disclosure controls and procedures and internal controls over financial reporting. Historically, as
a private company we have maintained a small accounting staff, but in order to maintain and improve the effectiveness of our disclosure
controls and procedures and internal control over financial reporting, significant additional resources and management oversight will be
required. This effort may divert managements attention from other business concerns, which could have a material adverse effect on our
business, financial condition, results of operations and cash flows. In addition, we may need to hire additional accounting and financial
persons with appropriate public company experience and technical accounting knowledge, and we cannot assure you that we will be able to do
so in a timely fashion.
ITEM 2.

MANAGEMENTS DISCUSSION AND ANALYSIS OR PLAN OF OPERATION

The following discussion and analysis of our consolidated financial condition and results of operations should be read in conjunction with
our audited consolidated financial statements and related notes included in this Form 10-SB. This discussion and analysis contains forwardlooking statements that are subject to risks, uncertainties and other factors, including, but not limited to, those discussed under Risk Factors
and elsewhere in this Form 10-SB, that could cause our actual results, performance, prospects or opportunities to differ materially from those
expressed in, or implied by, these forward-looking statements. See Forward-Looking Statements.
Overview
We commenced operations on September 2, 1994 and to date have been engaged primarily in research and development activities relating
to our two fundamental proprietary technologies  animal genomics and growth differentiation factors, or GDFs. In February 2002, we
acquired certain assets from Celera, including a genotyping facility in Davis, California. Since the acquisition, we have generated limited
revenues from various genotyping services. We have also derived revenues from upfront and milestone payments from our corporate partners,
including Cargill, Wyeth and Monsanto.
Critical Accounting Policies
The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of
America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses during
the reporting period. Actual results could differ from those estimates.
Our future results of operations involve a number of risks and uncertainties. Factors that could affect our future operations include delays
or unexpected results in current research projects; our ability to effectively manage operating costs and increase operating efficiencies;
impairment of certain intangible assets; rapid technological and market change and the transition to new methodologies; the need to protect
intellectual property; our capability to obtain additional capital financing on terms acceptable to us; the uncertainty of customer acceptance of
the results of research projects; the ability to attract and retain highly qualified employees; and other one-time events.
Our revenue recognition policies are in accordance with the Securities and Exchange Commissions (SEC) Staff Accounting
Bulletin No. 101, Revenue Recognition in Financial Statements, as amended by SEC Staff Accounting Bulletin No. 104, Revenue
Recognition, and Emerging Issues Task Force Issue No. 00-21, Revenue Arrangements with Multiple Deliverables. We have license and
development agreements with several pharmaceutical, biotechnology, and food production companies. The agreements typically include
nonrefundable license fees paid to us, funding of research and development by the counterparty, payments to us based upon achievement of
certain milestones and royalties on net product sales. Revenues, including nonrefundable license fees, are recognized when we have a
contractual right to receive such payments, provided a contractual arrangement exists, the contract price is fixed and determinable, the
collection of the
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resulting receivable is reasonably assured, and we have no further performance obligations under the arrangement.
When we have performance obligations under an arrangement, revenue recognition is deferred until the obligations are fulfilled. Where
our level-of-effort is relatively constant over the performance period, the revenue is recognized on a straight-line basis. The determination of
the performance period involves judgment by management. Research and development revenues and other revenues from milestone payments
are deferred until achievement of the related milestone, provided we have no continuing performance obligations and the milestone payment is
reasonable in relation to the effort expended or the risk associated with its achievement. If any of these conditions are not met, the milestone
payments are deferred and recognized as revenue over the term of the arrangement as we complete our performance obligations.
Because many of our contracts contain items that have stand-alone value to the customer, and there is evidence of the fair value of the
undelivered items, each part of the work plan in those types of arrangements are accounted for as a separate unit of accounting, and therefore a
separate earnings process.
We currently provide parentage and genotyping services. We recognize revenue for genotyping services at the time the services are
provided and no additional performance is required by us. Amounts received prior to being earned are recorded as deferred revenue until
earned.
Research and development costs include amounts spent for product development, patent costs, and personnel/overhead costs related to the
development or acquisition of our technology. Research and development costs also include stock-based compensation expense and
collaborative agreements requiring us to pay periodic license fees, research payments, additional payments, royalty fees, and milestone
payments. All research and development costs are expensed in the period incurred.
Trade accounts receivable are recorded at the invoiced amount and do not bear interest. We believe our customers are creditworthy based
on our dealings and collection history, and currently have no allowance for doubtful accounts. Account balances are charged off against an
allowance when we feel it is probable the receivable will not be recovered. We do not have any off-balance-sheet credit exposure related to
our customers.
Financial instruments that potentially subject us to concentrations of credit risk are principally accounts receivable. We have $242,857 and
$105,636 of accounts receivable outstanding at December 31, 2004 and 2003, respectively. Two customers comprise 56.8% of the total at
December 31, 2004, and one customer is 68.8% of the total at December 31, 2003. Our customers are primarily associations which purchase
our parentage and identification genotyping services. We have not experienced any significant credit losses and do not require collateral on
receivables.
Property and equipment is recorded at cost. Improvements and replacements that extend the useful life of an asset are capitalized.
Maintenance and repairs are expensed as incurred. Depreciation is computed on the straight-line basis over the estimated useful lives of the
assets as follows:
Office equipment
Laboratory equipment
Leasehold improvements

3-15 years
5-10 years
Lesser of estimated useful life or remaining lease term

We evaluate our long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of such
assets may not be recoverable. Recoverability of an asset to be held and used is measured by a comparison of the carrying amount of the asset
to future net cash flows expected to be generated by the asset. Any impairment to be recognized is measured by the amount by which the
carrying amount of the asset exceeds its fair value. Assets to be disposed of are reported at the lower of the carrying amount or fair value less
estimated costs to sell.
Patent application and maintenance costs are expensed as incurred.
In 2003, we elected to adopt the fair value based method of accounting for employee stock options as set forth in Statement of Financial
Accounting Standard (SFAS) No. 123, Accounting for Stock-Based
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Compensation, using the retroactive restatement method described in SFAS No. 148, Accounting for Stock-Based Compensation  Transition
and Disclosure. Under the fair value based method of accounting, compensation cost is measured at the grant date based on the value of the
award and is recognized as expense over the vesting period.
Effective January 1, 2004, we adopted SFAS No. 123(R), Share-Based Payment. SFAS No. 123(R) which, among other things, requires
nonpublic entities to use a calculated value, similar to the fair value based method of accounting set forth in SFAS No. 123. The adoption of
SFAS No. 123(R) did not have a material impact on our results of operations or financial position.
We utilize the Black-Scholes option pricing valuation model to calculate the value of share-based payments in accordance with
SFAS No. 123(R) (calculated value).
Goodwill, which is not subject to amortization, has a balance of $3,739,870 at December 31, 2004 and 2003. Goodwill was evaluated at
December 31, 2004 and 2003 for impairment in accordance with SFAS No. 142, Goodwill and Other Intangible Assets. The evaluation takes
into account operating results, business plans, forecasts, and other relevant factors. To the extent impairments are identified, they would be
charged to operations in such period.
Intellectual property rights are acquisition-related intangible assets amortized over three years. The recoverability of these assets is
reviewed annually, or when fact or circumstances indicate an impairment may be present.
Direct costs incurred in connection with financing activities are amortized over the estimated lives of the obligations using the interest
method. These costs include commissions, professional fees, and the calculated value of share-based payments made for financial advisory
services.
Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are identified for the future tax
consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax bases, as well as operating loss and tax credit carry forwards. Deferred tax assets and liabilities are measured using enacted tax rates
expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on
deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. Based on our
history and consideration of other relevant factors, we establish valuation allowances when it is more likely than not that the deferred tax
assets will not be realized.
Comprehensive income (loss) is defined to include all changes in equity except those resulting from investments by stockholders and
distributions to stockholders and is reported in the Consolidated Statement of Changes in Stockholders Equity (Deficit). Included our
comprehensive loss are net loss and foreign exchange translation adjustments.
The consolidated financial statements of our Canadian operations are translated into United States dollars using period-end exchange rates
for assets and liabilities and average exchange rates during the period for revenue, expenses, and cash flows. Foreign currency translation
gains and losses are excluded from results of operations and recorded as a separate component of accumulated other comprehensive loss
within stockholders equity (deficit). Foreign currency transaction gains and losses are included in the consolidated statements of operations.
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Contractual Obligations
The following table summarizes our known contractual obligations as of December 31, 2004:
Payments Due by Period
Less than
1 Year

Total

Long-term debt obligations
Capital lease obligations
Operating lease obligations
Purchase obligations

$

11,399,886
238,046
4,535,267


$

1-3 Years

$


39,477
864,935



84,780
1,543,489


More than
5 Years

3-5 Years

$

11,399,866
71,545
926,738


$


42,244
1,200,105


Revenues
Revenues consist of fees for our parentage and identification genotyping services and upfront and milestone payments from our
collaborative partners and licensees. We have deferred revenue recognition for upfront and milestone payments where we have future
performance obligations.
Research and Development Expenses
Research and development expenses consist primarily of salaries and related expenses for personnel, fees paid to professional service
providers in conjunction with independently monitoring our clinical trials and acquiring and evaluating data in conjunction with our clinical
trials, costs of contract manufacturing services, costs of materials used in clinical trials and research and development, depreciation of capital
resources used to develop our products, costs of facilities and the legal costs of pursuing patent protection of our intellectual property. We
expense research and development costs as incurred. We expect our research and development expenses to increase as we continue to develop
our product candidates. From inception through December 31, 2004, we spent an aggregate of $26.5 million, including stock-based
compensation expenses of $2.0 million, on research and development.
General and Administrative Expenses
General and administrative expenses consist primarily of salaries and other related costs for personnel serving executive, finance, sales and
marketing, business development, information technology and human resource functions. Other costs include facility costs not otherwise
included in research and development expense and professional fees for legal and accounting services. We expect that our general and
administrative expenses will increase as we add personnel and become subject to the reporting obligations applicable to public companies.
From inception through December 31, 2004, we spent an aggregate of $35.2 million, including stock-based compensation expenses of
$8.2 million, on general and administrative expenses.
Share-Based Payments
In 2003, we elected to adopt the fair value based method of accounting for employee stock options as set forth in Statement of Financial
Accounting Standard (SFAS) No. 123, Accounting for Stock-Based Compensation, using the retroactive restatement method described in
SFAS No. 148, Accounting for Stock-Based Compensation  Transition and Disclosure. Under the fair value based method of accounting,
compensation cost is measured at the grant date based on the value of the award and is recognized as expense over the vesting period.
Effective January 1, 2004, we adopted SFAS No. 123(R), Share-Based Payment. SFAS No. 123(R) which, among other things, requires
nonpublic entities to use a calculated value, similar to the fair value based method of accounting set forth in SFAS No. 123. The adoption of
SFAS No. 123(R) did not have a material impact on our results of operations or financial position.
The Company utilizes the Black-Scholes option pricing valuation model to calculate the value of share-based payments in accordance with
SFAS No. 123(R) (calculated value).
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Compensation expense for options granted to employees amounted to $2,241,091, and $1,269,684 for the years ended December 31, 2004
and 2003, respectively. Compensation expense for options granted to employees are classified between research and development and general
and administrative expense based on employee job function.
Compensation expense for options granted to non-employees amounted to $1,119,224 and $1,750,457 for the years ended December 31,
2004 and 2003, respectively.
Beneficial Conversion Feature
The 12.5% convertible long-term notes issued in 2004 and 2003, the shares of Series F Preferred Stock issued in 2004 from the rights
offering, and the shares of Series G Preferred Stock issued in 2004 all contained embedded beneficial conversion features as defined in
Emerging Issues Task Force Abstract (EITF) No. 98-5, Accounting for Convertible Securities with Beneficial Conversion Features or
Contingently Adjustable Conversion Ratios. The calculated value associated with the beneficial conversion feature was $71,932 for the
Series F Preferred Stock and $1,042,198 for the Series G Preferred Stock. We immediately recognized the beneficial conversion feature of the
preferred shares as a deemed dividend in 2004.
For the 12.5% long-term notes, the value of this beneficial conversion feature was calculated to be $2,136,848 and $1,830,143 relating to
the notes issued in 2004 and 2003, respectively. Allocating debt issuance proceeds to the beneficial conversion feature resulted in the debt
being recorded at a discount which will be amortized to interest expense over the life of the debt.
Liquidity and Capital Resources
Since inception, we have financed cash flow requirements through the issuance of common and preferred stock for cash and services and
the issuance of long- and short-term notes. Often, we issue warrants together with such securities. We are currently experiencing substantial
cash flow difficulties and we anticipate that we will continue to experience cash flow difficulties for an indefinite period. As a result, we have
no plans to make any material capital expenditures. At December 31, 2004, we had a working capital deficit of $16,725,893, which amount
has since increased. We are attempting to secure additional equity and/or debt financing, although we have no present agreements or
understandings with respect to any such financing and cannot assure you that we will be able to secure sufficient funds on terms acceptable to
us, if at all. If we cannot obtain the necessary capital to pursue our operating plan, we will be forced to cease or significantly curtail our
operations.
The sale of debt would, among other things, adversely impact our balance sheet, increase our expenses and increase our cash flow
requirements. The sale of equity securities would, among other things, result in dilution to our stockholders.
Business Segments
Our company operates in three industry segments: Growth Differentiation Factors, Livestock Genomics and Immunopharmaceuticals. All
segments are dedicated to discovering and commercializing multiple technology platforms to improve the food supply and human health.
The Growth Differentiation Factors business unit operates in Maryland with revenue generated in Maryland through the development and
commercialization of companion animal health and livestock production for Growth and Differentiation Factor discoveries. The Growth
Differentiation Factors business unit is still in the development stage. This segment is primarily a research and administrative segment, as our
corporate headquarters is located here.
The Livestock Genomics business unit operates in California with revenue generated through the pioneering use of genomic information.
The majority of our revenue is generated by this segment at this time.
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The Immunopharmaceuticals business unit operates in Canada and develops products that have the potential to enhance productivity in
food animals. Immunopharmaceuticals does not generate revenue at this time. This segment is completely a research unit.
Results of Operations
The following is a summary of our operating results for the three years ended December 31:
2004

Revenue
Cost of revenue
Research and development expense
General and administrative expense
Depreciation and amortization expense
Interest expense and accretion of debt discount
Debt conversion expense
Debt issue costs
Other income
Net loss

$

$

5,704,796
(5,306,663 )
(4,364,421 )
(10,698,706)
(12,991,210)
(18,984,610)
(3,281,462 )
(2,297,702 )
36,516
(52,183,462)

2003

$

$

7,406,743
(4,334,625 )
(3,674,157 )
(8,431,135 )
(12,954,432)
(5,182,107 )
(1,276,038 )
(5,808,701 )
19,302
(34,235,150)

2002

$

$

2,777,792
(2,728,708 )
(3,610,502 )
(7,509,614 )
(10,793,274)
(1,218,384 )

(4,805,464 )
89,022
(27,799,132)

Comparison of the Years Ended December 31, 2004 and 2003
Revenue. Our revenue for the year ended December 31, 2004 decreased $1,701,947, or 23.0%, from 2003 primarily due to the difference
in milestone payments under genomic research collaborative projects. In 2003, we earned $1,580,640 in parentage and identification
genotyping services revenue, $5,690,000 in research project milestones, and $136,103 in other genomic related revenue. In 2004, we earned
$1,860,835 in parentage and identification genotyping services revenue, $3,150,000 in genomic research project milestones, $193,961 in other
genomic related revenue, and $500,000 in human biopharmaceutical growth differentiation factors research project milestones. The increase in
parentage and identification genotyping services revenue in 2004 was primarily due to a continuing increase in sample volume from our cattle
breed association customers. The genomics research revenue in 2004 was almost entirely from the successful completion of milestones in the
Cargill project. In comparison to those of 2003, the decrease of $2.5 million reflected the less intensive work requirements required to meet
the milestones as the Cargill Project neared completion. The revenue from human biopharmaceutical growth differentiation factors was
entirely from Wyeth reaching a certain milestone as outlined in our licensing agreement.
We expect revenue from the livestock genomics business to increase significantly during the next two years as a result of the
commercialization of the technologies currently under collaborative research projects.
Cost of Revenues. Cost of revenues increased approximately $972,000 from 2003 to 2004 due to the $1,000,000 payment we were
obligated to make to Celera after we secured an agreement involving porcine elements of the license rights we acquired from Celera in 2002.
This payment was triggered when we executed a swine improvement agreement with Monsanto in June 2004. This agreement gives Monsanto
an exclusive license to use our porcine genetic database in exchange for future royalty payments.
Research and Development. Research and development costs increased $690,264, or 18.8% for the year ended December 31, 2004 as
compared to the same period in 2003. The increase is primarily related to increased patent costs for new patent filings and maintenance of
pending and existing patents of approximately $300,000. Also contributing to the higher cost was the value of stock options given to
employees in our research departments; which resulted in an increase of approximately $163,000. Fees and consumables also increased
relating to the timing and nature of the different stages of research and development efforts.
General and Administrative. General and administrative costs increased $2,267,571 or 26.9% in 2004 compared to 2003. This increase
was primarily due to the increase in our administrative infrastructure, with
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employment-related expenses increasing approximately $982,000. Employment related expenses include salaries, benefits, training, recruiting
and stock option grants. General and administrative costs also increased due to our strategic growth plans that included consulting services and
professional fees of approximately $873,000. With the increased cost of compliance and the build out of our accounting staff, we expect our
costs to increase over the next two years.
Interest Expense. Interest expense and accretion of debt discount increased $13,802,503 in 2004 compared to 2003 due to an increase in
our interest expense of approximately $881,000 associated with outstanding debt, the increase in the amortization of our debt discount of
$1,597,000, the increase in the calculated value of penalty warrants issued of $4,939,000 (penalty warrants are contractually granted when the
Company failed to meet certain specified criteria), and the increase in the value of contractual adjustments to warrants of $7,685,000, offset by
the lack of warrants issued with short-term debt, valued at $1,230,000 in 2003. The debt discount arose because a portion of the debt proceeds
were allocated to the warrants which were granted with the 12.5% notes.
Debt Conversion Expense. Debt conversion expense was recorded in 2004 in the amount of $3,281,462, relating to short-term notes which
were converted to Series F Preferred stock with warrants attached. The expense represents the fair value of the securities and warrants issued
in excess of the fair value of securities issuable pursuant to the original conversion terms.
Debt Issue Costs. Debt issue costs decreased $3,510,999 in 2004 from 2003, which was primarily related to a decrease in commissions
paid of $2,625,000, a decrease in the value of warrants granted for advisory services of $2,020,000, offset by an increase in the amortization of
deferred debt issues costs of approximately $1,134,000.
Comparison of the Years Ended December 31, 2003 and 2002
Revenue. Our revenue for the year ended December 31, 2003 increased $4,628,951, or 166.6%, compared to 2002 primarily due to the
increase in milestone payments under genomic research collaborative projects. In 2003, we earned $1,580,640 in parentage and identification
genotyping services revenue, $5,690,000 in research project milestones, and $136,103 in other genomic related revenue. In 2002, we earned
$1,311,490 in parentage and identification genotyping services revenue, $1,360,000 in genomic research project milestones, and $86,674 in
other genomic related revenue. The $4.3 million increase in genomics research revenue, was due to the successful completion of a major
milestone in the Cargill Joint Development and Marketing Agreement, the SNP validation phase. The increase in parentage and identification
genomics services revenue in 2003 was primarily due to an increase in sample volume from several new cattle breed association customers
including the American Angus Association and the North American Limousin Foundation.
Cost of Revenues. Cost of revenues increased by approximately $1,606,000 from 2002 to 2003 due to the timing and nature of costs
associated with the different phases of the collaborative research projects we have undertaken. Increases in the cost of revenues were primarily
attributable to increases in variable expenses tied to the completion of work related to the Cargill research project milestones and the increase
in sample volume from the parentage and identification genotyping services revenue.
Research and Development. Research and development costs remained at the same level for 2003 as in 2002. Some notable changes were
a $150,000 decrease in fees paid to The Johns Hopkins University for collaborative research expenses, offset by an increase in employment
related expenses of $260,000.
General and Administrative. General and administrative costs increased $921,521, or 12.3%, in 2003 compared to 2002. This increase was
primarily due to the increase in our administrative infrastructure, with employment related expenses at our California genomics subsidiary
increasing approximately $457,000. This expense includes salaries, benefits, training, recruiting and stock option grants. Professional fees also
increased $535,000 due to an increase in accounting and legal costs.
Interest Expense. Interest expense and accretion of debt discount increased $3,963,723 in 2003 compared to 2002 due to the increased
interest expense of $472,300 associated with higher debt balances, the
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increase in the amortization of our debt discount of $203,500, and the increase in the calculated value of penalty warrants issued of $154,000,
the value of warrants attached to short-term notes issued in 2003 of $1,230,000, and the value of the contractual adjustments to warrants in
2003 of $1,523,000. The debt discount arose because a portion of the debt proceeds were allocated to the warrants which were granted with
the 12.5% notes.
Debt Conversion Expense. Debt conversion expense was recorded in 2003 in the amount of $1,276,038, relating to short-term notes which
were converted to common stock. The expense represents the fair value of the securities issued in excess of the fair value of securities issuable
pursuant to the original conversion terms.
Debt Issue Costs. Debt issue costs increased $1,003,237 in 2003 from 2002, which was primarily related to an increase in the value of
advisory warrants granted of $1,746,000, offset by a decrease in amortization of deferred debt issue costs of $743,000.
Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
ITEM 3.

DESCRIPTION OF PROPERTY

We conduct our principal operations at leased facilities described below. We believe that our existing facilities are suitable for their use
and will be adequate to meet our needs for the foreseeable future. We also believe that any additional space needed in the future will be
available at commercially reasonable rates.
Entity Name; Location

MetaMorphix, Inc.
8000 Virginia Manor Road
Suite 140
Beltsville, MD 20705
MMI Genomics, Inc.
1756 Picasso Avenue
Davis, CA 95616
MetaMorphix Canada, Inc.
111 Research Drive, Suite 343
Saskatoon, SK S7N3R2

Use

Square Feet
Leased

Term of Lease

Corp. Headquarters,
Growth
Differentiation
Factors, Research &
Development
Genomics Research
and Operations

30,380

Lease expires April 30, 2012.

12,104

Lease expires May 31, 2007.

Immunopharm
Research &
Development

11,085

Currently month to month.
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ITEM 4.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The table below sets forth, as of April 29, 2005, certain information with respect to the beneficial ownership of our common stock by:
 each person known by us to beneficially own more than 5% of any class or series of our capital and preferred stock,
 each of our directors and named executive officers, and
 all directors and named executive officers as a group.
Unless otherwise indicated, the stockholders listed in the table have sole voting and investment power with respect to the shares indicated.
Shares Beneficially
Owned(2)

Name and Address of Beneficial Owner(1)

Edwin C. Quattlebaum, Ph.D.(5)(6)
Thomas P. Russo(4)
Ronald L. Stotish, Ph.D.(4)
Stephen R.E. Bates(4)
Clifton Baile, Ph.D.(5)
John R. Block(5)
William Buckner(4)
Peter A. Meyer(4)(7)
Howard Minigh(5)(6)
Fergus Reid(4)(7)
All officers and directors as a group (10 persons)
Applera Corporation(8)

1,524,217
100,313
264,031
202,083
249,120
141,143
45,000
461,476
58,276
199,359
3,245,019
8,750,000

Percentage of Shares
Beneficially
Owned(3)

4.1 %
*
*
*
*
*
*
1.3 %
*
*
8.3 %
24.3%

*

Less than 1%.

(1)

Unless otherwise indicated, the address for each person or entity is MetaMorphix, Inc. 8000 Virginia Manor Road, Suite 140, Beltsville,
Maryland, 20705.

(2)

In computing the number of shares beneficially owned by a person and the percentage ownership of a person, shares of our common
stock underlying options, warrants and convertible notes held by that person that are currently exercisable or exercisable within 60 days
of April 21, 2005 are deemed outstanding. Such shares, however, are not deemed outstanding for purposes of computing the percentage
ownership of each other person. Except as indicated in the footnotes to this table and pursuant to applicable community property laws,
the persons named in the table have sole voting and investment power with respect to all shares of common stock.

(3)

The number of shares outstanding of 36,074,972 has been calculated based on the number of shares of our common stock outstanding
and preferred stock outstanding (on an as-converted basis). Shares of our preferred stock vote together with our common stock as a
single class.

(4)

Represents shares underlying options and warrants. See footnote (2) above.

(5)

Includes shares underlying options and warrants. See footnote (2) above.

(6)

Includes shares underlying the conversion of preferred stock

(7)

Includes shares underlying the conversion of convertible debt.

(8)

Represents shares issuable upon conversion of Series E Preferred Stock. See Description of Securities.
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ITEM 5.

DIRECTORS AND EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS

The following table sets forth information as of April 29, 2005 with respect to our directors and executive officers. Our Bylaws provide
that our board of directors shall consist of at least one director, with the number of directors being determined by resolution of our board of
directors or by stockholders at an annual or special meeting of the stockholders. We currently have seven directors, each serving for a oneyear term or until his or her successor is duly elected and qualified. In accordance with our Bylaws, executive officers are elected annually by
our board of directors to serve for one-year terms or until their respective successors are duly elected and qualified.
Age

Position with Our Company

Edwin C. Quattlebaum, Ph.D.(1)(4)(10)

Name of Individual

54

Thomas P. Russo

55

Stephen R.E. Bates

47

Ronald L. Stotish, Ph.D.
Clifton Baile, Ph.D.(1)
John R. Block(2)(3)(8)
William Buckner(2)
Peter A. Meyer(1)(2)(3)(4)(5)(6)
Howard L. Minigh(4)(5)(7)
Fergus Reid(2)(3)(4)(9)

55
65
70
50
60
56
69

Chief Executive Officer, President and Co-Chairman of
the Board of Directors
Executive Vice President, Treasurer and Chief Financial
Officer
Executive Vice President, MMI, and President, MMI
Genomics
Executive Vice President of Research and Development
Director
Director
Director
Co-Chairman of the Board of Directors
Director
Director

(1)

Executive Committee member

(2)

Compensation Committee member

(3)

Nominating Committee member

(4)

Finance Committee member

(5)

Audit Committee member

(6)

Audit Committee Chair

(7)

Finance Committee Chair

(8)

Nominating Committee Chair

(9) Compensation Committee Chair
(10) Executive Committee Chair
The business experience of each of our directors and executive officers is set forth below
Edwin C. Quattlebaum, Ph.D., joined us in January 1998 as Executive Vice President-Agriculture. In February 1998, he became the
President and in October 1998, he became Chief Executive Officer and a director of our company. From May 2000 until December 2004,
Dr. Quattlebaum served as our Chairman of the Board. Since January 2005, he has served as Co-Chairman of the Board. Dr. Quattlebaum has
over 25 years of agricultural industry experience, much of it within the biotechnology sector. Prior executive experience includes positions
with biosys, Inc. (President and Chief Executive Officer), at the time the second largest producer of biological pesticides in the United States,
subsequently acquired by Thermo Trilogy Corp.; Rhone-Poulenc S.A. (Global Business Manager of Foliar Insecticide Business); and Union
Carbide Agricultural Products Company (Global Director of Development). He received a B.A. in Biology from Catawba College, Salisbury,
N.C. and M.S. and Ph.D. degrees in Entomology, with a specialization in Insect Pathology, from Clemson University. Dr. Quattlebaum serves
as a director of InsectiGen, an Athens, Georgia based agricultural biotechnology company developing crop protection products.
Dr. Quattlebaum serves on the
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Biotechnology Industry Organization Food and Agricultural Governing Board, the Clemson University Research Foundation Board of
Directors and the South Carolina BIO Advisory Board.
Thomas P. Russo joined us as Executive Vice President, Treasurer and Chief Financial Officer in June 2004. Mr. Russo has over 25 years
of financial executive experience. From February 2004 until joining our company, Mr. Russo was the Chief Financial Officer of Chesapeake
PERL (C-PERL), a biotech company. Prior to C-PERL, he was the Chief Financial Officer for Stem Cell Preservation Technologies from
March 2003 to January 2004. From November 2000 to January 2002, Mr. Russo served as the Chief Financial Officer for Entremed, Inc. From
1995 to 2000, he was a Principal with Ernst & Young where he served as the Director, Infrastructure and Project Finance, for E&Ys Capital
Market Group, assisting CEOs and CFOs in securing capital. Concurrent with his tenure at E&Y, Mr. Russo was the Chief Financial Officer
of Global Plasma Systems (now Solena Group), which has technology for alternative waste treatment. Mr. Russo holds a B.A. from
Georgetown University and an MBA from George Washington University. Currently, he sits on the steering committees for both the Maryland
Hi-Tech Council Financial Executive Forum and the Washington/ Baltimore chapter of the Association of Biotech Financial Officers.
Stephen R.E. Bates, M.Sc., joined us as Vice President and General Manager of MMI Genomics, Inc. in February 2002 as part of our
acquisition of Celera AgGen. In June 2004, Mr. Bates was promoted to Executive Vice President of our company and in August 2004, he
became President of MMI Genomics. Mr. Bates established PE AgGen, an agriculture genomic research company, in 1994. AgGen became
part of Celera in 1999, and he was named Vice President of Celera Genomics Group and General Manager of its agricultural business unit in
1999.
Ronald L. Stotish, Ph.D., joined us as Vice President-Research and Development in September 2000, and was promoted to Executive
Vice President of Research and Development in June 2004. Dr. Stotish directs all of our scientific and product development programs. From
1996 until joining us, he served as Vice President, Global Pharmaceutical Research and Development at Fort Dodge Animal Health, a division
of American Home Products Corporation (now Wyeth). Prior to that he was employed in various capacities at American Cyanamid and
Merck & Co.
Clifton Baile, Ph.D., has served as a director since November 1998. Dr. Baile is currently an Eminent Scholar in Agricultural Biology at
the University of Georgia. Dr. Baile has served on the faculties of Harvard University and the University of Pennsylvania. Dr. Baile founded
and is currently chairman and CEO of InsectiGen, an agricultural biotechnology company developing crop protection products.
John R. Block has served as a director since July 2000. Mr. Block served as Secretary of Agriculture under President Reagan from 1981
to 1986. Prior to that, he was Secretary of Agriculture for the State of Illinois. Following his tenure at the U.S. Department of Agriculture,
Mr. Block was named President of Food Distributors International (then known as the National-American Wholesaler Grocers Association),
a trade association representing food distributors that supply independent grocers and food service operations in the U.S., Canada, and abroad.
Mr. Block serves on the boards of several other corporations, including Hormel Foods Corp. and Deere & Co., as well as nonprofit
organizations.
William Buckner has served as a director since September 2003. Mr. Buckner has been employed since 1987 by Cargill, Inc., and in
April 1998 was appointed President of Excel Corporation, a leading processor of beef and pork in North America. Mr. Buckner was elected
Corporate Vice President of Cargill, Inc. in January 2000.
Peter A. Meyer has served as a director since November 1998 and became our Co-Chairman of the Board in January 2005. Mr. Meyer is
the President of PMI Consultants, a firm he founded in 1982 to develop ventures, acquisition and divestiture opportunities, and investment
strategies for companies involved in the domestic and international food, feed, and fermentation industries.
Howard L. Minigh has served as a director since April 2004. Dr. Minigh has been a partner in Trishul Capital Group, a private equity
firm, since August 2003. From September 2000 through June 2003, he was employed by Dupont where he served as Group Vice President of
Agriculture and Nutrition.
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Fergus Reid has served as a director since September 2002. Mr. Reid is currently Chairman of JP Morgan Chase Mutual Fund Group and
is an External Trustee for Morgan Stanley Dean Witter Mutual Fund Group. In addition to his prior board appointments with such
organizations as the Park Avenue Funds-Chase Manhattan Bank and Dreyfus National Bank and Trust Company, Mr. Reid has been a trustee
of the American Museum of National History, South Street Seaport Museum and the Vincent Astor Foundation. He has also served as the
chairman of the Hudson River Valley Commission and vice chairman of the NYC Educational Construction Fund.
ITEM 6.

EXECUTIVE COMPENSATION

The following summary compensation table sets forth, for each of the last three fiscal years, the aggregate compensation awarded to,
earned by, or paid to the Chief Executive Officer and to the three other executive officers at December 31, 2004 whose annual compensation
exceeded $100,000 for the fiscal year ended December 31, 2004 (collectively, the named executive officers):
Summary Compensation Table (1)
Annual Compensation
Name and Principal Position

Edwin C. Quattlebaum, Ph.D.
Co-Chairman, President and Chief
Executive Officer
Thomas P. Russo(3)
Executive Vice President, Treasurer
and Chief Financial Officer
Ronald L. Stotish, Ph.D.
Executive Vice President of
Research and Development
Stephen R.E. Bates
Executive Vice President, MMI, and
President, MMI Genomics

Fiscal
Year

2004
2003
2002
2004
2003
2002
2004
2003
2002
2004
2003
2002

Salary ($)

$
$
$
$
$
$
$
$
$
$
$
$

421,912
392,957
349,155
133,670


276,303
257,894
208,023
224,136
208,014
132,231

Bonus ($)(2)

$
$
$
$
$
$
$
$
$
$
$
$

152,000
107,250
97,500



60,000
40,000
47,250
60,500
20,250
40,500

Awards
Securities
Underlying
Options/SARS (#)

1,101,444

200,000
401,250


142,500
15,000

190,000
55,000
125,000

(1)

There is no non-cash compensation in lieu of salary or bonus or other long-term compensation awards or payouts or any other
compensation payable to the individuals on the table. There is no applicable defined benefit plan under which benefits are determined.

(2)

To date, all bonus amounts for the named executive officers have been granted in the period listed, but remain accrued and unpaid as of
April 21, 2005.

(3)

Mr. Russo joined us at his current position on June 1, 2004.
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Option Grants in Last Fiscal Year
The following table contains information concerning the stock option grants made to the named executive officers during the fiscal year
ended December 31, 2004. No stock appreciation rights were granted to these individuals during such year.
Number of
Securities
Underlying
Options
Granted

Name

Edwin C. Quattlebaum
Edwin C. Quattlebaum
Thomas P. Russo
Ronald L. Stotish
Stephen R.E. Bates
Stephen R.E. Bates

(1)

% of Total
Options Granted
to Employees in
Fiscal Year

975,000
126,444
401,250
142,500
90,000
100,000
1,835,194

Exercise or Base Price
($ per share)(1)
Individual Grant

26.72%
3.47 %
11.00%
3.91 %
2.47 %
2.74 %

$

Expiration
Date

4.00
4.00
4.00
4.00
4.00
4.00

01/01/14
05/26/14
06/01/14
01/01/14
06/28/14
08/01/14

The exercise price may be paid in cash, in shares of common stock valued at the fair market value on the exercise date or through a
cashless exercise procedure involving a same-day sale of the purchase shares.
Aggregate Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values

The following table sets forth information concerning option exercises and option holdings for the fiscal year ended December 31, 2004
with respect to the named executive officers. No stock appreciation rights were exercised during such year or were outstanding at the end of
that year.

Shares
Acquired on
Exercise

Name

Edwin C.
Quattlebaum
Thomas P.
Russo
Ronald L.
Stotish
Stephen R.E.
Bates

(1)

Number of Securities
Underlying Unexercised
Options at
December 31, 2004
Value
Realized

Exercisable

Value of Unexercised in-theMoney Options at
December 31, 2004(1)

Unexercisable

Exercisable

$





1,083,667

1,267,777







401,250









196,688

170,813

148,000

12,000





112,292
1,392,647

257,708
2,097,548


1,909,650


12,000

$

1,761,650

Unexercisable

$



Based on the estimated fair market value of our common stock at year-end less the exercise price payable for such shares.

Board Composition
Our business and affairs are managed under the direction of our board of directors. The primary responsibilities of our board of directors
are to provide oversight, strategic guidance, counseling and direction to our management. Our board of directors meets regularly on a
quarterly basis and additionally as required. Written board materials are distributed in advance of meetings as a general rule, and our board of
directors schedules meetings with and presentations from members of our senior management on a regular basis.
Flynn/ Celera Board Designee
Pursuant to an investment in our Series G preferred stock by Kevin F. Flynn and other investors (the Investors), we have agreed, subject
to meeting certain conditions, to appoint one mutually acceptable
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designee of Mr. Flynn to our board of directors. The Investors have put forth the named designee. The Nominating Committee of our Board is
reviewing the application of the designee. The right of Mr. Flynn to designate a member to our board terminates upon the earlier of (i) the date
on which the Investors no longer own 85% of our Series G preferred stock or shares issuable upon the conversion of the Series G preferred
stock, or (ii) the sale, conveyance, encumbrance, or other transfer of all or substantially of our business or property or, under certain
circumstances, our merger with or into any other corporation.
Pursuant to the shareholders agreement into which we entered in February 2002 with several shareholders, Celera has the right to
designate one member to our board of directors. A designee of Celera served on our Board of Directors from February 2002 until his
resignation on April 27, 2005. The designee position is currently vacant. Celera has the right to this designation so long as it continues to own
at least 75% of the Shares (as defined in the shareholders agreement) acquired pursuant to the Series E Convertible Stock Purchase
Agreement.
Director Compensation
Our non-employee directors do not receive cash compensation for their service on the Board of Directors. As compensation for their
services, directors receive options to purchase 10,000 shares of common stock per year and certain additional option grants if serving on or
chairing a Board Committee. Directors are reimbursed for expenses incurred in attending meetings. Directors are not precluded from serving
us in any other capacity and receiving compensation therefore.
Board Committees
Our board of directors has an Audit Committee, Compensation Committee, Executive Committee, Finance Committee, and a Nominating
Committee.
Our Audit Committee oversees our financial reporting process on behalf of the board of directors. Our Compensation Committee makes
recommendations to the board concerning salaries and incentive compensation for our officers and employees and serves as an advisor for our
stock option plans, executive searches and grants single employee stock options up to a preordained limit. Our Executive Committee oversees
the management of our affairs between meetings of the Board of Directors. Our Finance Committee interviews, selects and monitors the IPO
underwriting team, manages the IPO process and oversees fundraising on behalf of the Board. Our Nominating Committee is responsible for
identifying potential candidates to serve on our Board.
Our Audit Committee is responsible for the following functions:
 approve and retain the independent auditors to conduct the annual audit of our financial statements;
 review the proposed scope and results of the audit;
 review and pre-approve the independent auditors audit and non-audited services rendered;
 approve the audit fees to be paid;
 review accounting and financial controls with the independent auditors and our financial and accounting staff;
 review and approve transactions between us and our directors, officers and affiliates;
 recognize and prevent prohibited non-audit services;
 review, prior to filing, all annual reports to be filed with the SEC;
 establish procedures for complaints received by us regarding accounting matters; and
 oversee internal audit functions.
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Our Compensation Committee is responsible for the following functions:
reviewing and recommending policy relating to compensation and benefits of our officers and employees, including reviewing and
approving corporate goals and objectives relevant to compensation of our chief executive officer and other senior officers,

evaluating the performance of these officers in light of those goals and objectives, and setting compensation of these officers based
on such evaluations;


reviewing and approving our benefit plans and the issuance of stock options and other awards under our stock plans; reviewing and
establishing appropriate insurance coverage for our directors and executive officers;

 advising with respect to searches for executive officers and assisting in interviews;


recommending the type and amount of compensation to be paid or awarded to members of our board of directors, including
consulting, retainer, meeting, committee and committee chair fees and stock option grants or awards; and



reviewing and approving the terms of any employment agreements, severance arrangements, change-of-control protections and any
other compensatory arrangements for our executive officers; and

Our Executive Committee is responsible for the following functions:


exercising any and all of the powers of the Board of Directors (unless expressly prohibited by the Delaware General Corporation
Law or otherwise delegated to another committee of the Board of Directors), except that the Executive Committee may not:
 amend our charter;
 amend our By-laws;
 authorize any action that also requires approval by stockholders;
 authorize the payment of dividends; or
approve the issuance of any common or preferred stock (although, in accordance with the stock option plans and prior resolutions
 of the Board of Directors, it may authorize the grant of stock options and determine the appropriate exercise price for incentive
stock options then being awarded).
 interviewing, selecting and monitoring the initial public offering underwriting team;
 managing the initial public offering process; and
 overseeing fundraising on behalf of the Board of Directors.

Our Finance Committee is responsible for the following functions:
 interviewing, selecting and monitoring the initial public offering underwriting team;
 managing the initial public offering process; and
 overseeing fundraising on behalf of the Board of Directors.
Our Nominating Committee is responsible for the following functions:
 making recommendations to the Board of Directors regarding the size and composition of the Board of Directors;
 establishing procedures for the nomination process;
 screening and recommending candidates for election to the Board of Directors;
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 reviewing with the Board of Directors from time to time the appropriate skills and characteristics required of Board members;


establishing and administering a periodic assessment procedure relating to the performance of the Board of Directors as a whole and
its individual members.

Compensation Committee Interlocks and Insider Participation
Our Compensation Committee is comprised of four members, John R. Block, William Buckner, Peter A. Meyer and Fergus Reid. No
member of our Compensation Committee has at any time been an officer or employee of ours, or our subsidiary. No interlocking relationship
exists between our board of directors or compensation committee and the board of directors or Compensation Committee of any other
company, nor has any interlocking relationship existed in the past.
Code of Ethics
We have adopted a Code of Business Conduct and Ethics (the Code) that applies to our directors, officers and employees, including our
Chief Executive Officer and Chief Financial Officer (our principal executive officer and principal financial and accounting officer,
respectively). The Code is filed as Exhibit 14.1 to this Form 10-SB. A written copy of the Code will be provided upon request at no charge by
writing to our Chief Financial Officer, Mr. Thomas Prescott Russo, at MetaMorphix, Inc., 8000 Virginia Manor Road, Suite 140, Beltsville,
Maryland 20705.
Employment Contracts, Termination of Employment and Change-in-Control Arrangements
We are a party to an employment agreement on January 1, 1998 (the Employment Agreement) with Edwin C. Quattlebaum. The
Employment Agreement provided for an annual base salary of $200,000, which has been reviewed and increased annually by the Board of
Directors and is currently $425,000. Dr. Quattlebaum is currently entitled to a bonus of up to 60% of his annual base salary upon achieving
certain performance-based goals.
The Employment Agreement provided for the issuance of incentive stock options to purchase up to 233,100 shares of Common Stock
pursuant to our 1996 Employees Incentive Stock Option Plan with 166,500 shares granted outright with the remainder conditional upon
meeting milestones. As a result of successive re-examinations of Dr. Quattlebaums compensation by the Board of Directors, additional
awards of options were made in 1998, 1999, 2000, 2001, 2002 and 2004 bringing the total to 2,104,332. The options vest over a period of four
years from their respective grant dates. On August 3, 2001, the Board of Directors granted Dr. Quattlebaum 247,112 shares of non-qualified
stock options vesting over a period of four years
The Employment Agreement provides that Dr. Quattlebaum may be terminated at any time, with or without cause. In the event of the
involuntary termination of Dr. Quattlebaums employment other than for cause (as defined in the agreement) we are obligated currently to
pay severance equal to his annual base salary for two years. Severance is also due upon our sale or merger of us unless the successor entity
assumes our obligations under the Employment Agreement.
We have entered into employment agreements with Mr. Russo and Dr. Stotish providing for base annual salaries in the amounts set forth
in the above table, except for Mr. Russo whose annual salary is $250,000. The agreements, as amended by Board resolution, contain severance
provisions entitling the executive to receive the equivalent of the executives annual base salary for one year in the event of involuntary
termination, other than for cause (as defined in the employment agreements).
36

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

EMPLOYEE STOCK OPTION PLANS
Employees Incentive Stock Option Plan
In November 1996, our Board of Directors adopted our 1996 Employees Incentive Stock Option Plan (the Employees Plan), which was
approved by security holders, pursuant to which 8,000,000 shares of common stock are reserved for issuance upon exercise of stock options or
stock appreciation rights. The purpose of the Employees Plan is to provide additional incentive to employees by facilitating their purchase of
common stock. The Employees Plan provides for a term of 10 years from the date of its adoption by the Board of Directors, after which no
awards may be made, unless the Plan is earlier terminated by our Board of Directors. Options granted under the Employees Plan are either
incentive stock options (i.e. options that afford favorable tax treatment to recipients upon compliance with certain restrictions pursuant to
Section 422 of the Internal Revenue Code and that do not result in tax deductions to us unless participants fail to comply with Section 422 of
the Internal Revenue Code) or options that do not so qualify.
The Employees Plan is administered by the Compensation Committee of the Board of Directors (the Compensation Committee). The
Compensation Committee selects the employees to whom awards are to be granted, the number of shares to be subject to such awards, and the
terms and conditions of such awards (provided that any discretion exercised by the Compensation Committee must be consistent with
resolutions adopted by the Board of Directors and the terms of the Employees Plan).
As of April 21, 2005, options to purchase an aggregate of 7,073,980 shares were outstanding under the Employees Plan.
Non-Qualified Plan
In December 1995, our Board of Directors adopted the Amended and Restated 1995 Non-Qualified Officer, Director, Employee, and
Consultant Stock Option Plan (the Non-Qualified Plan) pursuant to which 3,050,000 shares of Common Stock are reserved for issuance
upon exercise of stock options or stock appreciation rights. Options granted under the Non-Qualified Plan are not incentive stock options. The
purpose of the Non-Qualified Plan is to provide additional incentive to officers, directors, employees and consultants by facilitating their
purchase of Common Stock. The Non-Qualified Plan provides for a term of 10 years from the date of its adoption or amendment by the Board
of Directors, after which no awards may be made, unless the Non-Qualified Plan is earlier terminated by the Board of Directors.
The Non-Qualified Plan is administered by the Board of Directors. The Board of Directors selects the participants to whom awards are to
be granted, the number of shares to be subject to such awards, and the terms and conditions of such awards (provided that any discretion
exercised by the Board of Directors is consistent with the terms of the Non-Qualified Plan). The Non-Qualified Plan requires that all grants of
options under the Option Plan vest at a rate of 25% per year beginning on the first anniversary of the date of grant (and thereafter such options
shall vest monthly at a rate of 2.08% of the balance). Options granted to date under the Non-Qualified Plan, unless sooner terminated or
expired in accordance with the terms of the Non-Qualified Plan, expire ten years after the date of grant.
As of April 21, 2005, options to purchase an aggregate of 2,848,819 shares were outstanding under the Non-Qualified Plan.
401(k) Plan
Effective January 1, 1998, we adopted a defined contribution 401(k) savings plan covering all of our eligible, full-time employees.
Participants may elect to defer a percentage of their annual pre-tax compensation to the 401(k) plan, subject to defined limitations.
Indemnification of directors and executive officers and limitation on liability
Our bylaws provide that we shall indemnify our directors and officers to the fullest extent permitted by Delaware law, provided that, with
respect to proceedings initiated by our officers and directors, we are only
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required to indemnify these persons if the proceeding was authorized by our board of directors. Our bylaws permit us, by action of our board
of directors, to indemnify our other employees and agents to the same extent as we are required to indemnify our officers and directors. We
are also empowered under our bylaws to enter into indemnification agreements with our directors, officers, employees or agents and to
purchase insurance on behalf of any of our directors, officers, employees or agents whether or not we are required or permitted to indemnify
such persons under Delaware law.
In addition, our bylaws provide that our directors will not be personally liable to us or our stockholders for monetary damages for any
breach of fiduciary duty as a director, except for liability:
 for any breach of the directors duty of loyalty to us or our stockholders;
 for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
 under Section 174 of the Delaware General Corporation Law; or
 for any transaction from which the director derives an improper personal benefit.
There is no pending litigation or proceeding involving any of our directors or officers for which indemnification is being sought, nor are
we aware of any pending or threatened litigation that may result in claims for indemnification by any director or officer.
ITEM 7. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Management Loans
In February and March 2005, Peter Meyer, our Co-Chairman, made short-term working capital loans to us in the aggregate principal
amount of $300,000. These loans are evidenced by a note which bears interest at the rate of 12% per annum and is due on the earlier of
(i) March 31, 2006 and, (ii) our receipt of a certain milestone payment or proceeds of at least $1,000,000 from any debt or equity financing.
In February and March 2005, Clifton Baile, Fergus Reid, and Howard Minigh, all members of our board of directors, made short-term
working capital loans to us in the aggregate principal amount of $70,000. These loans are evidenced by notes which bear interest at the rate of
10% per annum and which were due on April 15, 2005. These notes were not repaid on April 15, 2005 and now bear interest at 15% per
annum. These notes are due upon our receipt of proceeds of at least $1,000,000 from an equity financing or any milestone payment.
In August 2004, Howard Minigh, a member of our board of directors, purchased 11,725 shares of our Series G convertible preferred stock
and warrants to purchase 12,342 shares of common stock for a purchase price of $6.00 per share and warrants to purchase 2,500 shares of
common stock for a purchase price of $4.00 per share.
In February 2004, Fergus Reid, a member of our board of directors, purchased $100,000 principal amount of our 12.5% convertible notes.
At December 31, 2004, accrued but unpaid interest on this note was $10,972.
During May and June 2003 we received working capital loans from Peter Meyer and Clifton Baile, both members of our board of
directors, totaling $560,000, which loans bear interest at 12% per annum. We had outstanding amounts due on these loans of $250,000 and
$280,000 at December 31, 2004 and 2003, respectively. We repaid $280,000 plus accrued interest in November 2003 and $30,000 plus
accrued interest in February 2004. In connection with these loans, we issued warrants to purchase 224,000 shares of common stock. On
April 21, 2005, these warrants were converted into 123,200 shares of common stock. In 2004 and 2005, we issued additional warrants to
purchase 296,000 and 40,000 shares of common stock, respectively, to these lenders as a penalty provision and the interest rate was increased
to 18% per annum. On April 21, 2005, these penalty warrants were converted into 147,840 shares of common stock.
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During the period of February through March 2002 we received working capital loans from Peter Meyer and John Block, both members of
our board of directors, totaling $75,000, which loans bear interest at 20% per annum and are payable on demand. We had outstanding amounts
due on these loans of $75,000 at December 31, 2004 and 2003.
During the period August 2000 through March 2001, Dr. Quattlebaum, our Co-Chairman and Chief Executive Officer, made working
capital loans to us totaling $264,000. At December 31, 2004 and 2003, we had $264,000 due on these loans. These loans are evidenced by
notes bearing interest at prime plus 1% and are due on demand.
ITEM 8.

DESCRIPTION OF SECURITIES

Our certificate of incorporation, as amended, authorizes the issuance of up to 75,000,000 shares of common stock, par value $0.001 per
share, and up to 22,000,000 shares of preferred stock, par value $0.001 per share.
Capitalization Table
The following table summarizes our capital structure as of April 21, 2005. It includes the number of shares of each of our classes of
common stock and convertible preferred stock. It also includes our convertible notes at face value, our stock options outstanding, and our
warrants outstanding. Shown below is also the number of common stock shares into which each of these instruments may convert.

Description

Outstanding

Common Stock (number of shares)
Convertible Preferred Stock (number of shares):
Series A
Series B
Series C
Series D
Series E(1)
Series F
Series G(2)
Convertible Notes ($ face value)(3)
Stock Options(4)
Warrants(5)

$

20,284,901
7,326,837
1,001,000
200,000
714,661
26,667
2,000,000
1,834,440
1,550,069
18,626,326
9,922,799
8,738,865

Number of Common
Share Equivalents if
Converted at
April 21, 2005

20,284,901
15,790,071
1,001,000
200,000
714,661
26,667
8,750,000
1,834,440
3,263,303
4,418,370
9,922,799
8,738,865

(1)

Includes an additional 6,750,000 shares into which the Series E preferred stock held by Applera Corporation (Celeras parent company)
may be converted on a voluntary basis.

(2)

Includes an additional 1,713,234 shares into which the Series G preferred stock may be converted on a voluntary basis at the
approximate conversion rate of one to 2.105.

(3)

Includes $17,323,322 outstanding on the 12.5% notes convertible at $4.00, $141,026 outstanding on the 8% notes convertible at $16.00,
$811,978 outstanding on the 10.9% notes convertible at $16.00, $250,000 outstanding on a bridge note convertible at $12.00, and
$100,000 outstanding on a bridge note convertible at $14.00.

(4)

The exercise prices of the options range from $0.02 to $12.00 per share, with a weighted average exercise price of $3.73.
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(5)

The exercise prices of the issued warrants range from $0.35 to $20.00 per share, with a weighted average exercise price of $5.34.

Common Stock
Holders of outstanding shares of our common stock are entitled, for each share held, to one vote upon each matter submitted to a vote at a
meeting of our stockholders. Subject to preferences that apply to any shares of our preferred stock outstanding at any time, the holders of
outstanding shares of our common stock are entitled to receive a pro rata share of dividends, if and when declared by our board of directors,
out of our assets legally available for dividends. Holders of our common stock do not have preemptive rights. As of April 21, 2005, we had
20,284,901 shares of our common stock outstanding.
Preferred Stock
We may issue preferred stock from time to time in one or more series, as determined by our board of directors. Our certificate of
incorporation, as amended, permits our board of directors to fix or alter dividend rates, conversion rights, rights and terms of redemption,
including sinking fund provisions, redemption prices, voting rights and liquidation preferences, and the number of shares constituting each
series and the designation thereof. As of April 21, 2005, we have seven series of preferred stock outstanding:


1,001,000 of which are designated as our Series A Convertible Preferred Stock, par value $0.001 per share (Series A Preferred
Stock);

 200,000 of which are designated as our Series B Convertible Preferred Stock, par value $0.001 per share (Series B Preferred Stock);
 742,661 of which are designated as our Series C Convertible Preferred Stock, par value $0.001 per share (Series C Preferred Stock);
 333,333 of which are designated as our Series D Convertible Preferred Stock, par value $0.001 per share (Series D Preferred Stock);
 2,000,000 of which are designated as our Series E Convertible Preferred Stock, par value $0.001 per share (Series E Preferred Stock);
 7,000,000 of which are designated as our Series F Convertible Preferred Stock, par value $0.001 per share (Series F Preferred Stock);


2,500,000 of which are designated as our Series G Convertible Preferred Stock, par value $0.001 per share (Series G Preferred
Stock);

We refer collectively to our Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock,
Series E Preferred Stock, Series F Preferred Stock and Series G Preferred Stock as our Preferred Stock.
Dividend Rights
Each series of our Preferred Stock is entitled to receive dividends out of legally available funds, prior to any dividend being received by
our common stockholders. Our Series G Preferred Stock is also entitled to receive a preferential cumulative, but not compound, dividend at a
rate of $0.90 per share per year (subject to adjustment) prior and in preference to any dividends we may pay on any other series of Preferred
Stock or on our common stock.
Voting Rights
The holders of each share of our Preferred Stock are entitled to notice of any stockholders meeting in accordance with our bylaws and
shall be entitled to vote, together with the holders of our common stock, on any other matter submitted to the vote of our stockholders. Each
holder of Preferred Stock is entitled to the number of votes which each share of Preferred Stock is then convertible into shares of our common
stock.
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Liquidation Rights
In the event we liquidate, dissolve or wind-up, or in the event we are sold by way of merger, reorganization or asset sale, the holders of our
Preferred Stock shall be entitled to be paid out of our assets and funds legally available for distribution, prior to the distribution of any of our
assets or funds to our common stockholders, in the following order:


Holders of our Series G Preferred Stock will be entitled to an initial liquidation payment of $10 for each of Series G Preferred Stock that
they own.

 Holders of our Series E Preferred Stock will then be entitled to receive their Liquidation Payment.
Following this payment, holders of each of the remaining series of Preferred Stock will be entitled to receive their respective
Liquidation Payments based on seniority as follows: our Series G Preferred Stock ranks senior to our Series A Preferred Stock, which

ranks senior to our Series B Preferred Stock, which ranks senior to our Series C Preferred Stock, which ranks senior to our Series D
preferred Stock, which ranks senior to our Series F Preferred Stock.
A Liquidation Payment for a series of Preferred Stock is the amount which is equal to the greater of (i) the applicable liquidation
preference for such series of Preferred Stock, plus any declared but unpaid dividends, or (ii) the amount per share that would have been
payable to holders of the series of Preferred Stock had the shares of such Preferred Stock been converted to our common stock immediately
prior to our liquidation.
In the event our assets and funds available for distribution to the holders of any series of our Preferred Stock shall be insufficient to permit
the payment of full preferential amounts to such holders, then our assets and funds will be divided pro rata among the holders of such series
of Preferred Stock.
Conversion Rights
Each series of Preferred Stock has certain optional and mandatory conversion features. The 7,326,837 outstanding shares of Preferred
Stock are currently convertible into 15,790,071 shares of our common stock.
Optional Conversion. Prior to any mandatory conversion, each series of our Preferred Stock converts into shares of our common stock on
a one-for-one basis, except for our Series E Preferred Stock and Series G Preferred Stock. For each share of Series E Preferred Stock
converted, the holders will receive 4.375 shares of our common stock. For each share of Series G Preferred Stock converted, the holders will
receive 2.105 shares of our common stock.
Mandatory Conversion. Each series of our Preferred Stock converts, without any further action by the holders of such Preferred Stock,
upon our consummating an initial public offering or upon the conversion of a certain percentage of the originally issued shares of Preferred
Stock into our common stock. Except for our Series E Preferred Stock and our Series G Preferred Stock, the outstanding shares of each series
of our Preferred Stock automatically convert into shares of our common stock upon the conversion into common stock of at least 85% of the
originally issued shares of such series of Preferred Stock. For our Series E Preferred Stock, the automatic conversion feature is triggered upon
the conversion into common stock of at least 75% of the originally issued shares of Series E Preferred Stock, and for the Series G Preferred
Stock, the automatic conversion feature is triggered upon the conversion into common stock of at least 50% of the originally issued shares of
Series G Preferred Stock.
Anti-dilution Protection
None of our Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock or Series F Preferred
Stock has any anti-dilution provision which is currently in effect. In the event we issue certain additional securities without consideration, or
for consideration per share less than the applicable conversion price of our Series E Preferred Stock, the conversion price of such Series E
Preferred Stock is subject to full-ratchet adjustment, whereby the conversion price is reduced to that of the additional securities. In the event
we issue certain additional securities without consideration, or for consideration per
41

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

share less than the applicable conversion price of our Series G Preferred Stock, the conversion price of such Series G Preferred Stock is
subject to a weighted-average adjustment.
Protective Provisions
No terms of a series of our Preferred Stock may be amended, modified or waived without the affirmative vote or written consent of the
holders of at least 50% (in regards to our Series F Preferred Stock and Series G Preferred Stock) or 85% (in regards to our Series A Preferred
Stock, Series B Preferred Stock, Series C Preferred Stock and Series D Preferred Stock), as the case may be, of the then outstanding shares of
such series of Preferred Stock, voting separately as a class.
So long as any shares of a series of our Preferred Stock is outstanding, we need to obtain the affirmative vote or written consent of at least
50% (in regards to our Series F Preferred Stock and Series G Preferred Stock) or 85% (in regards to our Series A Preferred Stock, Series B
Preferred Stock, Series C Preferred Stock and Series D Preferred Stock), as the case may be, of the then outstanding shares of such series of
Preferred Stock, voting separately as a class, except where the vote or written consent of the holders of a greater number of shares is required
by law or by our certificate of incorporation, in order to:


Amend, alter, or repeal our certificate of incorporation if the effect would be detrimental or adverse in any manner with respect to the
particular rights of the holders of such series of Preferred Stock;

Redeem or otherwise acquire any shares of a series of Preferred Stock except pursuant to a purchase offer made pro rata to all holders of
 such series of Preferred Stock based on the aggregate number of outstanding shares of such series of Preferred Stock then held by each
holder.
With respect to our Series E Preferred Stock, we may not alter or repeal the preferences, special rights or other powers of the Series E
Preferred Stock so as to affect adversely the holders of the Series E Preferred Stock without the affirmative vote or written consent of the
holders of at least a majority of the shares of Series E Preferred Stock then outstanding, voting separately as a class. In addition, we may not
offer to redeem, purchase or otherwise acquire any of our securities which are junior to or parri passu with the Series E Preferred Stock
without the affirmative vote or written consent of the holders of at least a majority of the shares of Series E Preferred Stock then outstanding,
voting separately as a class.
Debt Securities
12.5% Convertible Notes
We currently have outstanding $17,323,322 principal amount of five-year 12.5% convertible promissory notes (the Notes), which
mature at various dates commencing on November 7, 2008. The Notes are convertible into shares of our common stock at any time at the
option of the holder at a conversion price of $4.00 per share and will automatically convert into common stock at the conversion price upon an
initial public offering of our securities. The conversion price is subject to full-ratchet adjustment in the event we issue shares at an offering
price or convertible securities having a conversion, exchange or exercise price less than $4.00, other than issuances of equity securities (i) to
our officers, directors, employees and consultants pursuant to a stock option and/or restricted stock plan; (ii) as part of a strategic partnership
or other business collaboration; and (iii) to vendors or creditors in connection with a settlement of our outstanding obligations. Holders of the
Notes have registration rights with respect to the underlying shares commencing 180 days after we complete an initial public offering.
Warrants
As of April 21, 2005, we have warrants outstanding to purchase 8,738,865 shares of common stock. These warrants were issued over the
past five years as attachments to debt issuances, attachments to preferred stock issuances, and for advisory services performed. All warrants
are exercisable and expire during the period beginning on June 2005 and ending March 2015. The weighted average exercise price for the
warrants currently outstanding is $5.34.
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Registration Rights
The holders of substantially all of our common and preferred stock have rights with respect to the registration of their shares under the
Securities Act. A group of these holders will not be able to exercise any of their registration rights, whether demand or piggyback, with
respect to the warrants (or securities underlying the warrants) or sell any shares of our common stock issuable upon exercise of the warrants
until ninety (90) days after the closing date of an IPO or such later date not to exceed one hundred and eighty days (180) after the closing of an
IPO, as the manager of underwriter of the IPO may require. Holders of substantially most of our common and preferred stock will not be able
to exercise their registration rights until one hundred and eight days (180) after the closing of an IPO.
Anti-takeover provisions
We are governed by the provisions of Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a public
Delaware corporation from engaging in a business combination with an interested stockholder for a period of three years after the date of the
transaction in which the person became an interested stockholder, unless the business combination is approved in a prescribed manner. A
business combination includes mergers, asset sales or other transactions resulting in a financial benefit to the interested stockholder. An
interested stockholder is a person who, together with affiliates and associates, owns (or within three years, did own) 15.0% or more of our
voting stock. The statute could delay, defer or prevent a change in control of us.

PART II

ITEM 1.

MARKET PRICE OF AND DIVIDENDS ON THE REGISTRANTS COMMON EQUITY AND OTHER SHAREHOLDER
MATTERS

Listing.
We are not listed on any stock market or exchange.
Market Information.
As of April 21, 2005, we have warrants outstanding to purchase 8,738,865 shares of our common stock, options outstanding to
purchase 9,922,799 shares of our common stock, and convertible notes which may be converted into 4,418,370 shares of our common stock.
Holders of Records.
As of April 21, 2005, 20,284,901 shares of common stock were issued and outstanding and held by approximately 488 holders of record.
Dividends.
We have not declared any dividends on our common stock to date, and we do not intend to declare dividends on our common stock in the
foreseeable future. We currently intend to retain any future earnings to fund the development and growth of our business.
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Equity Compensation Plan Information.
The following table provides information as of December 31, 2004 with respect to the shares of our common stock that may be issued
under our existing equity compensation plans:
Number of Securities
to be Issued Upon
Exercise of Outstanding
Options/Warrants

Plan Category

Equity compensation plans
approved by security holders(1)
Equity compensation plans not
approved by security holders(1)
Total
(1)

Weighted-Average
Exercise Price of
Outstanding
Options/Warrants

Number of Securities
Remaining Available
for Future Issuance
Under Equity
Compensation Plans

6,501,584

$

3.77

1,498,416

2,453,818
8,955,402

$

3.50
3.70

596,182
2,094,598

Please see Item 6 Executive Compensation  Employees Stock Option Plans for a description of the material features of each of our
plans.

ITEM 2.

LEGAL PROCEEDINGS

We are not a party to any material pending legal or arbitration proceedings.
ITEM 3.

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS

We have had no disagreements with our independent registered public accounting firm nor any change in our independent registered
public accounting firm during the last three years.
ITEM 4.

RECENT SALES OF UNREGISTERED SECURITIES

The following sets forth information regarding sales of our unregistered securities during the last three years:
In April 2005, we completed an exchange offer under Section 3(a)(9) of the Securities Act pursuant to which we issued
10,781,523 shares of our common stock to holders of our warrants. We have received irrevocable agreements to exchange additional
outstanding warrants in connection with the same exchange offer and will issue 465,355 shares to the warrant holders immediately prior
to the consummation of an initial public offering.
In December 2004, we issued an aggregate of 5,414,286 shares of common stock to holders of certain advisory warrants in an
exchange offer under Section 3(a)(9) of the Securities Act.
Between March 2003 and November 2004, we issued warrants to purchase an aggregate of 7,700,000 shares of common stock to a
financial advisor and its designees as compensation for services rendered pursuant to a financial advisory agreement and a consulting
agreement.
From July 2004 through April 2005, we issued an aggregate of 1,533,185 shares of our Series G Convertible Preferred Stock and
1,940,725 common stock purchase warrants to a group of accredited investors for aggregate consideration of $13,076,453. In April 2005,
an additional 16,884 shares of our Series G Convertible Preferred Stock was issued in exchange for the cancellation of indebtedness of
$143,992.
In July 2004, we issued warrants to purchase 100,000 shares of common stock to a financial advisor for services rendered pursuant to
an advisory services agreement.
In March and April 2004, we issued 866,754 shares of Series F convertible preferred stock and warrants to purchase 876,764 shares of
common stock to a group of accredited investors in exchange for the cancellation of $3,813,724 of outstanding indebtedness. In March
2004, we issued an additional 352,156 shares of Series F convertible preferred stock and warrants to purchase 387,364 shares of
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common stock in connection with a rights offering to our existing stockholders and certain other accredited investors.
Between November 2003 and May 2004, we issued an aggregate of $13,175,912 principal amount of 12.5% convertible notes and
warrants to purchase 9,881,934 shares of common stock (after giving effect to subsequent dilutive events) to a group of accredited
investors for aggregate consideration of $13,175,912. An additional $2,203,730 principal amount of 12.5% convertible notes and warrants
to purchase 1,584,375 shares of common stock to a group of accredited investors in exchange for the cancellation of outstanding
indebtedness.
In December 2003, we issued 353,630 shares of common stock upon conversion by two accredited investors of $2,121,768 of
outstanding indebtedness. After a re-negotiation, the conversion to common stock was reversed, and 482,223 shares of Series F preferred
stock were issued. Warrants to purchase 700,186 shares of common stock were issued in connection with this conversion.
In May and June 2003, we issued an aggregate of $5,975,000 principal amount of 12% notes and warrants to
purchase 2,390,000 shares of common stock to a group of accredited investors for aggregate consideration of $5,975,000. Additional
warrants to purchase 3,170,000 shares of common stock were issued in January 2004 as a penalty for failure to repay the notes on time.
In February 2003, we issued an aggregate of $2,200,000 principal amount of 12% notes and warrants to purchase 452,857 shares of
common stock to a group of accredited investors for aggregate consideration of $2,200,000. Additional warrants to
purchase 150,000 shares of common stock were issued in 2003 as a penalty for failure to repay the notes on time.
Between January 2002 and June 2003, we issued an aggregate of $6,100,412 principal amount of 8.0% notes to a group of accredited
investors for aggregate consideration of $6,100,412.
Between October 1999 and December 2001, we issued an aggregate of $14,937,363 principal amount of 10.9% notes to a group of
accredited investors for aggregate consideration of $14,937,363.
The Company utilizes the Black-Scholes option pricing valuation model to calculate the value of share-based payments in accordance
with SFAS No. 123(R) (calculated value).
All of the above-described issuances were exempt from registration pursuant to Section 4(2) of the Securities Act, or Regulation D or
Rule 144A promulgated thereunder, as transactions not involving a public offering. With respect to each transaction listed above, no general
solicitation was made by either us or any person acting on our behalf; the securities sold are subject to transfer restrictions; and the certificates
for the shares contained an appropriate legend stating such securities have not been registered under the Securities Act and may not be offered
or sold absent registration or pursuant to an exemption therefrom. No underwriters were involved in connection with the sales of securities
referred to in this Part II, Item 4.
ITEM 5.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

We are a Delaware corporation. Our certificate of incorporation provides that we will indemnify and hold harmless our officers, directors
and others serving our corporation in various capacities to the fullest extent permitted by the Delaware General Corporation Law (DGCL).
Section 145 of the DGCL provides that a Delaware corporation has the power to indemnify officers and directors in specified circumstances.
Under Section 145 of the DGCL, a corporation may indemnify its directors and officers as well as other employees and individuals against
expenses (including attorneys fees), judgments, fines and amounts paid in settlement in connection with specified actions, suits or
proceedings, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation, referred to as a
derivative action) if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the
corporation, and with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. A similar
standard of conduct is applicable in the case of derivative actions, except that indemnification only extends to expenses (including attorneys
fees) incurred in connection with defense
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or settlement of that action, and Section 145 requires court approval before there can be any indemnification where the person seeking
indemnification has been found liable to the corporation.
Section 145 of the DGCL further provides that to the extent that a director or officer has been successful on the merits or otherwise in the
defense of any action, suit or proceeding referred to above or in the defense of any claim, issue or matter within that action, suit or proceeding,
that person shall be indemnified against expenses (including attorneys fees) actually and reasonably incurred by that person in connection
with that defense. Our certificate of incorporation provides that the indemnification rights described above shall be contract rights and shall
include the right to be paid expenses incurred in defending any proceeding in advance of its final disposition subject to any undertakings
required under the DGCL. Section 145 requires an undertaking to repay any amount advanced if the director or officer receiving that amount
is ultimately determined not to be entitled to indemnification.
Indemnification provided for by Section 145 of the DGCL and our certificate of incorporation is not to be deemed exclusive of any other
rights to which the indemnified party may be entitled. Both Section 145 and our certificate of incorporation permit us to maintain insurance on
behalf of a director, officer or others against any liability asserted against that person and incurred by that person, whether or not we would
have the power to indemnify that person against those liabilities under Section 145. Anyone claiming rights to indemnification under our
certificate of incorporation may bring suit if that indemnification is not paid within thirty days.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of
MetaMorphix, Inc.
Beltsville, MD
We have audited the accompanying consolidated balance sheets of MetaMorphix, Inc. and subsidiaries (the Company) as of
December 31, 2004 and 2003, and the related consolidated statements of operations, stockholders equity (deficit), and cash flows for each of
the three years in the period ended December 31, 2004. These financial statements are the responsibility of the Companys management. Our
responsibility is to express an opinion on the financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
Our audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Companys internal control over financial
reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.
In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of MetaMorphix, Inc.
and subsidiaries as of December 31, 2004 and 2003, and the results of their operations and their cash flows for each of the three years in the
period ended December 31, 2004, in conformity with accounting principles generally accepted in the United States of America.
The accompanying financial statements for the year ended December 31, 2004 have been prepared assuming that the Company will
continue as a going concern. As discussed in Note 1 to the financial statements, the Companys recurring losses and negative cash flows from
operations, working capital deficiency and significant accumulated deficit raise substantial doubt about its ability to continue as a going
concern. Managements plans concerning these matters are also described in Note 1. The financial statements do not include any adjustments
that might result from the outcome of this uncertainty.
DELOITTE & TOUCHE LLP
McLean, Virginia
May 2, 2005
F-2
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METAMORPHIX, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2004 AND 2003
2004

2003

ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable
Prepaid expenses and other current assets
Total current assets
PROPERTY AND EQUIPMENT  Net
GOODWILL
INTELLECTUAL PROPERTY RIGHTS
LEASE SECURITY DEPOSITS
DEFERRED DEBT ISSUE COSTS
TOTAL ASSETS

$

$

507,973
242,857
103,122
853,952
2,081,669
3,739,870
2,126,003
207,263
6,480,080
14,634,885
15,488,837

LIABILITIES AND STOCKHOLDERS EQUITY (DEFICIT)
CURRENT LIABILITIES:
Accounts payable and accrued expenses
$
4,812,341
Accrued compensation
4,671,064
Accrued dividends
490,222
Short-term notes payable
1,623,824
Notes payable to officers and directors
964,498
Deferred revenue
1,480,831
Celera purchase obligation
1,495,000
Accrued interest
2,042,065
Total current liabilities
$
17,579,845
LONG-TERM NOTES PAYABLE, net of discount of $7,000,745 and
$3,867,245 at December 31, 2004 and 2003, respectively
$
11,399,886
CELERA PURCHASE OBLIGATION
4,214,076
ACCRUED INTEREST
988,601
OTHER LONG-TERM LIABILITIES
208,721
Total liabilities
34,391,129
COMMITMENTS AND CONTINGENCIES (Note 12)
STOCKHOLDERS EQUITY (DEFICIT):
Preferred stock, $0.001 par value  22,000,000 and 7,000,000 shares
authorized as of December 31, 2004 and 2003, respectively; 7,238,315
and 3,942,328 shares issued and outstanding as of December 31, 2004
and 2003, respectively
59,269,687
Common stock, $0.001 par value  75,000,000 and 50,000,000 shares
authorized as of December 31, 2004 and 2003, respectively; 9,488,878
and 4,454,770 shares issued and outstanding as of December 31, 2004
and 2003, respectively
9,489
Additional paid-in capital
74,365,319
Accumulated other comprehensive loss
(32,228
)
Accumulated deficit
(152,514,559)
Total stockholders equity (deficit)
(18,902,292 )
TOTAL LIABILITIES AND STOCKHOLDERS EQUITY (DEFICIT)
$
15,488,837
See notes to consolidated financial statements.
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$

$

$

$
$

83,232
105,636
231,531
420,399
2,029,892
3,739,870
14,882,019
127,611
3,691,983
24,471,375
24,891,774

6,118,370
3,408,975

10,230,601
999,498
500,000
2,375,249
1,375,482
25,008,175
4,900,728
4,451,274
891,771
41,243
35,293,191

43,463,521

$

4,455
46,465,366
(3,662
)
(100,331,097)
(10,401,417 )
24,891,774
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METAMORPHIX, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003, AND 2002
2004

REVENUE
OPERATING COSTS AND EXPENSES:
Cost of revenue
Research and development
General and administrative
Depreciation and amortization
Total operating costs and expenses
OTHER INCOME (EXPENSE):
Interest expense and accretion of debt discount
Debt issue costs
Debt conversion expense
Other income
NET LOSS
Preferred stock dividends and accretion of beneficial
conversion features
NET LOSS ATTRIBUTABLE TO COMMON
STOCKHOLDERS
Net loss per common share:
Basic and diluted
Weighted average number of shares outstanding:
Basic and diluted

$

2003

5,704,796

$

2002

7,406,743

$

2,777,792

5,306,663
4,364,421
10,698,706
12,991,210
33,361,000

4,334,625
3,674,157
8,431,135
12,954,432
29,394,349

2,728,708
3,610,502
7,509,614
10,793,274
24,642,098

(18,984,610)
(2,297,702 )
(3,281,462 )
36,516
(52,183,462)

(5,182,107 )
(5,808,701 )
(1,276,038 )
19,302
(34,235,150)

(1,218,384 )
(4,805,464 )

89,022
(27,799,132)

(1,604,352 )





$

(53,787,814)

$

(34,235,150)

$

(27,799,132)

$

(12.83

$

(8.44

$

(7.72

)

4,192,412

See notes to consolidated financial statements.
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4,055,742

)

3,603,163

)

METAMORPHIX, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003, AND 2002
2004

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash flows from operating
activities:
Depreciation and amortization
Accretion of debt discount
Amortization of deferred debt issue costs
Share-based payment expense
Induced conversion expense
(Gain) loss on disposal of fixed assets
Changes in assets and liabilities:
Accounts receivable
Prepaid expenses and other current assets
Lease security deposits
Accounts payable and accrued expenses
Accrued compensation
Deferred purchase obligation
Deferred revenue
Accrued interest
Other, net
Net cash flows used in operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment
Proceeds from sale of property and equipment
Net cash flows used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from debt issuances
Payments of debt issue costs
Principal payments on notes
Principal payments under capital lease obligations
Proceeds from stock issuances
Net cash flows provided by financing activities
Effects of exchange rate differences on cash and cash equivalents
NET (DECREASE) INCREASE IN CASH AND CASH
EQUIVALENTS
CASH AND CASH EQUIVALENTS  Beginning of year
CASH AND CASH EQUIVALENTS  End of year
SUPPLEMENTAL DISCLOSURES OF CASH FLOW
INFORMATION:
Cash paid during the period for interest
NON-CASH INVESTING AND FINANCING ACTIVITIES:
Preferred stock issued for Celera AgGen acquisition
Deferred Celera purchase obligation
Debt converted into equity
Acquisition of fixed assets under capital lease
Conversion of notes and accrued but unpaid interest into new notes
Allocated value of warrants issued with debt and equity
Calculated value of warrants issued to financial advisors
Accrued dividends payable
Cancellation of common shares in connection with issuance of
Series F preferred shares
Capital lease disposal

$

2003

(52,183,462)

$

2002

(34,235,150)

$

(27,799,132)

13,131,841
1,801,071
1,576,856
18,215,132
3,281,462
4,990

13,096,933
203,539
896,745
8,501,371
1,276,038
(17,675
)

10,891,378

1,236,908
6,242,292



(132,222 )
29,844
(79,652
)
(1,326,929 )
1,262,089
(1,400,000 )
980,831
2,388,579
44,625
(12,404,945)

(30,313
84,476

831,464
1,060,379
(2,061,200
(680,000
1,768,904

(9,304,489

)

(70,153
(729,801
(103,753
2,906,314
1,488,343

680,000
883,856
(2,427
(4,376,175

)
)
)

(281,039
5,000
(276,039

(23,692
16,000
(7,692

)

(839,842
150,572
(689,270

)

6,607,789
(1,500,406
(3,205,027
(10,503
11,230,897
13,122,750
(17,025

)
)

)
)
)

)

)
)

)

)

16,360,090
(1,463,834 )
(5,505,759 )
(4,640
)
240
9,386,097
345

7,484,857
(1,478,106
(997,700
(8,519

5,000,532
(1,840

$

(66,753
75,724
8,971

$

424,741
83,232
507,973

$

74,261
8,971
83,232

$

263,213

$

342,286

$

120,820

$



3,762,693
152,194
2,933,489
6,161,458
3,179,876
490,222

$



4,720,068
49,901
329,939
4,070,784
2,677,496


$

35,000,000
8,565,174
6,993,957

273,019




2,743,219


See notes to consolidated financial statements.
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13,592




)
)

)

)
)
)

)
)
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METAMORPHIX, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS EQUITY (DEFICIT)
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003, AND 2002
2004
Shares

Convertible Preferred
Stock, Series A
Balance, beginning
and end of year
Convertible Preferred
Stock, Series B
Balance, beginning
and end of year
Convertible Preferred
Stock, Series C
Balance, beginning
and end of year
Convertible Preferred
Stock, Series D
Balance, beginning
and end of year
Convertible Preferred
Stock, Series E
Balance, beginning
and end of year
Convertible Preferred
Stock, Series F
Balance, beginning of
year
Issuance of Series F
offering
Issuance of Series F
shares upon debt
conversion
transaction
Balance, end of year
Convertible Preferred
Stock, Series G
Balance, beginning of
year
Issuance of Series G
shares
Balance, end of year
Total Preferred Stock
Common Stock
Balance, beginning of
year
Exercise of stock
options and warrants
Issuance of common
stock upon
conversion of debt

1,001,000

2003
Amount

$

Shares

5,850,001

1,001,000

200,000

500,000

714,661

2002
Amount

$

Shares

Amount

5,850,001

1,001,000

200,000

500,000

200,000

500,000

1,753,503

714,661

1,753,503

714,661

1,753,503

26,667

360,017

26,667

360,017

26,667

360,017

2,000,000

35,000,000

2,000,000

35,000,000

2,000,000

35,000,000













352,156

1,472,367









1,482,284
1,834,440

6,227,523
7,699,890

























1,461,547
1,461,547
7,238,315

8,106,276
8,106,276
59,269,687



3,942,328



43,463,521



3,942,328



43,463,521

4,454,770

4,455

3,916,621

3,917

3,291,258

3,292

12,516

13

12,000

12

76,582

76





526,149

526

548,781

549
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$

5,850,001

Cancellation of
common shares in
connection with
issuance of Series F
Preferred shares
upon debt
conversion
Conversion of
warrants to common
stock
Balance, end of year

(392,694 )

(393

5,414,286
9,488,878

5,414
9,489

$

)










4,454,770


4,455


3,916,621


3,917

$

$

(Continued)
See notes to consolidated financial statements.
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METAMORPHIX, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS EQUITY (DEFICIT)
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003, AND 2002
2004

Additional Paid-In Capital
Balance, beginning of year
Exercise of stock options and warrants
Issuance of common stock upon conversion of debt
Debt conversion
Cancellation of common shares in connection with
issuance of Series F Preferred shares upon debt
conversion
Conversion of warrants to common stock
Preferred stock beneficial conversion feature
Preferred stock dividends and accretion of beneficial
conversion feature
Issuance of stock warrants
Share-based payment expense
Balance, end of year
Accumulated Other Comprehensive Loss
Balance, beginning of year
Foreign currency translation adjustment 
Balance, end of year
Accumulated Deficit
Balance, beginning of year
Net loss
Balance, end of year
Total Shareholders Equity (Deficit)


$

46,465,366
11,316

2,463,759
(2,742,826
(5,414
1,114,130

$

2003

$

)
)

2002

25,219,907
228
4,719,542
1,276,038

$

12,044,283
41,621
6,891,711










(1,604,352 )
25,303,025
3,360,315
74,365,319


12,229,510
3,020,141
46,465,366


2,626,073
3,616,219
25,219,907

(3,662
(28,566
(32,228

(54,563
50,901
(3,662

)
)
)

(100,331,097)
(52,183,462 )
(152,514,559)
(18,902,292 )

$

)

(45,854
(8,709
(54,563

)

(66,095,947 )
(34,235,150 )
(100,331,097)
(10,401,417 )

$

(38,296,815)
(27,799,132)
(66,095,947)
2,536,835

Combined, these amounts represent total comprehensive loss of $52,212,028, $34,184,249 and $27,807,841 for the years ended
December 31, 2004, 2003, and 2002, respectively.
See notes to consolidated financial statements.
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METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2004, 2003, AND 2002
1.

NATURE OF THE BUSINESS AND MANAGEMENTS PLANS

MetaMorphix, Inc. (the Company) is a biopharmaceutical company focused on discovering, acquiring, developing, and commercializing
products and technologies to improve animal health, livestock production, and human health. The Company was incorporated on September 1,
1994.
The Company has two key technology platforms: a) livestock genomics and b) growth differentiation factors. These technologies are
commercially employed to both increase livestock meat quality and production efficiency and to potentially treat muscle-wasting diseases in
humans, such as Muscular Dystrophy and Sarcopenia.
These consolidated financial statements include the accounts of MetaMorphix, Inc. and its wholly-owned subsidiaries: MMI Genomics,
Inc., MMI Canada Inc., MetaMorphix International, Inc., and MetaMorphix Holdings, Inc. All intercompany transactions and balances have
been eliminated in consolidation.
Going Concern  Managements Plans
In the course of its operations, the Company has sustained operating losses and negative cash flows from operations and expects such
losses to continue in the foreseeable future. As of December 31, 2004 the Company had a working capital deficiency of $16,725,893 and an
accumulated deficit of $152,514,559. The Company intends to finance its operations primarily through future debt and equity financings and
future revenues.
The Companys Board of Directors granted approval to Company management to pursue applicable steps to undertake the initial public
offering (IPO) process. To date, management has engaged investment bankers to perform due diligence on the Company and prepare the
terms of the IPO. This process is currently proceeding, although no completion date can be estimated at this time. While we anticipate that the
proceeds from the IPO will be sufficient to fund our operations until we can generate positive cash flow from operations, there can be no
assurance of that, nor that the IPO will ever occur.
In addition, the Companys Board of Directors granted approval to Company management to pursue additional financings through the
issuance of a new private placement of promissory notes. Management is currently working with several investment bankers to secure a note
offering with terms acceptable to the Company. To date, no final offering has been completed. While we anticipate that the proceeds from
additional financings will be sufficient to fund our operations until we can generate positive cash flow from operations, there can be no
assurance of that.
Although the Company recognizes the need to raise funds in the near future, there can be no assurance that it will be successful in
consummating any such transaction, or, if it did consummate such a transaction, that the terms and conditions of such financing will be
favorable to the Company. The Company believes that its current assets will not be sufficient to fund operations in 2005. However, this
uncertainty raises substantial doubt about the Companys ability to continue as a going concern. The accompanying consolidated financial
statements do not include any adjustments that might result from the outcome of this uncertainty.
2.

SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation  The consolidated financial statements include the accounts of the Company and its wholly owned
subsidiaries. All significant intercompany balances and transactions have been eliminated in consolidation.
Use of Estimates  The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and
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METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)
liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.
Risks and Uncertainties  The Companys future results of operations involve a number of risks and uncertainties. Factors that could
affect the Companys future operations include delays or unexpected results in current research projects; the Companys ability to effectively
manage operating costs and increase operating efficiencies; impairment of certain intangible assets; rapid technological and market change
and the transition to new methodologies; the need to protect intellectual property; the capability of the Company to obtain additional capital
financing on terms acceptable to the Company; the uncertainty of customer acceptance of the results of research projects; the ability to attract
and retain highly qualified employees; and other one-time events.
Revenue Recognition and Deferred Revenue  The Companys revenue recognition policies are in accordance with the Securities and
Exchange Commissions (SEC) Staff Accounting Bulletin No. 101, Revenue Recognition in Financial Statements, as amended by SEC Staff
Accounting Bulletin No. 104, Revenue Recognition, and Emerging Issues Task Force Issue No. 00-21, Revenue Arrangements with Multiple
Deliverables. The Company has license and development agreements with several pharmaceutical, biotechnology, and food production
companies. The agreements typically include nonrefundable license fees paid to the Company, funding of research and development by the
counterparty, payments to the Company based upon achievement of certain milestones and royalties on net product sales. Revenues, including
nonrefundable license fees, are recognized when the Company has a contractual right to receive such payments, provided a contractual
arrangement exists, the contract price is fixed and determinable, the collection of the resulting receivable is reasonably assured, and the
Company has no further performance obligations under the arrangement.
When the Company has performance obligations under an arrangement, revenue recognition is deferred until the obligations are fulfilled.
Where the Companys level-of-effort is relatively constant over the performance period, the revenue is recognized on a straight-line basis.
The determination of the performance period involves judgment by management. Research and development revenues and other revenues
from milestone payments are deferred until achievement of the related milestone, provided the Company has no continuing performance
obligations and the milestone payment is reasonable in relation to the effort expended or the risk associated with its achievement. If any of
these conditions are not met, the milestone payments are deferred and recognized as revenue over the term of the arrangement as the Company
completes its performance obligations.
Because many of the Companys contracts contain items that have stand-alone value to the customer, and there is evidence of the fair
value of the undelivered items, each part of the work plan in those types of arrangements are accounted for as a separate unit of accounting,
and therefore a separate earnings process.
The Company currently provides parentage and identification genotyping services. The Company recognizes revenue for genotyping
services at the time the services are provided and no additional performance is required by the Company. Amounts received prior to being
earned are recorded as deferred revenue until earned.
Research and Development  Research and development costs include amounts spent for product development, patent costs, and
personnel/overhead costs related to the development or acquisition of the Companys technology. Research and development costs also
include stock-based compensation expense and collaborative agreements requiring the Company to pay periodic license fees, research
payments, additional payments, royalty fees, and milestone payments. All research and development costs are expensed in the period incurred.
Cash and Cash Equivalents  Cash and cash equivalents include cash on hand and demand deposits.
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METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)
Accounts Receivable and Allowance for Doubtful Accounts  Trade accounts receivable are recorded at the invoiced amount and do not
bear interest. The Company believes its customers are creditworthy based on its dealings and collection history, and currently has no
allowance for doubtful accounts. Account balances are charged off against an allowance when the Company feels it is probable the receivable
will not be recovered. The Company does not have any off-balance-sheet credit exposure related to its customers.
Concentrations of Credit Risk  Financial instruments that potentially subject the Company to concentrations of credit risk are principally
accounts receivable. The Company had $242,857 and $105,636 of accounts receivable outstanding at December 31, 2004 and 2003,
respectively. Two customers comprise 56.8% of the total at December 31, 2004, and one customer is 68.8% of the total at December 31, 2003.
The Companys customers are primarily associations which purchase the Companys parentage and identification genotyping services. The
Company has not experienced any significant credit losses and does not require collateral on receivables.
Property and Equipment  Property and equipment is recorded at cost. Improvements and replacements that extend the useful life of an
asset are capitalized. Maintenance and repairs are expensed as incurred. Depreciation is computed on the straight-line basis over the estimated
useful lives of the assets as follows:
Office equipment
Laboratory equipment
Leasehold improvements

3-15 years
5-10 years
Lesser of estimated useful life or remaining lease term

The Company evaluates its long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying
amount of such assets may not be recoverable. Recoverability of an asset to be held and used is measured by a comparison of the carrying
amount of the asset to future net cash flows expected to be generated by the asset. Any impairment to be recognized is measured by the
amount by which the carrying amount of the asset exceeds its fair value. Based on the evaluations performed, the Company determined that
the recorded property and equipment had not been impaired as of December 31, 2004 or 2003. Assets to be disposed of are reported at the
lower of the carrying amount or fair value less estimated costs to sell.
Patent Costs  Patent application and maintenance costs are expensed as incurred.
Share-Based Payments  In 2003, the Company elected to adopt the fair value based method of accounting for employee stock options as
set forth in Statement of Financial Accounting Standard (SFAS) No. 123, Accounting for Stock-Based Compensation, using the retroactive
restatement method described in SFAS No. 148, Accounting for Stock-Based Compensation  Transition and Disclosure. Under the fair value
based method of accounting, compensation cost is measured at the grant date based on the value of the award and is recognized as expense
over the vesting period.
Effective January 1, 2004, the Company adopted SFAS No. 123(R), Share-Based Payment. SFAS No. 123(R) which, among other things,
requires nonpublic entities to use a calculated value, similar to the fair value based method of accounting set forth in SFAS No. 123. The
adoption of SFAS No. 123(R) did not have a material impact on the Companys results of operations or financial position.
The Company utilizes the Black-Scholes option pricing valuation model to calculate the value of share-based payments in accordance with
SFAS No. 123(R) (calculated value).
Goodwill  Goodwill, which is not subject to amortization, has a balance of $3,739,870 at December 31, 2004 and 2003. Goodwill was
evaluated at December 31, 2004 and 2003 for impairment in accordance with SFAS No. 142, Goodwill and Other Intangible Assets. The
evaluation takes into account operating results, business plans, forecasts, and other relevant factors. To the extent impairments are identified,
they would be
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METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)
charged to operations in such period. Based on the evaluations performed, the Company determined that the recorded goodwill had not been
impaired as of December 31, 2004 or 2003.
Intellectual Property Rights  Intellectual property rights are acquisition-related intangible assets amortized over three years. The
recoverability of these assets is reviewed annually, or when fact or circumstances indicate impairment may be present. Based on the
evaluations performed, the Company determined that the recorded intellectual property rights had not been impaired as of December 31, 2004
or 2003.
Deferred Debt Issue Costs  Direct costs incurred in connection with financing activities are amortized over the estimated lives of the
obligations using the interest method. These costs include commissions, professional fees, and the calculated value of share-based payments
made for financial advisory services.
Income Taxes  Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are identified for
the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and
their respective tax bases, as well as operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted
tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The
effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date.
Based on its history and consideration of other relevant factors, the Company establishes valuation allowances when it is more likely than not
that the deferred tax assets will not be realized.
Value of Financial Instruments  Other than described below, the Company considers the recorded value of its financial assets and
liabilities, which consist primarily of cash, accounts receivable, accounts payable and other accrued liabilities to approximate the fair value of
the respective assets and liabilities at December 31, 2004 and 2003. Management believes the principal balance of its long-term debt, which is
$7,000,745 and $3,867,245 higher than the carrying value at December 31, 2004 and 2003, respectively, is a better estimate of the fair value
of that liability. The debt is carried net of unamortized discount.
Comprehensive Income (Loss)  Comprehensive income (loss) is defined to include all changes in equity except those resulting from
investments by stockholders and distributions to stockholders and is reported in the Consolidated Statement of Changes in Stockholders
Equity (Deficit). Included in the Companys comprehensive loss are net loss and foreign exchange translation adjustments.
Foreign Currency Translation  The consolidated financial statements of the Companys Canadian operations are translated into United
States dollars using period-end exchange rates for assets and liabilities and average exchange rates during the period for revenue, expenses,
and cash flows. Foreign currency translation gains and losses are excluded from results of operations and recorded as a separate component of
accumulated other comprehensive loss within stockholders equity (deficit). Foreign currency transaction gains and losses are included in the
consolidated statements of operations.
Recent Accounting Pronouncements  In December 2004, the FASB issued SFAS No. 153, Exchanges of Non-monetary Assets, an
amendment of APB Opinion No. 29, Accounting for Non-monetary Transactions. SFAS No. 153 requires that exchanges of non-monetary
assets are to be measured based on fair value and eliminates the exception for exchanges of non-monetary, similar productive assets, and adds
an exemption for non-monetary exchanges that do not have commercial substance. SFAS No. 153 will be effective for fiscal periods
beginning after June 15, 2005. Management does not believe that the adoption of this standard will have a material impact on the Companys
financial position or results of operations.
Reclassifications  Certain amounts previously reported have been reclassified to conform to the December 31, 2004 presentation.
F-11

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)

3.

NET EARNINGS (LOSS) PER SHARE

The Company presents basic earnings (loss) per share and, if applicable, diluted earnings per share pursuant to the provisions of
SFAS No. 128, Earnings Per Share. Basic earnings (loss) per share is calculated by dividing net income or loss applicable to common stock
(which reflects a charge of $1,604,352 for preferred stock dividends and accretion of beneficial conversion feature in 2004) by the weighted
average number of common shares outstanding during each period.
The calculation of diluted earnings per share would be similar to that of basic earnings per share, except that the denominator is increased
to include the number of additional common shares that would have been outstanding if all potentially dilutive common shares, such as those
issuable upon the exercise of stock options and warrants, and the conversion of convertible securities, were issued during the period and
appropriate adjustments were made for the application of the treasury stock method and the elimination of interest and other charges related to
convertible securities.
As of December 31, 2004, 2003 and 2002, there were 26,967,372, 20,311,644 and 18,365,783 shares of common stock potentially issuable
upon the exercise of stock options and warrants and the conversion of convertible securities, respectively. However, diluted per share amounts
have not been presented in the accompanying consolidated statement of operations because the Company had a net loss in 2004, 2003, and
2002 and the assumed effects of the exercise of all of the Companys outstanding stock options and warrants and the conversion of all of its
convertible securities would have been anti-dilutive.
4.

CELERA AgGen ACQUISITION

In February 2002, the Company acquired (1) a canine and cattle genotyping business operating in Davis, California, and (2) a nonexclusive, perpetual world-wide license to certain cattle, swine and chicken database products; single nucleotide polymorphism (SNP)
maps; and software, in a business combination involving affiliates of Applera Corporation (the Celera AgGen Acquisition). The Company
is using these license rights to create diagnostic and selection tools for the detection of desirable production traits and longer term discovery
product candidates in a livestock population.
The cost of the Celera AgGen Acquisition was $43,530,847, consisting of 2,000,000 shares of the Companys Series E Convertible
Preferred Stock having an estimated fair value of $35,000,000; fixed amounts payable to the seller having a present value of $8,268,051; and
acquisition costs of $262,796. The present value of the fixed amounts payable to the seller were determined using an effective interest rate of
5.75%, which was the prime rate plus 1% at the date of acquisition. The fixed amounts payable to the seller consist of $500,000 payable in
2002, $3,000,000 payable in 2003, $1,000,000 payable in 2004, and $500,000 payable each year thereafter through 2017. Such payments total
$11,000,000. As of December 31, 2004, the liability recorded for the deferred fixed amounts payable was $5,709,076 with $1,495,000 payable
within 12 months and the remaining $4,214,076 classified as long term. An employee of Applera Corporation served on the Companys
Board of Directors from the date of the Celera AgGen Acquisition until his resignation on April 27, 2005.
The Company was required to make a payment of $1,000,000 to Celera following the receipt of $1,000,000 from the Monsanto Company
in conjunction with a swine improvement agreement entered into June 1, 2004. This payment of $1,000,000 was recorded as cost of revenue
in 2004. This agreement gives Monsanto an exclusive royalty-based license to use the Companys porcine genetic database and the associated
intellectual property. See Note 5 below for more information regarding this swine improvement agreement. The Company will provide
consulting and support in the use of its database resource.
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METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)
Also as part of the Celera AgGen Acquisition, the Company may be required to make contingent payments as follows:
(1) A royalty equal to 20% of all economic consideration derived from agreements deploying certain of the license rights and made
within four years of the date of acquisition.
(2) A royalty equal to 3% of all economic consideration derived for 15 years from the date of acquisition under agreements deploying
bovine elements of the license rights to the extent such royalty exceeds a cumulative amount of $500,000 annually.
The Company will charge such contingent payments to operations when, and if, incurred.
Amortization of the goodwill arising from the Celera AgGen Acquisition meets federal criteria for income tax deductibility and is being
treated as such on the Companys income tax returns. However, since the Company has accumulated net operating losses, a full valuation
allowance has been provided against the benefit of such deductions for book purposes. See Note 11 for further tax information.
The results of operations of Celera AgGen are included in the accompanying consolidated financial statements from the date of
acquisition. The allocation of the purchase price is summarized below:
Useful Life

Intellectual property rights
Goodwill
Fixed assets
Inventory
Total purchase price allocation
5.

3 years
Not applicable
6-10 years
Not applicable

Celera AgGen

$

$

38,268,051
3,739,870
1,455,468
67,458
43,530,847

COLLABORATIVE AGREEMENTS

Monsanto Agreement  In 2004, the Company entered into a Swine Improvement Agreement with Monsanto Company, which gives
Monsanto an exclusive royalty-based license to use the Companys porcine genetic database, which consists of over 600,000 SNPs, and the
associated intellectual property. The Company will provide consulting and support in the use of its database resource. Monsanto will be
obligated to pay royalties to the Company if the research performed using the database creates product enhancements which generate
increased revenues. The Company received $1,000,000 from Monsanto in June 2004 as an access fee for the database. The Company recorded
deferred revenue upon receipt of the payment, and is amortizing the fee on a straight-line basis over the license exclusivity period of 5 years.
The Company recognized revenue of $116,669 for the year ended December 31, 2004. $883,331 remains as deferred revenue at December 31,
2004.
Wyeth Agreement  In 2002, the Company signed a Cross License Agreement with Wyeth, which further expanded the scope of research
and development collaboration (as described in the 1999 Amended and Restated Collaboration Agreement noted below) and the sharing of
discoveries and reagents with regard to Myostatin. This agreement increased the Companys royalty entitlement under the JHU/ GI agreement
by 2% for any of Wyeths net sales derived from the use of Myostatin for human therapeutic application if Wyeth utilizes MMI patented
technology. In return, the Company shall pay to Wyeth a maximum royalty of 2% of net sales for the use of any Wyeth technology in
commercializing Myostatin within the agricultural or veterinary fields. The first payment of $500,000 under the 1999 Agreement was made by
Wyeth to the Company in July 2004 and was recognized as revenue in 2004. No other royalties have been paid or received under this
agreement.
Cargill Agreement  In 2002, the Company signed a Joint Development and Joint Marketing Agreement with Excel Corporation (a
subsidiary of Cargill, Inc.) and Cargill, Inc. through its Caprock Business
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unit (collectively Cargill). Under the agreement, the parties will jointly develop and commercialize SNP-based selection tools for the cattle
industry to identify cattle that possess superior production traits or meat quality. As of December 31, 2004, all milestones have been
completed under this agreement, and the Company has received an aggregate of $10,200,000. The Company recognized revenue relating to
these milestone payments of $3,150,000, $5,690,000, and $1,360,000 for the years ended December 31, 2004, 2003, and 2002, respectively.
Mr. William Buckner, President of Excel Corporation, currently serves on the Companys Board of Directors.
Myostatin Chicken Commercial Licensing  During 2000, the Company entered into Letters of Intent, Limited License and Option
Agreements with two chicken producers in the United States. Additionally, the Company executed a similar agreement with a chicken
producer for the territory of Mexico. The agreements include an option to license Myostatin technology in chicken on predefined terms upon
the successful completion of large-scale trials. Through September 2004, the Company has received $500,000 in non-refundable fees from
these agreements. The Company has recorded the $500,000 as deferred revenue. Based on anticipated progress of the project, the Company
expects to recognize this $500,000 as revenue in 2006.
These agreements could provide significant license fees to be received in the future pending successful trial results. In addition, the
Company would receive 30% of the value added, for example, average weight gain over a pre-determined average weight (including but not
limited to the incremental cost savings), as a result of the use of Myostatin technology.
Royalty Agreements  In conjunction with its acquisition of the animal health immunopharmaceutical business of BioStar, Inc. in 2000
(now known as MetaMorphix Canada, Inc., a wholly-owned subsidiary of the Company), the Company entered into an agreement with
Vaccine & Infectious Disease Organization (VIDO) in August 2000. This agreement gives the Company exclusive licenses for the
Pasteurella Haemolytica Leukotoxin Vaccine and related technology in the non-infectious disease animal field. VIDO is a division of The
University of Saskatchewan. The term of the agreement is from August 2000 to the later of (a) the expiration or invalidation of the last
remaining licensed patents or (b) ten years from the date of first marketing of a product developed from the licensed patents. This agreement
requires that the Company pay VIDO Technology on a quarterly basis for minimum royalty payments. The Company has recorded a liability
for these royalties of $93,409 and $81,051 at December 31, 2004 and 2003, respectively.
Agreement with The Johns Hopkins University and Genetics Institute, Inc.  In December 1994, the Company entered into a collaborative
agreement with The Johns Hopkins University (JHU) and Genetics Institute, Inc. (GI), a wholly owned subsidiary of American Home
Products Corporation (now Wyeth). The agreement was amended and restated in January 1999. The Amended and Restated Agreement
provides the Company with the right to develop and commercialize, for agricultural and veterinary uses, certain Growth Differentiation
Factors (GDFs) discovered by JHU while licensing human rights to Wyeth. Dr. Se-Jin Lee, a shareholder and scientific founder of the
Company, has a laboratory at JHU.
The Company is entitled to certain milestone payments and royalties from Wyeth related to growth differentiation factors (GDF). Wyeth
is currently developing one of these factors called GDF-8 (Myostatin), a naturally occurring protein that regulates the development of skeletal
muscle. The first payment of $500,000 under this agreement was made by Wyeth to the Company in July 2004, and was recorded as revenue
by the Company in 2004.
The Company was required under the agreement to make certain payments to JHU to support collaborative research during the term of the
collaborative research agreement. The Company funded JHU sponsored research from January, 2001 to June 30, 2003. The collaborative
research expenses were $0, $300,000 and $450,000 for the years ended December 31, 2004, 2003, and 2002, respectively.
The Company is required to make annual payments to cover the administration of patent costs in addition to license fee payments to JHU
for the animal rights to certain GDFs. Expenses of $5,000 were incurred for
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each of the years ended December 31, 2004, 2003, and 2002 for the patent administration and license fee costs.
United States Department of Agriculture (USDA) Agreement  In 1999, the Company signed a Co-operative Research and Development
Agreement with the USDA in connection with the generation of Myostatin transgenic animals. Four transgenic pigs were born in 2002 as part
of this program, to which further progeny have been born. Under this agreement, the Company made payments to the USDA of $94,000 for
the year ended December 31, 2002. The Company had a payable of $127,000 as of December 31, 2004 and 2003 related to this program.
Research and License Agreement with AviGenics, Inc.  In 1998, the Company entered into a Research and License Agreement with
AviGenics, Inc. The Research and License Agreement was terminated in August 2001. The Company recorded a liability of $250,000 in 2000,
which remains unpaid as of December 31, 2004, due to a difference in opinion on the amounts due.
6.

SHARE-BASED PAYMENT EXPENSE

The consolidated statements of operations include the following share-based payment expense as calculated pursuant to the provisions of
SFAS No. 123 for 2003 and 2002, and SFAS No. 123(R) for 2004:
2004

Research and development
General and administrative
Interest expense and accretion of debt discount
Debt issue costs
Total

$

$

644,797
2,715,518
14,301,157
553,660
18,215,132

December 31,
2003

$

2002

482,818
2,537,323
2,907,589
2,573,641
8,501,371

$

$

430,317
2,357,792
828,110
2,626,073
6,242,292

$

Included in debt conversion expense in 2004 were warrants given as an inducement to convert from debt to preferred stock with a
calculated value of $817,703.
Share-based payments in the expense categories above include expense associated with stock options granted to employees and directors
as compensation and to outsiders for services performed. In addition, share-based payment expense includes the expense recorded from the
calculated value of warrants granted in connection with debt securities being issued and the expense recorded from the calculated value of
penalty warrants granted, which is included in interest expense and accretion of debt discount. Penalty warrants are contractually granted
when the Company fails to meet certain specified criteria, such as failure to repay the obligation when due, or failure to consummate an IPO
within one year of the debt being issued.
7.

PREPAID EXPENSES AND OTHER CURRENT ASSETS
Prepaid expenses and other current assets consist of the following:
December 31,
2004

Deferred financing costs  net
Prepaid expenses
Supplies inventory
Total

$

$
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46,638
56,484
103,122

2003

$

$

98,565
103,756
29,210
231,531

METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)
The Company capitalized deferred financing costs relating to short-term debt of $0 and $287,430 in 2004 and 2003, respectively.
Amortization expense related to deferred debt issue cost was $98,565, $734,829 and $1,236,908 in 2004, 2003 and 2002, respectively.
8.

PROPERTY AND EQUIPMENT  NET
Property and equipment consists of the following:
December 31,
2004

Office equipment
Production equipment
Office equipment under capital lease
Laboratory equipment
Leasehold improvements

$

Less: Accumulated depreciation
Total

2003

1,207,404
1,221,825
213,224
337,089
158,464
3,138,006
(1,056,337)
2,081,669

$

$

$

983,852
1,221,825
70,834
310,879
121,246
2,708,636
(678,744 )
2,029,892

The Company recorded depreciation expense of $375,826, $340,917 and $261,364 for 2004, 2003 and 2002, respectively. Accumulated
depreciation for equipment under capital leases was $23,114 and $20,117 as of December 31, 2004 and 2003, respectively.
The Company acquired assets through capital leases in a non-monetary transaction in the amount of $152,194 and $49,901 in 2004 and
2003 respectively.
9.

INTELLECTUAL PROPERTY RIGHTS
Acquired intangible assets subject to amortization as of December 31, 2004 and 2003 are as follows:
December 31,
2004

Intellectual property rights
Less: Accumulated amortization
Total

$
$

38,268,051
(36,142,048)
2,126,003

2003

$
$

38,268,051
(23,386,032)
14,882,019

Amortization expense related to intangible assets was $12,756,015, $12,756,016, and $10,630,014 for 2004, 2003 and 2002, respectively.
The Company estimates amortization expense for intellectual property rights at $2,126,003 for 2005.
F-16

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)

10.

LONG-TERM DEFERRED DEBT ISSUE COSTS
The long-term deferred debt issue cost activity in 2004 and 2003 is as follows:

Balance at January 1, 2003
Calculated value of warrants granted
Other debt issue costs
Amortization to debt issue costs
Balance at December 31, 2003
Calculated value of warrants granted
Other debt issue costs
Amortization to debt issue costs
Balance at December 31, 2004

$


2,677,496
1,176,404
(161,917 )
3,691,983
2,765,531
1,500,858
(1,478,292)
6,480,080

$

Other debt issue costs were related to commissions and other professional services. Warrants were granted for financial advisory service
fees. These deferred debt issue costs are being amortized over the five year term of the notes.
11.

INCOME TAXES

The Company accounts for income taxes pursuant to SFAS No. 109, Accounting for Income Taxes, which provides for an asset and
liability approach to accounting for income taxes. Deferred tax assets and liabilities represent the future tax consequences of the differences
between the financial statement carrying amounts of assets and liabilities versus the tax bases of assets and liabilities. Under this method,
deferred tax assets are recognized for deductible temporary differences, and operating loss and tax credit carryforwards. Deferred liabilities are
recognized for taxable temporary differences. Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it
is more likely than not that some portion or all of the deferred tax assets will not be realized. The impact of tax rate changes on deferred tax
assets and liabilities is recognized in the year that the change is enacted.
The provision for income taxes consists of the following:
2004

Current:
Federal
State
Total current
Deferred:
Federal
State
Foreign
Total deferred
Change in valuation allowance, net of the effect of
acquisitions
Provision for income taxes

$
$

$





Year Ended December 31,
2003

2002

$



$



$



$



(18,279,000)
(2,037,000 )
(195,000 )
(20,511,000)

(12,003,000)
(1,338,000 )
(230,000 )
(13,571,000)

(10,365,000)
(1,155,000 )
(122,000 )
(11,642,000)

20,511,000


13,571,000


11,642,000


$

F-17

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

$

METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)
The tax effects of the temporary differences that give rise to significant portions of deferred tax assets and liabilities are as follows;
December 31,
2003

2004

Deferred tax assets:
Stock Compensation
Accrued Liabilities
Net Operating Loss
Intangible assets
Capital Loss
Foreign tax credit

$

Deferred tax liabilities:
Depreciation
Net deferred tax asset before allowance
Valuation allowance
Net deferred tax assets

$

5,475,000
1,568,000
37,033,000
10,181,000
195,000
841,000
55,293,000
(238,000 )
(238,000 )
55,055,000
(55,055,000)


$

$

3,953,000
1,095,000
22,393,000
6,441,000
195,000
646,000
34,723,000
(179,000 )
(179,000 )
34,544,000
(34,544,000)


2002

$

$

1,777,000
680,000
15,094,000
2,852,000
195,000
416,000
21,014,000
(41,000
)
(41,000
)
20,973,000
(20,973,000)


Realization of deferred tax assets is primarily dependent on future taxable income, the amount and timing of which is uncertain given the
Companys history of losses. Therefore a valuation allowance has been recorded for the entire deferred tax asset. The valuation allowance is
adjusted on a periodic basis to reflect managements estimate of the realizable value of the net deferred assets.
The reconciliation of the tax provision (benefit) computed at the statutory rate to the effective tax rate is as follows:
2004

Federal income tax rate
Other
Permanent tax differences
Change in valuation allowance
Effective tax rate

Year Ended December 31,
2003

(35.00)%
(4.85 )%
.04 %
39.81 %
0.00 %

(35.00)%
(5.59 )%
.03 %
40.56 %
0.00 %

2002

(35.00)%
(4.95 )%
.03 %
39.92 %
0.00 %

As of December 31, 2004, the Company had federal net operating loss carryforwards of approximately $95,000,000 and capital loss
carryforwards of approximately $500,000. The federal net operating loss carryforwards will expire from 2010 through 2024 and the capital
loss carryforwards will expire in 2006.
The Tax Reform Act of 1986 contains provisions that may limit the amount of NOL carryforwards that may be used in any given year if
certain events, including a significant change in ownership, occur. If there should be a subsequent ownership change of the Company as
defined, the ability to utilize its carryforwards could be restricted.
F-18

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)

12.

COMMITMENTS AND CONTINGENCIES

Leases and Royalty Agreements  The Company has office facilities and equipment under capital and operating leases. In addition, the
Company has certain agreements that provide for minimum future royalty payments and sublease income. Future minimum payments for
capital leases, noncancelable operating leases, and royalty agreements with terms in excess of one year, as well as expected minimum
payments to be received from subleases with terms in excess of one year at December 31, 2004, are as follows:
Capital
Leases

2005
2006
2007
2008
2009
Thereafter
Total payments/(receipts)
Less: Amounts representing interest
Net payments/(receipts)

$

$

Operating
Leases

39,477
42,390
42,390
42,390
29,155
42,244
238,046
(45,484 )
192,562

$

$

864,935
964,261
579,228
437,825
488,913
1,200,105
4,535,267

4,535,267

Sublease
Income

$

$

(227,558)
(278,550)




(506,108)

(506,108)

Royalty
Agreements

$

$

124,545
166,060
166,060
166,060
166,060
166,060
954,845

954,845

The commitments for capital leases and operating leases set forth in the above table have not been reduced for anticipated sublease
income.
Rent expense under operating leases was $832,259, $764,517, and $547,444 for the years ended December 31, 2004, 2003, and 2002,
respectively. Sublease income was $92,404, $7,190 and $0 for the years ended December 31, 2004, 2003, and 2002, respectively.
The Company is currently leasing space in Savage, Maryland which it no longer occupies. This lease commenced on January 1, 2002 and
will terminate on December 31, 2011. The Company currently subleases this space. This sublease commenced on December 1, 2004 and will
terminate on December 31, 2011. MetaMorphix, Inc. has the option and intends to assign the lease to the sublessee and effectively terminate
the lease on December 31, 2006.
Litigation  Lawsuits and claims are filed from time to time against the Company and its subsidiaries in the ordinary course of business.
Management of the Company, after reviewing developments to date with legal counsel, is of the opinion that the outcome of such matters will
not have a material adverse effect on the Companys consolidated financial position or results of operations.
Director and Officer Indemnification  The Companys certificate of incorporation provides that it will indemnify and hold harmless its
officers, directors and others serving the corporation in various capacities to the fullest extent permitted by the Delaware General Corporation
Law (DGCL). Section 145 of the DGCL provides that a Delaware corporation has the power to indemnify officers and directors in specified
circumstances. As of December 31, 2004, there were no outstanding matters relating to director and officer indemnification.
Management Compensation  The Company has entered into various agreements with certain employees which require payments totaling
approximately $1,684,000 annually.
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13.

DEBT
The table below summarizes the short-term debt activity and year-end balances for 2004 and 2003:

SHORT-TERM NOTES PAYABLE

2004

8% Private Placement Notes
Face amount, beginning of year
Proceeds from debt issuance
Issuance of new notes to satisfy accrued interest payable
Repayments
Conversion from (to) common stock
Conversion to preferred stock
Face amount, end of year
10.9% Private Placement Notes
Face amount, beginning of year
Issuance of new notes to satisfy accrued interest payable
Repayments
Conversion to common stock
Conversion to preferred stock
Face amount, end of year
Bridge Loans
Face amount, beginning of year
Proceeds from debt issuance
Repayments
Conversion to long-term debt
Conversion to common stock
Face amount, end of year
12% Bridge Loans from Related Parties
Face amount, beginning of year
Proceeds from debt issuance
Repayments
Face amount, end of year
Capital Lease Notes Payable
SHORT-TERM NOTES PAYABLE

$

$

3,640,987

19,876
(748,249 )
51,029
(2,767,687)
195,956

2003

$

5,076,838
800,000
153,549
(235,000 )
(2,154,400 )

3,640,987

2,544,984
84,198
(910,371 )

(739,409 )
979,402

3,125,984
176,390
(295,759 )
(461,631 )

2,544,984

3,755,000

(1,472,500)
(2,112,500)

170,000

1,725,000
8,432,117
(4,695,000 )

280,000

(30,000 )
250,000
28,466
1,623,824


560,000
(280,000 )
280,000
9,630
10,230,601

(1,707,117 )
3,755,000

$

8.0% Private Placement Notes  These notes bear interest at 8.0%. Each holder has the right at maturity, or the closing of a firm
commitment for an initial public offering, for the principal and interest to convert into common stock of the Company at the election of the
holder at a discounted price determined by the level of participation in the offering. The discount ranges from 20% to 40%.
The Company repaid $748,249 and $235,000 in the years ended December 31, 2004 and 2003, respectively. The Company converted
$2,154,400, as well as accrued interest of $184,472, into 201,482 shares of common stock during the year ended December 31, 2003.
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The Company converted $2,767,687 of 8% private placement notes as well as accrued interest of $239,610, into 683,477 shares of
Series F Preferred stock of the Company in the year ended December 31, 2004. In connection with the 8% note conversion to Series F
Preferred stock, the Company issued warrants to purchase 819,757 shares of common stock with an exercise price of $6.00 during the year
ended December 31, 2004. The warrants expire in 2014 and had a calculated value of $659,923.
The conversion of the 8.0% notes into the Series F Preferred stock in 2004 described above qualified as an induced conversion of
convertible debt. The Company has recorded debt conversion expense in the amount of $2,613,102 in the year ended December 31, 2004,
related to this induced conversion. This expense includes the calculated value of warrants granted. The conversion of the 8.0% notes into
common stock in 2003 did not qualify as an induced conversion, since the conversion was based on the original terms of the note agreement.
10.9% Private Placement Notes  These notes bear interest at 10.9%. As of December 31, 2004, each holder has the right to convert the
principal and interest at a price of $4.00 per share.
The Company repaid $910,371 and $295,759 in the years ended December 31, 2004 and 2003, respectively. The holders converted the
principal of $461,631 as well as accrued interest of $29,532 into 30,697 shares of common stock of the Company in the year ended
December 31, 2003. The holders converted the principal of $739,409 as well as accrued interest of $67,018 into 183,277 shares of Series F
Preferred stock of the Company in the year ended December 31, 2004. In connection with the 10.9% note conversion to Series F Preferred
stock, the Company issued warrants to purchase 195,995 shares of common stock with an exercise price of $6.00 during the year ended
December 31, 2004. The warrants expire in 2014 and had a calculated value of $157,780.
The conversion of the 10.9% notes into the Series F Preferred stock in 2004 described above qualified as an induced conversion of
convertible debt. The Company has recorded debt conversion expense in the amount of $668,360 in the year ended December 31, 2004,
related to this induced conversion. This expense includes the calculated value of warrants granted. The conversion of the 10.9% notes into
common stock in 2003 did not qualify as an induced conversion, since the conversion was based on the original terms of the note agreement.
Bridge Loans  The Company issued Series A-E Bridge Loans in 2003. The Series A Bridge Loans were issued in January and February
of 2003 and totaled $1,150,000. These loans bear interest at 12% and are repayable 120 days from the original issue date. These loans were
repaid in May and June of 2003. The Company issued warrants in connection with these loans to purchase 32,857 shares of common stock.
These warrants had an initial exercise price of $14.00 and an allocated value of $15,208, which was recorded as interest expense in 2003. Due
to the triggering of a contingently adjustable exercise price clause in the warrant document, the exercise price was adjusted down to $6.00.
The calculated value of the exercise price adjustment was $12,804, which was recorded as additional interest expense in 2003.
The Series B Bridge Loans were issued in March of 2003 and totaled $1,050,000. These loans bear interest at 12% and are repayable
45 days from the original issue date. These loans were repaid in April and May of 2003. The Company also paid penalty interest at a rate of
24% for the period the loans were past-due. The Company initially issued warrants in connection with these loans to purchase 420,000 shares
of common stock, and then issued penalty warrants to purchase 150,000 shares of common stock, both with an initial exercise price of $12.00.
Penalty warrants were issued as the Series B Bridge Loans were not repaid by the due date. The warrants had a calculated value of $278,319,
which was recorded as interest expense in 2003. Due to the triggering of a contingently adjustable exercise price clause in the warrant
document, the exercise price was adjusted down to $6.00. The calculated value of the exercise price adjustment was $230,527, which was
recorded as additional interest expense in 2003. These warrants expire in 2013.
The Series C, D, and E Bridge Loans were issued in May through July 2003 and totaled $5,975,000. The Company had amounts due under
these loans of $0 and $3,505,000 at December 31, 2004 and 2003,
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respectively. The loans bear interest at 12% and have a due date of December 31, 2003. The Company repaid $1,392,500 and $2,470,000 plus
accrued interest during the years ended December 31, 2004 and 2003, respectively. The Company paid penalty interest at a rate of 18% on
past-due balances. During the year ended December 31, 2004, holders of the Series C, D, and E Bridge Notes converted $2,112,500 plus
accrued interest into $2,203,730 of 12.5% 5-year Private Placement Notes. In connection with the Series C, D, and E Bridge Loans, the
Company issued warrants to purchase 2,390,000 of common stock with an initial exercise price of $12.00. These warrants expire in 2013,
have an allocated value of $917,761, and were recorded as interest expense during the year ended December 31, 2003. The exercise price of
these warrants was subsequently adjusted down to $6.00 due to the triggering of a contingently adjustable exercise price clause in the warrant
document. The calculated value of this adjustment was $1,241,704, which was recorded as interest expense in 2003. During the year ended
December 31, 2004, the Company also issued penalty warrants to purchase 3,325,000 shares of common stock with an initial exercise price of
$6.00. Penalty warrants were granted because the Series C, D, and E Bridge Loans were not repaid in full by the due date. These warrants had
a calculated value of $2,262,531 which was recorded as interest expense in 2004. The exercise price of the penalty warrants was adjusted to
$4.00 in 2004 due to the triggering of a contingently adjustable exercise price clause in the warrant document. The calculated value of this
adjustment was $1,777,950, which was recorded as interest expense in 2004.
The Company issued warrants for advisory services in connection with the Series A-E Bridge Loans to purchase 2,400,000 shares of
common stock with an exercise price of $12.00, which was subsequently adjusted down to $6.00 in 2003. These warrants expire in 2013. The
calculated value of these warrants, including the adjustment to the exercise price, was $2,415,365 and was recorded as debt issue costs in
2003. The Company also issued additional warrants for advisory services to purchase 1,000 shares of common stock at an exercise price of
$14.00. Subsequent to a triggering event, these warrants were adjusted to purchase 2,947 shares of common stock at an exercise price of
$4.75. The value of these warrants was calculated to be $1,427 and was recorded as debt issue costs in 2003.
Other Various Bridge Loans  The Company issued promissory bridge loans for $225,000 and $132,117 to an unrelated investor in
December 2002 and January 2003, respectively. These loans bear interest at 8% with no stated maturity date. The Company converted
$207,117 of these loans into 13,333 shares of common stock in January 2003. The Company repaid $80,000 of the remaining loan during the
year ended December 31, 2004. The outstanding balance on this loan was $70,000 and $150,000 at December 31, 2004 and 2003,
respectively.
The Company issued a promissory bridge loan for $25,000 to an unrelated investor in March 2003. This loan bears interest at 12% with a
120 day stated maturity date. The Company repaid this loan in June 2003.
The Company issued a promissory bridge loan for $100,000 to an unrelated investor in January 2003. This loan bears interest at 12% with
no stated maturity date. The outstanding balance on this loan was $100,000 at December 31, 2004 and 2003.
The Company issued five promissory bridge loans for an aggregate of $575,000 to various investors in February 2002. These loans bear
interest at 20% and were repayable three weeks from the original issue dates. These loans were repaid in May 2002.
For services provided in securing the five promissory bridge loans, the Company granted warrants to purchase 157,500 shares of the
Companys common stock, with a calculated value of $95,432 in 2002. The Company recorded the value of these warrants as deferred
financing costs and amortized the entire balance as expense in 2002. The warrants have exercise prices ranging from $10.00 to $17.50 and
expire in 2007.
The lenders also received penalty warrants because the Company did not repay the loans on the original due dates. In connection with the
penalty warrants, the Company issued warrants to purchase 847,500 shares
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of the Companys common stock at exercise prices between $10.00 and $12.00, which expire in 2007. The Company valued these warrants at
$493,537 and recorded their value as additional expense in 2002.
For various fundraising services, the Company granted warrants to purchase 197,978 shares of the Companys common stock, which have
a calculated value of $370,596 and recorded their values as additional expense in 2002. The warrants have exercise prices ranging from $5.00
to $7.50 and expire between 2002 and 2012.
Bridge Loans from Related Parties  The Company obtained bridge loans in May and June 2003 from directors totaling $560,000. The
loans bear interest at 12%. The Company had outstanding amounts due from these loans of $250,000 and $280,000 at December 31, 2004 and
2003, respectively. The Company repaid $280,000 plus accrued interest in November, 2003. The Company repaid $30,000 plus accrued
interest in February, 2004. In connection with these loans, the Company issued warrants to purchase 224,000 shares of common stock in 2003
with an exercise price of $12.00. The warrants had an allocated value of $94,891 which was recorded as interest expense in 2003. The exercise
price was subsequently adjusted down to $6.00 due to a contingently adjustable exercise price clause in the warrant document. The calculated
value of the exercise price adjustment was $116,377, which was recorded as interest expense in 2003. These warrants expire in 2013. In the
year ended December 31, 2004, the Company issued penalty warrants to purchase 296,000 shares of common stock with an initial exercise
price of $4.00 and $6.00. The penalty warrants had a calculated value of $264,193 which was recorded as interest expense in 2004. The
exercise price of the $6.00 warrants was subsequently adjusted down to $4.00 due to a contingently adjustable exercise price clause in the
warrant document. The calculated value of the exercise price adjustment was $88,764, which was recorded as interest expense in 2003. These
penalty warrants were issued due to the past-due balances on the loans and expire in 2014. Also due to the past-due balances, the loans bear a
penalty interest rate of 18% for the year ended December 31, 2004.
Christian and Sharon Ahlmark Loans  The Company borrowed $1,500,000 in 2002 from Christian and Sharon Ahlmark, who are
accredited, private investors unrelated to the Company. This bridge loan was due on April 3, 2003, and the loan agreement required the
Company to either pay all unpaid principal and accrued but unpaid interest on the date due or issue such number of shares of common stock
equal to the principal and accrued interest under this note at maturity date divided by $15.00 per share. This loan bears interest at 10.0%,
which is the effective rate.
Christian and Sharon Ahlmark also held an 8% Private Placement Note from the Company which totaled $400,000.
The loans and accrued interest totaled $2,121,768 and were converted into 353,630 shares of common stock on December 8, 2003. The
conversion rate was $6.00 per share, as opposed to the conversion rate in the original terms, which was $15.00 per share for the $1,500,000
bridge note, and $16.00 per share for the $400,000 8% note. This conversion qualified as an induced conversion, as such the Company
recorded debt conversion expense in the amount of $1,276,038 for the year ended December 31, 2003. In connection with this conversion, the
Company issued warrants to purchase 636,533 shares of common stock with an exercise price of $6.00 per share, that expire in 2013. The
warrants had a calculated value of $473,421, which was included in the debt conversion expense for the year ended December 31, 2003.
Additionally, for financial advisory services rendered in connection with the Ahlmark loans conversion to common stock, the Company
granted certain financial advisors warrants to purchase 212,177 shares of common stock with an exercise price of $6.00, which expire in 2013.
The warrants were valued at $157,806, which was recorded as debt issue costs for the year ended December 31, 2003.
For services provided in securing the original bridge loan, the Company granted certain financial advisors warrants to
purchase 275,000 shares of the Companys common stock, valued at $391,182 in 2002. The Company recorded the value of these warrants as
deferred financing costs. The Company has amortized
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$195,594 and $195,588 of these non-cash deferred financing costs as expense for the years ended December 31, 2003 and 2002, respectively.
The warrants have exercise prices of $15.00 and expire in October 2007.
The Company also issued penalty warrants to Christian and Sharon Ahlmark to purchase 63,653 shares of common stock with a calculated
value of $44,117 during the year ended December 31, 2004. These warrants have an exercise price of $6.00 and expire in 2014. The penalty
warrant grant was required due to the Company not completing an initial public offering within one year of the initial conversion agreement.
Promissory Notes from Related Parties  The Company had amounts due to related parties of $964,498 and $999,498 as of December 31,
2004 and 2003, respectively. These notes are promissory notes with members of management and directors, bearing interest at prime plus 1%.
Proceeds from these borrowings were used to fund continuing operations. The Company repaid $35,000 and $0 in the years ended
December 31, 2004 and 2003, respectively.
In the connection with the issuance of the promissory notes from related parties, the Company granted warrants to
purchase 374,028 shares of the Companys common stock, with an allocated value of $737,104 in 2002. The Company recorded the value of
these warrants as interest expense for the year ended December 31, 2002. The warrants have exercise prices of $5.00 and expire in 2012.
The table below summarizes the long-term debt activity and year-end balances for 2004 and 2003:
2004

LONG-TERM NOTES PAYABLE
12.5% Private Placement Notes
Face amount, beginning of year
Proceeds from debt issuance
Conversion from short-term notes including accrued interest of $91,230
Issuance of new notes to satisfy accrued interest payable
Face amount, end of year
Unaccreted debt discount, beginning of year
Debt discount from allocated value of warrants granted
Accretion of discount to interest expense
Unaccreted debt discount, end of year
12.5% Notes net outstanding balance, end of year
Note Payable to Wyeth
Face amount, beginning and end of year
LONG-TERM NOTES PAYABLE, net of debt discount

$

$

6,567,973
6,607,939
2,203,730
820,989
16,200,631
(3,867,245 )
(4,934,571 )
1,801,071
(7,000,745 )
9,199,886
2,200,000
11,399,886

2003

$

$


6,567,973


6,567,973

(4,070,784)
203,539
(3,867,245)
2,700,728
2,200,000
4,900,728

12.5% Private Placement Notes  These notes bear interest at 12.5%. As of December 31, 2004, each holder has the right to convert the
principal and interest at a price of $4.00 per share. These notes mature between November 2008 and March 2009.
In connection with the issuance of the 12.5% Notes in 2004 and 2003, the Company granted warrants to purchase 4,360,250 and
3,283,956 shares of common stock, respectively. These warrants had an exercise price of $6.00 per share, expire in 2014 and 2013, and had an
allocated value of $2,797,723 and $2,240,641, in 2004 and 2003, respectively. The value of these warrants was recorded as a debt discount to
be amortized over the
F-24

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

METAMORPHIX, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  (Continued)
life of the debt. In addition, these convertible notes with detachable warrants contained an embedded beneficial conversion feature. The
Company calculated the value of this beneficial conversion feature to be $2,136,848 and $1,830,143 relating to the notes issued in 2004 and
2003, respectively. This value was recorded as additional discount and will be amortized over the life of the debt.
During the second quarter of 2004, a triggering event occurred which caused an adjustment in the terms of the warrants which were issued
in connection with the 12.5% notes. This adjustment caused the exercise price of the warrant issued to decrease from $6.00 to $4.00 per share.
It also caused the number of warrants to increase by 50%, from 7,644,206 to 11,466,309. Additional interest expense of $9,208,160 was
recorded in 2004 as a result of the adjustment. Future adjustments could occur due to the full-ratchet clause in the warrant agreements for
those warrants issued in connection with the 12.5% notes.
Amortization expense relating to the debt discounts, both the value of the warrants granted as well as the beneficial conversion feature,
was $1,801,071 and $203,539 for the years ended December 31, 2004 and 2003, respectively.
Based on the terms of the 12.5% notes, the Company is required to issue penalty warrants to the 12.5% noteholders if an initial public
offering has not been completed within one year of the date of the notes. The Company issued penalty warrants to purchase 1,614,582 shares
of common stock as of December 31, 2004, each with an exercise price of $8.00 per share, which expires in 2014. These warrants were valued
at $655,443 and were expensed as interest expense in 2004. Since the Company has not completed an initial public offering by March 31,
2005, the Company is required to issue additional warrants to purchase 1,461,346 shares of common stock, each with an exercise price of
$8.00 per share in 2005. Based on the warrant exchange discussed in Note 18 to the consolidated financial statements, the warrant exchange
completed by the Company in 2005 served to amend the terms of the original note agreement. The amendment was to eliminate the obligation
to issue penalty warrants into the future.
The Company also issued warrants to purchase 700,000 and 3,600,000 shares of common stock in the years ended December 31, 2004 and
2003, respectively, for advisory services in connection with obtaining the 12.5% Note financing. The warrants had an exercise price of
$6.00 per share, expire in 2014 and 2013, had a calculated value of $466,228 and $2,677,496 and were recorded as deferred financing costs in
the years ended December 31, 2004 and 2003, respectively, to be amortized over the life of the debt. During the second quarter of 2004, a
triggering event occurred which caused an adjustment in the terms of the warrants for advisory services in connection with the 12.5% notes.
This adjustment caused the exercise price of the warrant issued to decrease from $6.00 to $4.00 per share, and the Company recorded an
additional $2,299,304 in deferred financing costs associated with the adjustment in the year ended December 31, 2004. Amortization expense
relating to the deferred financing cost was $991,793 and $133,875 for the years ended December 31, 2004 and 2003, respectively.
Based on the terms of the 12.5% notes, accrued interest is due and payable on the one year anniversary date of the notes. The interest is
payable in cash or in the form of identical new notes, at the option of the Company. The Company has satisfied the interest payment on those
notes with an anniversary date before December 31, 2004 by issuing identical 12.5% notes in the amount of $820,989.
Note Payable to Wyeth  In February 1998, the Company entered into a $2,000,000 promissory note agreement with Wyeths predecessor,
Genetics Institute, Inc. The note bears interest at the prime rate, 5.25% and 4.00% at December 31, 2004 and 2003, respectively. In August
1998, the Company obtained an additional $200,000 under this note. In January 1999, the due date of the note was extended to January 1,
2005. Wyeth received the right to have the note satisfied by receipt of shares at either (a) 125% of the IPO price if shares are publicly traded
or (b) a price to be negotiated in good faith by the two parties before December 31, 2004. The Company has recorded accrued interest of
$988,601 and $891,771 as of December 31, 2004 and 2003, respectively, related to this debt. In April 2005, the Company obtained an
extension on the due date of the
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$2,200,000 note which was originally due on January 1, 2005. The new due date is January 1, 2008, and as such, the Company has classified
the debt and related accrued interest as long-term on the consolidated balance sheet as of December 31, 2004.
Maturities  Aggregate maturities of long-term notes payable for each of the next five years are as follows:
Long-Term Notes
Payable

2005
2006
2007
2008
2009
Thereafter
Total
Unaccreted discount
Total long-term notes payable
14.

$




8,767,973
9,632,658

18,400,631
(7,000,745 )
11,399,886

$

STOCKHOLDERS EQUITY (DEFICIT)

Convertible Preferred Stock  Preferred stock issued by the Company ranks senior to all other classes of stock as to liquidation,
dissolution, or winding up of the Company. Each share of preferred stock is entitled to the number of votes per share on each action as is equal
to the number of shares of common stock into which each share of preferred stock is convertible. The following table summarizes the terms of
each class of stock:
Liquidation
Preference
Amount

Preferred
Stock

Series A
Series B
Series C
Series D
Series E
Series F
Series G

$
$
$
$
$
$
$

5.84
2.50
2.50
15.00
17.50
4.40
25.00

Liquidation
Value at
12/31/04

Conversion
Rate

1.000
1.000
1.000
1.000
4.375
1.000
2.105

$
$
$
$
$
$
$

5,850,001
500,000
1,786,653
400,005
35,000,000
8,071,536
36,538,675

12/31/04
Shares
Outstanding

1,001,000
200,000
714,661
26,667
2,000,000
1,834,440
1,461,547
7,238,315

12/31/04
Book Value

$
$
$
$
$
$
$
$

5,850,001
500,000
1,753,503
360,017
35,000,000
7,699,890
8,106,276
59,269,687

12/31/03
Shares
Outstanding

1,001,000
200,000
714,661
26,667
2,000,000


3,942,328

12/31/03
Book Value

$
$
$
$
$
$
$
$

5,850,001
500,000
1,753,503
360,017
35,000,000


43,463,521

With the exception of the Series G preferred shares, preferred stock holders are entitled to receive dividends at the same rate as dividends
are paid with respect to the common stock. Each share of preferred stock shall be treated as being equal to the number of shares of common
stock into which each share of preferred stock is then convertible in determining the dividend for the preferred stock.
In April 2004, the Company completed a rights offering to all existing shareholders to purchase its Series F convertible preferred stock at a
price of $4.40 per unit. Series F convertible preferred stock converts to common stock at a one-to-one basis upon an IPO. Rights to purchase
units representing 352,156 shares of Series F convertible preferred stock and warrants to purchase 387,364 shares of common stock were
issued for $1,549,490, less commissions of $77,123. The warrants have an exercise price of $6.00, and an allocated value of $289,171.
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In May 2004, the Company entered into a Repayment, Option, and Consent Agreement with Applera Corporation where the Company
paid $1,000,000 to Applera for the right and option to repurchase 500,000 of the Companys Series E Preferred stock at the original price of
$17.50 per share. Additionally, Applera, as holder of the then senior Series E Preferred Stock, gave its consent for the Company to issue the
Series G Preferred stock. The Company completed the Celera AgGen Acquisition (see note 4) from Applera in 2002.
Also in 2004, the Company raised $12,464,865 through the sale of 1,461,547 shares of its Series G convertible preferred stock. Series G
convertible preferred stock is convertible to shares of common stock as is obtained by multiplying the Preferred G shares by $10.00 and
dividing the result by $4.75. In connection with this offering, the Company issued warrants to purchase 1,538,440 shares of common stock at
an exercise price of $6.00 and warrants to purchase 311,631 shares of common stock at an exercise price of $4.00. These warrants expire in
2009. The amount allocated to warrants was $1,226,887. The Company also issued warrants to purchase 561,579 shares of common stock for
advisory services performed in the offering. These warrants have an exercise price of $6.00 and expire in 2009. The calculated value of these
warrants was $414,345.
The Series G convertible preferred stock accrues annual dividends at the rate of $0.90 per share, payable upon liquidation or conversion,
either in cash or in common stock at the holders option. The Company has accrued $490,222 as dividends payable at December 31, 2004.
In 2004, certain of the Companys 10.9% and 8% private placement note holders accepted an offer to convert their remaining outstanding
balance of $3,507,096 principal amount of notes plus accrued interest into 867,205 shares of Series F convertible preferred stock and warrants
to purchase 1,015,753 shares of common stock. The warrants have an exercise price of $6.00, expire in 2014, and had a calculated value of
$817,703.
In 2004, certain investors who converted debt to common stock in 2003 re-negotiated the original conversion and converted to Series F
convertible preferred stock. The Company issued 615,079 shares of Series F convertible preferred stock relating to these re-conversions, and
reversed the conversion of 392,694 shares of common stock.
In addition, both the rights offering of the Series F and the offering of the Series G preferred stock contain a beneficial conversion feature
as defined in Emerging Issues Task Force Abstract (EITF) No. 98-5, Accounting for Convertible Securities with Beneficial Conversion
Features or Contingently Adjustable Conversion Ratios. The calculated value associated with the beneficial conversion feature was $71,932
for the Series F preferred stock and $1,042,198 for the Series G preferred stock. The Company immediately recognized the beneficial
conversion feature as a deemed dividend in 2004.
Shares of preferred stock are convertible at any time prior to mandatory conversion at the option of the holder thereof into shares of
common stock at the conversion rate shown above. The conversion rates are subject to adjustment upon the occurrence of certain dilutive
events. Upon certain criteria being met, the preferred stock shall be automatically converted into common stock at the conversion rates in the
event of the Companys initial public offering. Moreover, in the event of voluntary conversion by holders of a stated percentage of the
originally issued shares of a particular series of preferred stock, other holders are automatically converted. The stated percentage for Series A
through D preferred stock is 85%, the stated percentage for Series E preferred stock is 75%, and the stated percentage for Series G preferred
stock is 50%. The Series F preferred stock is not subject to automatic conversion in the event of a voluntary conversion by holders of a
percentage of the originally issued shares.
Upon any liquidation, dissolution, or winding up of the Company, the holders of shares of the outstanding series of preferred stock are
entitled liquidation preferences in the following amounts and order: (1) the Series G convertible preferred stock of $25.00 per share, (2) the
Series E convertible preferred stock of $17.50 per share, (3) the Series A convertible preferred stock of $5.84 per share, (4) the Series B
convertible preferred stock of $2.50 per share, (5) the Series C convertible preferred stock of $2.50 per share, (6) the Series D convertible
preferred stock of $15.00 per share, and (7) the Series F convertible preferred stock of
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$4.40 per share, respectively, in each case together with any accrued but unpaid dividends thereon and subject to payment of such greater
amount per share as would have been payable had each such share been converted to common stock immediately prior to liquidation,
dissolution, or winding up of the Company. Upon the receipt of the full amount of the foregoing liquidation value per share, the holders of the
preferred stock are not entitled to participate in any further distributions in connection with the liquidation, dissolution, or winding up of the
Company.
The liquidation preference of Series G preferred stock over Series E preferred stock is limited to the greater of $10.00 per share, or such
amount per share as would have been payable had each share of Series G preferred stock been so converted immediately prior to such
liquidation plus all accrued and unpaid dividends on such share up to and including the date on which payment shall be made to the holder of
such share with respect to such liquidation. Thereafter, the holders of Series E preferred stock have a liquidation preference ahead of all other
classes of stock.
Common Stock  The holders of common stock are entitled to receive dividends when and as declared by the Board of Directors (the
Board) out of funds legally available therefor. Upon dissolution of the Company, the holders of common stock are entitled to share, pro
rata, in the Companys net assets after payment of, or provision for, all debts and liabilities of the Company and after provision for any class
of preferred stock or other senior security which may be issued by the Company. Each share of common stock is entitled to participate on a
pro rata basis with each other share of such stock in dividends and other distributions declared on common stock.
The holders of common stock are entitled to one vote per share on all matters submitted to a vote of the stockholders and may not
cumulate their votes for the election of directors. The holders of common stock do not have preemptive rights to subscribe for additional
shares of any class that may be issued by the Company, and no share of common stock is entitled in any manner to any preference over any
other share of such stock.
The Board authorized an amendment to the Companys certificate of incorporation increasing the number of authorized shares of common
stock to 50,000,000 in 2003, and 75,000,000 in 2004.
Share-Based Payments  Collectively, warrants and stock options comprise share-based payments.
Warrants  Warrants are granted to non-employees in connection with financings or services provided to the Company. Stock warrant
information is set forth below:
Warrants
Weighted
Average
Exercise
Prices

Shares

Outstanding January 1, 2002
Granted
Exercised
Canceled
Outstanding December 31, 2002
Granted
Outstanding December 31, 2003
Granted
Exercised
Canceled
Outstanding December 31, 2004

1,646,948
2,140,230
(66,397 )
(10,000 )
3,710,781
13,352,470
17,063,251
19,211,355
(3,625
)
(7,580,000 )
28,690,981
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$

$
$

$

0.59
9.46
0.58
7.50
5.69
4.97
5.13
4.75
0.35
4.60
5.01
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Stock Options  The Company has a nonqualified stock option plan and an incentive stock option plan that were established in December
1995 and November 1996, respectively.
The plans permit the grant of share options to its officers, employees, directors, and consultants for up to a combined 11,050,000 shares of
stock. Option awards are generally granted with an exercise price equal to the market value of the Companys stock at the date of grant and
generally vest based on 4 years of continuous service and have 10-year contractual terms. The plans are combined for disclosure purposes due
to the similar characteristics. The compensation cost that has been charged against income for those plans was $3,360,315, $3,020,141, and
$3,616,219 for 2004, 2003, and 2002, respectively.
The fair value of each option award is estimated on the date of grant using the Black-Scholes option valuation model that uses the
weighted average assumptions noted in the following table. Expected volatility is based on the average historical volatilities on the stock of
15 companies in the agricultural and biotech industries that are publicly traded. The average historical volatilities were calculated using the
time period corresponding to the vesting period. The Company uses historical data to estimate a weighted-average percentage of forfeitures
within the valuation model. The expected term of options granted represents the period of time the options granted are expected to be
outstanding. The risk free rate for periods within the contractual life of the option is based on the U.S. Treasury constant maturities in effect at
the time of the grant and for instruments with a life equal to the vesting period of the grant.
2004

Expected volatility
Expected dividends
Expected term (in years)
Risk-free rate

49 %
0 %
4
3.11%

2003

2002

55 %
0 %
4
2.54%

56 %
0 %
4
3.46%

A summary of option activity under the plans for the three years ended December 31, 2004 is presented below:

WeightedAverage
Exercise
Price

Options

Shares

Outstanding at January 1, 2002
Granted
Exercised
Forfeited or expired
Outstanding at December 31, 2002
Granted
Exercised
Forfeited or expired
Outstanding at December 31, 2003
Granted
Exercised
Forfeited or expired
Outstanding at December 31, 2004

2,555,436
1,747,766
(10,186 )
(11,000 )
4,282,016
1,111,750
(12,000 )
(74,840 )
5,306,926
3,833,319
(8,896 )
(175,947 )
8,955,402

$

$

1.75
7.56
0.29
0.70
4.13
3.45
0.02
1.22
3.97
4.00
1.13
3.94
3.70

Exercisable at December 31, 2004

4,474,112

$

3.30

$

$
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WeightedAverage
Remaining
Contractual
Term
(In Years)

Aggregate
Intrinsic
Value ($)

8.13

$

754,223

7.60

$

1,689,519

7.65

$

3,589,433

6.44

$

3,482,909
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The weighted-average grant-date fair value of options granted during the years 2004, 2003 and 2002 was $1.54, $3.24 and $3.00,
respectively. The total intrinsic value of options exercised during the years ended December 31, 2004, 2003 and 2002, was $15,422, $2,760
and ($109), respectively.
A summary of the status of the Companys nonvested shares as of December 31, 2004, 2003 and 2002, and changes during the years then
ended are presented below:

Nonvested Shares

WeightedAverage
Grant-Date
Fair Value

Shares

Nonvested at January 1, 2002
Granted
Vested
Forfeited
Nonvested at December 31, 2002
Granted
Vested
Forfeited
Nonvested at December 31, 2003
Granted
Vested
Forfeited
Nonvested at December 31, 2004

1,425,454
1,747,766
(1,315,596)
(11,000 )
1,846,624
1,111,750
(1,139,710)
(70,977 )
1,747,687
3,833,319
(937,019 )
(162,697 )
4,481,290

$

$

$

$

2.18
3.00
2.70
0.38
2.62
3.24
2.88
4.57
2.95
1.54
2.73
2.17
1.82

As of December 31, 2004, 2003 and 2002 there was $7,090,272, $4,965,892, and $4,423,793 of total unrecognized compensation cost,
respectively, related to nonvested share-based compensation arrangements granted under the plans. That cost is expected to be recognized
over a period of four years. The total fair value of shares vested during the years ended December 31, 2004, 2003 and 2002 was $2,561,528,
$3,286,984, and $3,547,509, respectively.
During the years ended December 31, 2004 and 2003, the Company repriced 688,000 options held by employees. These options had
originally been granted during 2002 and 2003 at a price of $7.50 and $10.00, respectively. On December 15, 2003, these options were repriced
to $7.00. As a result of that modification, the Company recognized additional compensation expense of $27,842 for the year ended
December 31, 2003. On June 28, 2004, these same options were again repriced to the estimated fair value of the Companys common stock at
that date of $4.00. As a result of that modification, the Company recognized additional compensation expense of $125,480 for the year ended
December 31, 2004.
During 2004, the Company offered an election for option modification to Maryland and Canada employees to be made effective as of
May 26, 2004. Under this modification, certain employees elected to receive 397,469 total additional options at an exercise price of $4.00, the
estimated fair value of the Companys common stock at that date. As a result of that modification, the Company recognized additional
compensation expense of $94,793 for the year ended December 31, 2004. Under this same election, certain employees chose to reprice
101,000 total options to $4.00. As a result of that modification, the Company recognized additional compensation expense of $21,426 for the
year ended December 31, 2004.
Warrant Exchange  On November 30, 2004, the Company signed a warrant exchange agreement with a financial advisor who facilitated
various debt and equity offerings in 2003 and 2004. The exchange agreement called for warrants issued to purchase 6,700,000 shares of
common stock to be exchanged for common stock at
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an exchange ratio of 1.4. This agreement was the first step in the investor warrant exchange program which was completed in April 2005. See
note 18 to the financial statements. This exchange offer was sent to all investors who had warrants to purchase common stock, whether from
debt or preferred stock investments. In connection with consulting on this proposed investor warrant exchange, the Company granted
additional warrants to purchase 1,000,000 shares of common stock to the financial advisor in 2004. These warrants had a calculated value of
$457,422 and were recorded as consulting expense in 2004. On December 30, 2004, the Companys financial advisor elected to exchange
warrants to purchase 7,580,000 shares of common stock, out of its total warrants to purchase 7,700,000 shares of common stock, for
5,414,286 shares of the Companys common stock. There was no expense associated with this transaction.
15.

401(K) BENEFIT PLAN

The Company has a 401(k) retirement plan for the benefit of qualified employees. All full-time employees are eligible to participate and
may contribute a portion of their compensation to the plan.
16.

BUSINESS SEGMENTS

The Company operates in three industry segments: Growth Differentiation Factors, Livestock Genomics and Immunopharmaceuticals. All
segments are dedicated to discovering and commercializing multiple technology platforms to improve the food supply and human health. The
Growth Differentiation Factors business unit operates in Maryland with revenue generated in Maryland through the development and
commercialization of companion animal health and livestock production for Growth Differentiation Factor discoveries. The corporate
headquarters is also located at the Maryland facility, and since no discrete financial information exists to separate the corporate activities from
that of the Growth Differentiation Factors segment, they are presented together in the table below. The Livestock Genomics business unit
operates in California with revenue generated in California through the pioneering of the use of genome information to accelerate human
disease diagnostics and drug discoveries. The Immunopharmaceuticals business unit operates in Canada and develops products that have the
potential to enhance productivity in food animals. Immunopharmaceuticals does not generate revenue at this time.
MetaMorphix, Inc.s President is the chief operating decision maker. The segment structure corresponds to the Companys subsidiary
structure. The three segments relate to the Companys technology platforms and its three distinct business opportunities: livestock genomics
in the Genomics segment, and human biopharmaceuticals and livestock biopharmaceuticals in the Growth Differentiation Factors segment.
The Immunopharmaceuticals segment is primarily a research and development segment.
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Segment Information
2004
Genomics
-California

Corporate/Growth
-Maryland

Revenues from external
customers
Interest revenue
Interest expense
Depreciation and amortization
Segment profit (loss)
Other significant noncash
items:
Preferred stock issued for
business combination
Deferred Celera purchase
obligation
Debt converted into equity
Purchase of fixed assets
under capital lease
Value of warrants issued for
advisory services
Capital lease disposal
Segment assets
Expenditures for segment
assets:
Cash payments for property,
plant & equipment
Capital lease additions to
property, plant & equipment
Segment loss
Total (loss) profit for
reportable segments
Elimination of intersegment
profits
Net (loss) profit

$

$

500,000
14,101
18,707,999
45,365
(35,792,816)

$

5,204,796

286,929
13,045,554
(16,491,959)

$

Immunopharm
-Canada



3,783
40,922
101,313

Total

$

5,704,796
14,101
18,998,711
13,131,841
(52,183,462)










2,294,919








2,294,919

152,194





152,194

3,682,819

11,364,668



3,855,390



268,779

3,682,819

15,488,837

184,076

82,031

14,932

281,039

152,194





152,194

(35,792,816)

(16,491,959)

101,313

(52,183,462)

(1,219,585 )
(37,012,401)


(16,491,959)

1,219,585
1,320,898


(52,183,462)

$

$
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Segment Information
2003
Genomics
-California

Corporate/Growth
-Maryland

Revenues from external
customers
Interest revenue
Interest expense
Depreciation and amortization
Segment profit (loss)
Other significant noncash
items:
Preferred stock issued for
business combination
Deferred Celera purchase
obligation
Debt converted into equity
Purchase of fixed assets
under capital lease
Value of warrants issued for
advisory services
Capital lease disposal
Segment assets
Expenditures for segment
assets:
Cash payments for property,
plant & equipment
Capital lease additions to
property, plant & equipment
Segment loss
Total (loss) profit for
reportable segments
Elimination of intersegment
profits
Net (loss) profit

$

$



4,845,210
30,081
(21,379,630)

$

7,406,743
7,189
329,396
13,026,966
(12,946,655)

$

Immunopharm
-Canada



14,690
39,886
91,135

Total

$

7,406,743
7,189
5,189,296
13,096,933
(34,235,150)










4,720,068








4,720,068

49,901





49,901

5,093,330
(13,592
)
7,944,879



16,670,858



276,037

5,093,330
(13,592
)
24,891,774

15,640

5,228



20,868

49,901





49,901

(21,379,630)

(12,946,655)

91,135

(34,235,150)

(1,230,318 )
(22,609,948)


(12,946,655)

1,230,318
1,321,453


(34,235,150)

$

$
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Segment Information
2002
Genomics
-California

Corporate/Growth
-Maryland

Revenues from external
customers
Interest revenue
Interest expense
Depreciation and amortization
Segment profit (loss)
Other significant noncash
items:
Preferred stock issued for
business combination
Deferred Celera purchase
obligation
Debt converted into equity
Purchase of fixed assets
under capital lease
Capital lease disposal
Segment assets
Expenditures for segment
assets:
Cash payments for property,
plant & equipment
Celera purchase of property,
plant & equipment
Segment loss
Total (loss) profit for
reportable segments
Elimination of intersegment
profits
Net (loss) profit
17.

$

$

5,285
3,194
1,238,078
26,013
(14,790,667)

$

2,758,164
22,532
1,338
10,832,089
(13,081,483)

$

Immunopharm
-Canada

14,343

4,694
33,276
73,018

Total

$

2,777,792
25,726
1,244,110
10,891,378
(27,799,132)

35,000,000





35,000,000


6,993,957

8,565,174





8,565,174
6,993,957



4,657,234



29,697,649



256,911



34,611,794

47,599

792,243



839,842



1,455,568



1,455,568

(14,790,667)

(13,081,483)

73,018

(27,799,132)

(985,745 )
(15,776,412)


(13,081,483)

985,745
1,058,763


(27,799,132)

$

$

$

RELATED PARTY TRANSACTIONS

In the opinion of management, all transactions with related parties have been conducted on terms which are fair and equitable; however
the transactions are not necessarily on the same terms as those which would have been made between wholly unrelated parties.
Directors and Employees  Mr. Fergus Reid is a current member of the Companys board of directors and is also a note holder of the
Companys 12.5% private placement notes. Mr. Reids note is for $100,000 and is dated February 19, 2004. The note has accrued but unpaid
interest of $10,972 as of December 31, 2004.
Mr. Howard Minigh is a current member of the Companys board of directors and a holder of 11,725 shares of the Companys Series G
preferred stock. Mr. Minigh received warrants to purchase 12,342 shares of common stock at an exercise price of $6.00, and warrants to
purchase 2,500 shares of common stock at an exercise price of $4.00. These warrant grants were in accordance with the Series G terms.
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Mr. Sam Dunlap served as a financial advisor to the Company and secured financing for the Company during his term as a director
between January 14, 2000 and August 27, 2002. A retainer fee of $10,000 per month is payable to him from November 1999 to June 2004 for
services as a financial advisor. These retainer fees remain unpaid as of December 31, 2004. During 2002, Mr. Dunlap also received a grant of
275,000 nonqualified stock options at an exercise price of $8.00 for financial advisory services provided, which had a calculated value of
$771,967. Mr. Dunlap was also granted 265,616 warrants in 2002 at an exercise price of $5.00 for financial advisory services, which had a
calculated value of $523,454.
18.

SUBSEQUENT EVENTS

Series G Convertible Preferred Stock  The Company raised $610,000 through the sale of 71,518 shares of its Series G preferred stock
through April 2005. In connection with this offering, the Company issued warrants to purchase 90,535 shares of common stock. These
warrants have an exercise price of $6.00 per share (75,282) and $4.00 per share (15,253), and expire in 2010. In addition, the Company paid a
commission fee of $79,300 in connection with these investments, and granted warrants to purchase 22,593 shares of common stock for
financial advisory services. These warrants have an exercise price of $4.00 per share and expire in 2010.
Warrant Exchange  In February 2005, the Company sent an offer to each of its warrant holders to convert their outstanding warrants to
common stock. The Company obtained a fairness opinion on the different exchange rates used for the different classes of warrants
outstanding. The exchange rates ranged from 1.1 warrants per share to 65.6 warrants per share. Through April 21, 2005, the Company has
exchanged warrants to purchase 21,588,726 shares of common stock for 10,781,523 actual shares of common stock at the election of the
warrant holder.
Loans from Directors  In February 2005, the Company obtained loans from directors in the amount of $70,000 for working capital needs.
These loans bear interest at 10% and were payable at the earlier of: April 15, 2005; the date a certain milestone payment is received; or the
date the Company obtains other financing in excess of $1,000,000. These loans are now past due and bear interest at the penalty rate of 15%.
In March 2005, the Company obtained loans from a director in the amount of $300,000 for working capital needs. These loans bear
interest at 12% and are payable at the earlier of: March 31, 2006; the date a certain milestone payment is received; or the date the Company
obtains other financing in excess of $1,000,000.
In March 2005, the Company obtained a bridge loan from an unrelated investor in the amount of $300,000 for working capital needs. This
loan bears interest at 12% and is payable at the earlier of: March 30, 2006; the date a certain milestone payment is received; or the date the
Company obtains other financing in excess of $1,000,000.
In April 2005, the Company obtained a bridge loan from an unrelated investor in the amount of $250,000 for working capital needs. This
loan bears interest at 10% and is payable on April 1, 2008.
Additional 12.5% Note Issuance  Based on the terms of the 12.5% notes, accrued interest is due and payable on the one year anniversary
date of the notes. The interest is payable in cash or in the form of identical new notes, at the option of the Company. In 2005, the Company
issued additional identical 12.5% notes in the amount of $1,122,691 to satisfy accrued interest payable.
Stock Option Exchange  In March 2005, the Companys Board of Directors granted approval to Company management to pursue a stock
option exchange program for the Companys employees. The exchange program would consist of an offer for employees to exchange certain
stock options for shares of restricted stock at a predetermined exchange rate. To date, a formal exchange plan has not yet been determined.
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Debt Conversion  In April 2005, certain holders of the Companys 10.9% promissory notes elected to convert $117,442 of note principal
and $26,550 of accrued interest into 16,884 shares of the Companys Series G Preferred stock. Warrants to purchase 17,771 shares of
common stock at an exercise price of $6.00 per share and warrants to purchase 3,600 shares of common stock at an exercise price of $4.00 per
share were granted in connection with this conversion.
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PART III
ITEM 1.

INDEX TO EXHIBITS
Section

Document Name

3 .1

Certificate of Incorporation of MetaMorphix, Inc., as amended.

3 .2

Amended & Restated By-laws of MetaMorphix, Inc.

4 .1

Form of 12.5% Convertible Promissory Note; Form of Convertible Secured Promissory Note; Form of Warrant
to Purchase Common Stock of MetaMorphix, Inc.

10.1

Employment Agreement dated January 1, 1998 by and between Edwin C. Quattlebaum and MetaMorphix, Inc.

10.2

Employment Agreement dated as of May 31, 2004 by and between Thomas P. Russo and MetaMorphix, Inc.

10.3

Employment Agreement dated as of September 5, 2000 by and between Ronald Stotish and MetaMorphix, Inc.

10.4

Fourth Amended Consulting Agreement dated as of April 1, 2000 by and between Se-Jin Lee and MetaMorphix,
Inc.

10.5

Amended and Restated 1996 Employees Incentive Stock Option Plan of MetaMorphix, Inc.

10.6

Amended and Restated 1995 Non-Qualified Officer, Director, Employee, and Consultant Stock Option Plan of
MetaMorphix, Inc.

10.7

Sublease by and between Baxter Healthcare Corporation and MetaMorphix, Inc. dated as of October 18, 2004.

10.8

Lease Agreement by and between Columbia Acquisition, LLC and MetaMorphix, Inc. dated December 17, 2001.

10.9

Consent to Sublease by and between Columbia Acquisition, LLC and MetaMorphix, Inc. dated as of
November 23, 2004.

10.10

Sublease by and between MetaMorphix and Chesapeake PERL, Inc. dated as of November 23, 2004.

10.11

First Amendment of Lease and Extension of Term Agreement by and between MMI Genomics, Inc. and
Haussler Office Park, L.P. dated as of July 31, 2002.

10.13

Livestock Database License Agreement entered into as of February 28, 2002 (the Livestock Database License
Agreement) by and between PE Corporation (NY) through the Celera Genomics Group and MetaMorphix, Inc.
(Confidential treatment has been requested with respect to certain portions of this agreement)***

10.14

Amendments No. 1 to the Livestock Database License Agreement and Subscription Agreement made as of
June 17, 2003 by and between Applera Corporation (successor to its wholly-owned subsidiary PE Corporation
(NY) through the Celera Genomics Group and MetaMorphix, Inc.

10.15

Amendment No. 2 to the Livestock Database License Agreement dated as of August 29, 2003 by and between
Applera Corporation (successor to its wholly-owned subsidiary PE Corporation (NY) through the Celera
Genomics Group and MetaMorphix, Inc.

10.16

Amendment No. 3 to the Livestock Database License Agreement dated as of September 8, 2003 by and between
Applera Corporation (successor to its wholly-owned subsidiary PE Corporation (NY) through the Celera
Genomics Group and MetaMorphix, Inc.
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10.17

Amendment No. 4 to the Livestock Database License Agreement dated as of October 1, 2003 by and between
Applera Corporation (successor to its wholly-owned subsidiary PE Corporation (NY) through the Celera
Genomics Group and MetaMorphix, Inc.

10.18

Amendment No. 5 to the Livestock Database License Agreement dated as of October 1, 2003 by and between
Applera Corporation (successor to its wholly-owned subsidiary PE Corporation (NY) through the Celera
Genomics Group and MetaMorphix, Inc.

10.19

Shareholders Agreement dated as of February 29, 2002 by and among MetaMorphix, Inc. and the shareholders
listed therein.
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Section

Document Name

10.20

Swine Improvement Agreement effective June 1, 2004 by and between Monsanto Company and MetaMorphix,
Inc. (Confidential treatment has been requested with respect to certain portions of this agreement)***

10.21

Joint Development and Joint Marketing Agreement entered into as of May 6, 2002 by and between
MetaMorphix, Inc., Excel Corporation and Cargill Inc. (Confidential treatment has been requested with respect
to certain portions of this agreement)***

10.22

Cross-License Agreement entered into as of October 14, 2002 by and between Wyeth by and through Genetics
Institute, L.L.C. and MetaMorphix, Inc.

10.23

Amended and Restated Collaboration Agreement dated as of January 26, 1999 by and among Genetics Institute,
Inc., The Johns Hopkins University and MetaMorphix, Inc.

10.24

Promissory Note of February 9, 1998 of MetaMorphix, Inc., as Maker, payable to Genetics Institute, Inc. (the
Promissory Note).

10.25

First Allonge to the Promissory Note of August 18, 1998 of MetaMorphix, Inc., as Maker, payable to Genetics
Institute, Inc.

10.26

Second Allonge to the Promissory Note of October 30, 1998 of MetaMorphix, Inc., as Maker, payable to
Genetics Institute, Inc.

10.27

Third Allonge to the Promissory Note of January 26, 1999 of MetaMorphix, Inc., as Maker, payable to Genetics
Institute, Inc.

10.28

Fourth Allonge to the Promissory Note of April 28, 2005 of MetaMorphix, Inc., as Maker, payable to Genetics
Institute, Inc.

10.29

Security Agreement of April 28, 2005 by and between Genetics Institute, LLC and MetaMorphix, Inc.

10.30

Limited Liability Company Agreement of Willmar/MetaMorphix Turkey Joint Venture, LLC dated as of
September 4, 2002.

10.31

VIDO Technology (Confidential treatment has been requested with respect to certain portions of this agreement)
***

10.32

Genetic Technologies, Limited License Agreement (Confidential treatment has been requested with respect to
certain portions of this agreement) ***

14.1

Code of Ethics

21.1

Subsidiaries of MetaMorphix, Inc.
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SIGNATURES
In accordance with Section 12 of the Exchange Act of 1934, the registrant caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized.
METAMORPHIX, INC.

/s/ Edwin Quattlebaum
Edwin Quattlebaum
Chief Executive Officer and President
Date: May 2, 2005
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Exhibit 3.1
METAMORPIIIX, INC.
Table of Contents
Volume 1A
Charter
1.

Certificate of Incorporation of Trophix, Inc. dated September 1, 1994 (and Certificate of Office of the Secretary of State evidencing filing
on September 2, 1994).

2.

Certificate of Amendment of the Certificate of Incorporation of Trophix, Inc. dated April 6, 1995 (and Certificate of Office of Secretary of
State evidencing filing on April 10, 1995).

3. Certificate of Designations (Series A Convertible Preferred Stock) dated April 18, 1995 (and evidence of filing with State of Delaware).
4. Certificate of Decrease (Series A Convertible Preferred Stock) dated June 19, 1996 (and evidence of filing with State of Delaware).
5. Certificate of Designations (Series B Convertible Preferred Stock) dated June 19, 1996 (and evidence of filing with State of Delaware).
6.

Amended Certificate of Designation (Series B Convertible Preferred Stock) dated June 28, 1996 (and evidence of filing with State of
Delaware).

7.

Certificate of Amendment (increasing total number of shares authorized to issue from 300,000 to 15,000,000, stock split of 50-to-1) dated
as of April 18, 1997 (and Certificate of Office of the Secretary of State evidencing filing on June 3, 1997).

8.

Certificate of Amendment of the Certificate of Incorporation (changing the authorized shares to 9,500,000 Common and 5,500,000
Preferred) dated November 9, 1998 (and Certificate of Office of the Secretary of State evidencing filing on December 7, 1998).

9.

Certificate of Decrease (Series A Convertible Preferred Stock) dated January 26, 1999 (and evidence of filing with State of Delaware on
March 19, 1999) (reducing number from 3,701,000 to 1,001,000).

10.

Certificate of Decrease (Series B Convertible Preferred Stock) dated January 26, 1999 (and evidence of filing with State of Delaware on
March 19, 1999) (reducing number from 1,299,000 to 200,000).

11.

Certificate of Designations (Series C Convertible Preferred Stock) dated April 27, 2000 (and evidence of filing with State of Delaware on
April 27, 2000) (creating Series C  770,758 shares at $0.001 par value per share designated as of November 9, 1998).
1

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

12.

Certificate of Designations (Series D Convertible Preferred Stock) dated and filed on June 8, 2000 (creating Series D  13,333 shares at
$.001 par value per share).

13.

Amended and Restated Certificate of Designations (Series D Convertible Preferred Stock) effective as of August 22, 2000, dated
December 1, 2000 (and evidence of filing on December 28, 2000) (increasing Series D to 333,333 shares at $.001 par value per share).

14.

Certificate of Decrease (Series C Convertible Preferred Stock) dated January 31, 2001 (and evidence of filing on February 1, 2001)
(reducing number from 770,758 to 742,661).

Certificate of Correction to the Certificate of Amendment of the Certificate of Incorporation dated February 28, 2002, effective May 27,
15. 1997 (clarifying the stock split of designated Series A and Series B Preferred Stock) (and evidence of filing with Secretary of State in
Delaware).
Certificate of Amendment of the Certificate of Incorporation dated February 27, 2002 (increasing the authorized number of shares from
16. 9,500,000 to 28,000,000 (21,000,000 for common and 7,000,000 for preferred) (and evidence of filing with Secretary of State in
Delaware on February 28, 2002).
17.

Certificate of Designations (Series E Convertible Preferred Stock) dated and filed on February 28, 2002 (creating Series E  2,000,000
shares at $.001 par value per share) (and evidence of filing with the Secretary of State in Delaware).

Certificate of Amendment of the Certificate of Incorporation dated July 31, 2003 (increasing the authorized number of shares of common
18. from 21,000,000 to 50,000,000 (keeping 7,000,000 for preferred) for a total of 57,000,000 authorized) and evidence of filing with the
Secretary of State in Delaware on August 5, 2003.
Certificate of Amendment of the Certificate of Incorporation dated March 23, 2004 (increasing the authorized number of shares of
19. common from 50,000,000 to 75,000,000, and increasing preferred from 7,000,000 to 22,000,000 shares) and evidence of filing with the
Secretary of State in Delaware on March 23, 2004.
20.

Certificate of Designations (Series F Convertible Preferred Stock) dated and filed on March 23, 2004 (creating Series F  7,000,000
shares at $.001 par value per share) (and evidence of filing with the Secretary of State in Delaware).

21.

Certificate of Designations (Series G Convertible Preferred Stock) dated and filed on July 26, 2004 (creating Series G  2,500,000 shares
at $.001 par value per share)(and evidence of filing with the Secretary of State in Delaware).
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CERTIFICATE OF INCORPORATION
OF
TROPHIX, INC.
******
FIRST. The name of the corporation is Trophix, Inc. (the Corporation).
SECOND. The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, in the City of
Wilmington, New Castle County, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.
THIRD. The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State of Delaware.
FOURTH The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is 300,000 shares,
consisting of 200,000 shares of Common Stock with a par value of One Cent ($.01) per share (the Common Stock) and 100,000 shares of
Preferred Stock with a par value of One Cent ($.01) per share (the Preferred Stock).
A description of the respective classes of stock and a statement of the designations, preferences, voting powers (or no voting powers),
relative, participating, optional or other special rights and privileges and the qualifications, limitations and restrictions of the Preferred Stock
and Common Stock are as follows:
3
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2 A. PREFERRED STOCK
The Preferred Stock may be issued in one or more series at such time or times and for such consideration or considerations as the
Corporations Board of Directors may determine. Each series of Preferred Stock shall be so designated as to distinguish the shares thereof
from the shares of all other series and classes. Except as otherwise provided in this Certificate of Incorporation, different series of Preferred
Stock shall not be construed to constitute different classes of shares for the purpose of voting by classes.
The Board of Directors is expressly authorized to provide for the issuance of all or any shares of the Preferred Stock in one or more
series, each with such designations, preferences, voting powers (or no voting powers), relative, participating, optional or other special rights
and privileges and such qualifications, limitations or restrictions thereof as shall be stated in the resolution or resolutions adopted by the Board
of Directors to create such series, and a certificate of said resolution or resolutions shall be filed in accordance with the General Corporation
Law of the State of Delaware. The authority of the Board of Directors with respect to each such series shall include, without limitation of the
foregoing, the right to provide that the shares of each such series may: (i) have such distinctive designation and consist of such number of
shares; (ii) be subject to redemption at such time or times and at such price or prices; (iii) be entitled to the benefit of a retirement
4
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or sinking fund for the redemption of such series on such terms and in such amounts; (iv) be entitled to receive dividends (which may be
cumulative or non-cumulative) at such rates, on such conditions, and at such times, and payable in preference to, or in such relation to, the
dividends payable on any other class or classes or any other series of stock; (v) be entitled to such rights upon the voluntary or involuntary
liquidation, dissolution or winding up of the affairs, or upon any distribution of the assets of the Corporation in preference to, or in such
relation to, any other class or classes or any other series of stock; (vi) be convertible into, or exchangeable for, shares of any other class or
classes or any other series of stock at such price or prices or at such rates of exchange and with such adjustments, if any; (vii) be entitled to the
benefit of such conditions, limitations or restrictions, if any, on the creation of indebtedness, the issuance of additional shares of such series or
shares of any other series of Preferred Stock, the amendment of this Certification of Incorporation or the Corporations By-Laws, the payment
of dividends or the making of other distributions on, or the purchase, redemption or other acquisition by the Corporation of, any other class or
classes or series of stock, or any other corporate action; or (viii) be entitled to such other preferences, powers, qualifications, rights and
privileges, all as the Board of Directors may deem advisable and as are not inconsistent with law and the provisions of this Certificate of
Incorporation.
5
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B. COMMON STOCK
1. Relative Rights of Preferred Stock and Common Stock. All preferences, voting powers, relative, participating, optional or other
special rights and privileges, and qualifications, limitations, or restrictions of the Common Stock are expressly made subject and subordinate
to those that may be fixed with respect to any shares of the Preferred Stock.
2. Voting Rights. Except as otherwise required by law or this Certificate of Incorporation, each holder of Common Stock shall have one
vote in respect of each share of stock held by him of record on the books of the Corporation for the election of directors and on all matters
submitted to a vote of stockholders of the Corporation.
3. Dividends. Subject to the preferential rights of the Preferred Stock, if any, the holders of shares of Common Stock shall be entitled to
receive, when and if declared by the Board of Directors, out of the assets of the Corporation which are by law available therefor, dividends.
payable either in cash, in property or in shares of capital stock.
4. Dissolution, Liquidation or Winding Up. In the event of any dissolution, liquidation or winding up of the affairs of the Corporation,
after distribution in full of the preferential amounts, if any, to be distributed to the holders of shares of the Preferred Stock, holders of
Common Stock shall be entitled, unless otherwise provided by law or this Certificate of Incorporation, to receive all of the remaining assets of
the
6
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Corporation of whatever kind available for distribution to stockholders ratably in proportion to the number of shares of Common Stock held
by them respectively.
FIFTH. The Corporation is to have perpetual existence.
SIXTH. In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware:
A. The Board of Directors of the Corporation is expressly authorized to adopt, amend or repeal the By-Laws of the Corporation.
B. Elections of directors need not be by written ballot unless the By-Laws of the Corporation shall so provide.
C. The books of the Corporation may be kept at such place within or without the State of Delaware as the By-Laws of the Corporation
may provide or as may be designated from time to time by the Board of Directors of the Corporation.
SEVENTH. The Corporation eliminates the personal liability of each member of its Board of Directors to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, provided, however, that, to the extent provided by applicable
law, the foregoing shall not eliminate the liability of a director (i) for any breach of such directors duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of Title 8 of the Delaware Code or (iv) for any transaction from which such director derived an improper personal benefit. No
7
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amendment to or repeal of this provision shall apply to or have any effect on the liability or alleged liability of any director for or with respect
to any acts or omissions of such director occurring prior to such amendment or repeal.
EIGHTH. The Corporation reserves the right to amend or repeal any provision contained in this Certificate of Incorporation, in the manner
now or hereafter prescribed by statute, and all rights conferred upon a stockholder herein are granted subject to this reservation.
NINTH. The name and mailing address of the sole incorporator is as follows:
Name

Mailing Address

Rufus C. King

Testa, Hurwitz & Thibeault
53 State Street Boston, MA 02109

TENTH. Whenever a compromise or arrangement is proposed between this Corporation and its creditors or any class of them and/or
between this Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on
the application in a summary way of this Corporation or of any creditor or stockholder thereof or on the application of any receiver or
receivers appointed for this Corporation under the provisions of Section 291 of Title 8 of the Delaware Code or on the application of trustees
in dissolution or of any receiver or receivers appointed for this Corporation under the provisions of Section 279 of Title 8 of the Delaware
Code, order a meeting of the creditors or class of creditors, and/or of
8
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the stockholders or class of stockholders of this Corporation, as the case may be, to be summoned in such manner as the said court directs. If a
majority in number representing three-fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders
of this Corporation, as the case may be, agree to any compromise or arrangement and to any reorganization of this Corporation as
consequence of such compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if sanctioned by.the
court to which the said application has been made, be binding on all the creditors or class of creditors, and/or on all the stockholders or class
of stockholders, of this Corporation, as the case may be, and also on this Corporation.
I, THE UNDERSIGNED, being the sole incorporator hereinabove named, for the purpose of forming a corporation pursuant to the General
Corporation Law of the State of Delaware, do make this certificate, hereby declaring and certifying that this is my act and deed and the facts
herein stated are true, and accordingly have hereunto set my hand this 1st day of September, 1994.
/s/ Rufus C. King
Rufus C. King
Sole Incorporator
9
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TROPHIX, INC.
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
TROPHIX, INC., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware, does
hereby certify:
FIRST: That the Board of Directors of Trophix, Inc., pursuant to an Unanimous Written Consent of Directors in Lieu of Meeting, duly
adopted a resolution setting forth a proposed amendment of the Certificate of Incorporation of said corporation, declaring said amendment to
be advisable and calling a meeting of the stockholders of said corporation for consideration thereof. The resolution setting forth the proposed
amendment is as follows:
RESOLVED: That the Certificate of Incorporation of this corporation be amended by changing the Article thereof numbered
FIRST so that, as amended said Article shall be and read as follows:
FIRST: The name of the Corporation is MetaMorphix, Inc.
SECOND: That, thereafter, pursuant to Section 228 of the Delaware General Corporation Law, an Unanimous Written Consent of
Stockholders in Lieu of Meeting was duly adopted by the stockholders of the Corporation approving the amendment of the Certificate of
Incorporation.
THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the
State of Delaware.
IN WITNESS WHEREOF, said Trophix, Inc. has caused this certificate to be signed by Rufus C. King, its President, and William E.
Carlson, its Secretary, as of the 6th day of April, 1995.
[Seal]

Rufus C. King, President

ATTEST:
William E. Carlson, Secretary
10
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DIVISION OF CORPORATIONS
CERTIFICATE OF DESIGNATIONS 09:00 AN 04/18/1995
950085200  2432052
SERIES A CONVERTIBLE PREFERRED STOCK
($0.01 Par Value)
of
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation, the
Board of Directors of the Corporation adopted the following resolutions creating a series of 100,000 shares of Preferred Stock, $0.01 par value
per share, designated as Series A Convertible Preferred Stock:
RESOLVED: That pursuant to the authority vested in the Board of Directors of this Corporation in accordance with the provisions of
Article FOURTH, Section A of the Corporations Certificate of Incorporation, a series of Preferred Stock. of the Corporation (the
Series A Convertible Preferred Stock) be, and it hereby is, created, and that the designation and amount thereof and the voting
powers, preferences and relative, participating, optional and other special rights. of the shares of the Series A Convertible. Preferred
Stock, and the qualifications, limitations or restrictions thereof, shall be as set forth in Exhibit A attached hereto.
RESOLVED: That the President or any Vice President and the secretary or any Assistant Secretary of the Corporation be, and they
hereby are, authorized and directed, in the name and on behalf of the Corporation, to file the Certificate of Designations in accordance
with the provisions of the Delaware General Corporation Law and to take such actions as they
11
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may deem necessary or appropriate to carry out the intent of the foregoing resolution.
SECOND: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
THIRD: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of State of
the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, this 18th day of April 1995.
METAMORPHIX, INC.
By: /s/ Adelene Q. Perkins
Adelene Q. Perkins, President
[Corporate Seal]
Attest:
/s/ William E. Carlson
William E. Carlson, Secretary
12
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
1. Designation. The Corporation hereby designates a single series of Preferred Stock, the designation of which shall be Series A
Convertible Preferred Stock, $0.01 par value per share (hereinafter called the Series A Convertible Preferred Stock), and the number of
authorized shares constituting the Series A Convertible Preferred Stock shall be One Hundred Thousand (100,000) shares.
2. Voting. Except as may be otherwise provided in these terms of the Series A Convertible Preferred Stock or by law, the Series A
Convertible Preferred Stock shall vote together with all other classes and series of stock of the Corporation as a single class on all actions to be
taken by the stockholders of the Corporation. Each share of Series A Convertible Preferred Stock shall entitle the holder thereof to such
number of votes per share on each such action as shall equal the number of shares of Common Stock (including fractions of a share) into
which each share of Series A Convertible Preferred Stock is then convertible. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares then outstanding) by the affirmative vote of the holders of a majority of the
outstanding shares of capital stock of the Corporation, with each such share being entitled to such number of votes per share as is provided in
Article FOURTH of the Corporations Certificate of Incorporation.
3. Dividends. The holders of the Series A Convertible Preferred Stock shall be entitled to receive, out of funds legally available therefor,
dividends at the same rate as dividends (other than dividends paid in additional shares of Common Stock) are paid with respect to the
Common Stock (treating each share of Series A Convertible Preferred Stock as being equal to the number of shares of Common Stock
(including fractions of a share) into which each share of Series A Convertible Preferred Stock is then convertible).
4. Liquidation. Upon any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of the
shares of Series A .Convertible Preferred Stock shall be entitled, before any distribution or payment is made upon any stock ranking on
liquidation junior to the Series A Convertible Preferred Stock, to be paid an amount equal to the greater of (i) $62.07 per share plus, in the
case of each share, an amount equal to any declared but unpaid dividends thereon or (ii) such amount per share as would have been payable
had each such share been converted to Common Stock pursuant to paragraph 6 hereof immediately prior to such liquidation, dissolution or
winding up, and the
13
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
holders of Series A Convertible Preferred Stock shall not be entitled to any further payment, such amount payable with respect to one share of
Series A Convertible Preferred Stock being sometimes referred to as the Liquidation Payment and with respect to all shares of Series A
Convertible Preferred Stock being sometimes referred to as the Liquidation Payments. If upon such liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the assets to be distributed among the holders of Series A Convertible Preferred Stock shall
be insufficient to permit payment to the holders of Series A Convertible Preferred Stock of the amount distributable as aforesaid, then the
entire assets of the Corporation to be so distributed shall be distributed ratably among the holders of Series A Convertible Preferred Stock.
Upon any such liquidation, dissolution or winding up of the Corporation, after the holders of Series A Convertible Preferred Stock shall have
been paid in full the amounts to which they shall be entitled, the remaining net assets of the Corporation may be distributed to the holders of
stock ranking on liquidation junior to the Series A Convertible Preferred Stock. Written notice of such liquidation, dissolution or winding up,
stating a payment date, the amount of the Liquidation Payments and the place where said Liquidation Payments shall be payable, shall be
delivered in person, mailed by certified or registered mail, return receipt requested, or sent by telecopier or telex, not less than 20 days prior to
the payment date stated therein, to the holders of record of Series A Convertible Preferred Stock, such notice to be addressed to each such
holder at its address as shown by the records of the Corporation. The consolidation or merger of the Corporation into or with any other entity
or entities which results in the exchange of outstanding shares of the Corporation for securities or other consideration issued or paid or caused
to be issued or paid by any such entity or affiliate thereof (other than a merger to reincorporate the Corporation in a different jurisdiction), and
the sale, lease, abandonment, transfer or other disposition by the Corporation of all or substantially all its assets, shall be deemed to be a
liquidation, dissolution or winding up of the Corporation within the meaning of the provisions of this paragraph 4. For purposes hereof, the
Common Stock shall rank on liquidation junior to the Series A Convertible Preferred Stock.
5. Restrictions. At any time when shares of Series A Convertible Preferred Stock are outstanding, except where the vote or written consent
of the holders of a greater number of shares of the Corporation is required by law or by the Certificate of Incorporation, and in addition to any
other
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
vote required by law or the Certificate of Incorporation without the approval of the holders of at least eighty-five percent (85%) of the then
outstanding shares of Series A Convertible Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may be)
separately as a series, the Corporation will not:
5A. Create or authorize the creation of any additional class or series of shares of stock unless the same ranks junior to the Series A
Convertible Preferred Stock as to the distribution of assets on the liquidation, dissolution or winding up of the Corporation, or increase the
authorized amount of the Series A Convertible Preferred Stock or increase the authorized amount of any additional class or series of shares of
stock unless the same ranks junior to the Series A Convertible Preferred Stock as to the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, or create or authorize any obligation or security convertible into shares of Series A Convertible Preferred
Stock or into shares of any other class or series of stock unless the same ranks junior to the Series A Convertible Preferred Stock as to the
distribution of assets on the liquidation, dissolution or winding up of, the Corporation, whether any such creation, authorization or increase
shall be by means of amendment to the Certificate of Incorporation or by merger, consolidation or otherwise;
5B. Consent to any liquidation, dissolution or winding up of the Corporation or consolidate or merge into or with any other entity or
entities or sell, lease, abandon, transfer or otherwise dispose of all or substantially all its assets;
5C. Amend, alter or repeal its Certificate of Incorporation if the effect would be detrimental or adverse in any manner with respect to the
rights of the holders of the Series A Convertible Preferred Stock;
5D. Purchase or set aside any sums for the purchase of, or pay any dividend or make any distribution on, any shares of stock other than
the Series A Convertible Preferred Stock, except for dividends or other distributions payable on the Common Stock solely in the form of
additional shares of Common Stock and except for the purchase of shares of Common Stock from former employees of the Corporation who
acquired such shares directly from the Corporation, if each such purchase is made pursuant to contractual rights held by the Corporation
relating to the termination of employment of such former employee and the purchase price does not exceed the
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
original issue price paid by such former employee to the Corporation for such shares; or
5E. Redeem or otherwise acquire any shares of Series A Convertible Preferred Stock except pursuant to a purchase offer made pro rata
to all holders of the shares of Series A Convertible Preferred Stock on the basis of the aggregate number of outstanding shares of Series A.
Convertible Preferred Stock then held by each such holder.
6. Conversion. The holders of shares of Series A Convertible Preferred Stock shall have the following conversion rights:
6A. Right to Convert. Subject to the terms and conditions of this paragraph 6, the holder of any share or shares of Series A Convertible
Preferred Stock shall have the right, at its option at any time, to convert any such shares of Series A Convertible Preferred Stock (except that
upon any liquidation of the Corporation the right of conversion shall terminate at the close of business on the business day fixed for payment
of the amount distributable on the Series A Convertible Preferred Stock) into such number of fully paid and nonassessable shares of Common
Stock as is obtained by (i) multiplying the number of shares of Series A Convertible Preferred Stock so to be converted by $62.07 and
(ii) dividing the result by the conversion price of $62.07 per share or, in case an adjustment of such price has taken place pursuant to the
further provisions of this paragraph 6, then by the conversion price as last adjusted and in effect at the date any share or shares of Series A
Convertible Preferred Stock are surrendered for conversion (such price, or such price as last adjusted, being referred to as the Conversion
Price). Such rights of conversion shall be exercised by the holder thereof by giving written notice that the holder elects to convert a stated
number of shares of Series A Convertible Preferred Stock into Common Stock and by surrender of a certificate or certificates for the shares so
to be converted to the Corporation at its principal office (or such other office or agency of the Corporation as the Corporation may designate
by notice in writing to the holders of the Series A Convertible Preferred Stock) at any time during its usual business hours on the date set forth
in such notice, together with a statement of the name or names (with address) in which the certificate or certificates for shares of Common
Stock shall be issued.
6B. Issuance of Certificates; Time Conversion Effected. Promptly after the receipt of the written notice
16

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
referred to in subparagraph 6A and surrender of the certificate or certificates for the share or shares of Series A Convertible Preferred Stock to
be converted, the Corporation shall issue and deliver, or cause to be issued and delivered, to the holder, registered in such name or names as
such holder may direct, a certificate or certificates for the number of whole shares of Common Stock issuable upon the conversion of such
share or shares of Series A Convertible Preferred Stock. To the extent permitted by law, such conversion shall be deemed to have been
effected and the Conversion Price shall be determined as of the close of business on the date on which such written notice shall have been
received by the Corporation and the certificate or certificates for such share or shares shall have been surrendered as aforesaid, and at such
time the rights of the holder of such share or shares of Series A Convertible Preferred Stock shall cease, and the person or persons in whose
name or names any certificate or certificates for shares of Common Stock shall be issuable upon such conversion shall be deemed to have
become the holder or holders of record of the shares represented thereby.
6C. Fractional Shares; Dividends; Partial Conversion. No fractional shares shall be issued upon conversion of Series A Convertible
Preferred Stock into Common Stock and no payment or adjustment shall be made upon any conversion on account of any cash dividends on
the Common Stock issued upon such conversion. At the time of each conversion, the Corporation shall pay in cash an amount equal to all
dividends, declared but unpaid, on the shares of Series A Convertible Preferred Stock surrendered for conversion to the date upon which such
conversion is deemed to take place as provided in subparagraph 6B. In case the number of shares of Series A Convertible Preferred Stock
represented by the certificate or certificates surrendered pursuant to subparagraph 6A exceeds the number of shares converted, the Corporation
shall, upon such conversion, execute and deliver to the holder, at the expense of the Corporation, a new certificate or certificates for the
number of shares of Series A Convertible Preferred Stock represented by the certificate or certificates surrendered which are not to be
converted. If any fractional share of Common Stock would, except for the provisions of the first sentence of this subparagraph 6C, be
delivered upon such conversion, the Corporation, in lieu of delivering such fractional share, shall pay to the holder surrendering the Series A
Convertible Preferred Stock for conversion an amount in cash equal to the current market price of such fractional share as determined in good
faith by the Board of Directors of the Corporation.
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
6D. Subdivision or Combination of Common Stock. In case the Corporation shall at any time subdivide (by any stock split, stock
dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion Price in effect immediately
prior to such subdivision shall be proportionately reduced, and, conversely, in case the outstanding shares of Common Stock shall be
combined into a smaller number of shares, the Conversion Price in effect immediately prior to such combination shall be proportionately
increased.
6E. Reorganization or Reclassification. If any capital reorganization or reclassification of the capital stock of the Corporation shall be
effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such reorganization or reclassification, lawful and adequate provisions shall be made whereby each
holder of a share or shares of Series A Convertible Preferred Stock shall thereupon have the right to receive, upon the basis and upon the terms
and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore receivable upon the conversion of such
share or shares of Series A Convertible Preferred Stock, such shares of stock, securities or assets as may be issued or payable with respect to
or in exchange for a number of outstanding shares of such Common Stock equal to the number of shares of such Common Stock immediately
theretofore receivable upon such conversion had such reorganization or reclassification not taken place, and in any such case appropriate
provisions shall be made with respect to the rights and interests of such holder to the end that the provisions hereof (including without
limitation provisions for adjustments of the Conversion Price) shall thereafter be applicable, as nearly as may be, in relation to any shares of
stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.
6F. Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in each such case the Corporation shall give written
notice thereof, by delivery in person, certified or registered mail, return receipt requested, telecopier or telex, addressed to each holder of
shares of Series A Convertible Preferred Stock at the address of such holder as shown on the books of the Corporation, which notice shall state
the Conversion Price resulting from such adjustment, setting forth in reasonable detail the method upon which such calculation is based.
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
6G. Other Notices. In case at any time:
(1) the Corporation shall declare any dividend upon its Common Stock payable in cash or stock or make any other distribution to
the holders of its Common Stock;
(2) the Corporation shall offer for subscription pro rata to the holders of its Common Stock any additional shares of stock of any
class or other rights;
(3) there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a consolidation or merger
of the Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer or other disposition of all or substantially
all its assets; or
(4) there shall be a voluntary or involuntary dissolution, liquidation or winding up of the Corporation;
then, in any one or more of said cases, the Corporation shall give, by delivery in person, certified or registered mail, return receipt requested,
telecopier or telex, addressed to each holder of any shares of Series A Convertible Preferred Stock at the address of such holder as shown on
the books of the Corporation, (a) at least 20 days prior written notice of the date on which the books of the Corporation shall close or a record
shall be taken for such dividend, distribution or subscription rights or for determining rights to vote in respect of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up and (b) in the case of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up, at least 20 days prior written notice of the date
when the same shall take place. Such notice in accordance with the foregoing clause (a) shall also specify, in the case of any such dividend,
distribution or subscription rights, the date on which the holders of Common Stock shall be entitled thereto and such notice in accordance with
the foregoing clause (b) shall also specify the date on which the holders of Common Stock shall be entitled to exchange their Common Stock
for securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, disposition, dissolution,
liquidation or winding up, as the case may be.
6H. Stock to be Reserved. The Corporation will at all
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times reserve and keep available out of its authorized Common Stock, solely for the purpose of issuance upon the conversion
20

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
of Series A Convertible Preferred Stock as herein provided, such number of shares of Common Stock as shall then be issuable upon the
conversion of all outstanding shares of Series A Convertible Preferred Stock. The Corporation covenants that all shares of Common Stock
which shall be so issued shall be duly and validly issued and fully paid and nonassessable and free from all taxes, liens and charges with
respect to the issue thereof, and, without limiting the generality of the foregoing, the Corporation covenants that it will from time to time take
all such action as may be requisite to assure that the par value per share of the Common Stock is at all times equal to or less than the
Conversion Price in effect at the time. The Corporation will take all such action as may be necessary to assure that all such shares of Common
Stock may be so issued without violation of any applicable law or regulation, or of any requirement of any national securities exchange upon
which the Common Stock may be listed. The Corporation will not take any action which results in any adjustment of the Conversion Price if
the total number of shares of Common Stock issued and issuable after such action upon conversion of the Series A Convertible Preferred
Stock would exceed the total number of shares of Common Stock then authorized by the Certificate of Incorporation.
6L. No Reissuance of Series A Convertible Preferred Stock. Shares of Series A Convertible Preferred Stock which are converted into
shares of Common Stock as provided herein shall not be reissued.
6M. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series A Convertible Preferred Stock shall
be made without charge to the holders thereof for any issuance tax in respect thereof, provided that the Corporation shall not be required to
pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than that
of the holder of the Series A Convertible Preferred Stock which is being converted.
6K. Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series A Convertible Preferred
Stock or of any shares of Common Stock issued or issuable upon the conversion of any shares of Series A Convertible Preferred Stock in any
manner which interferes with the timely conversion of such Series A Convertible Preferred Stock, except as may otherwise be required to
comply with applicable securities laws.
21

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
61. Definition of Common Stock. As used in this paragraph 6, the term Common Stock shall mean and include the Corporations
authorized Common Stock, par value $.01 per share, as constituted on the date of filing of these terms of the Series A Convertible Preferred
Stock, and shall also include any capital stock of any class of the Corporation thereafter authorized which shall not be limited to a fixed sum
or percentage in respect of the rights of the holders thereof to participate in dividends or in the distribution of assets upon the voluntary or
involuntary liquidation, dissolution or winding up of the Corporation; provided that the shares of Common Stock receivable upon conversion
of shares of Series A Convertible Preferred Stock shall include only shares designated as Common Stock of the Corporation on the date of
filing of this instrument, or in case of any reorganization or reclassification of the outstanding shares thereof, the stock, securities or assets
provided for in subparagraph 6E.
6J. Mandatory Conversion. If at any time (i) the Corporation shall effect a firm commitment underwritten public offering of shares of
Common Stock in which (a) the aggregate price paid for such shares by the public shall be at least $5,000,000 and (b) the price paid by the
public for such shares shall be at least $124.00 per share (appropriately adjusted to reflect the occurrence of any event described in
subparagraph 6D), effective upon the closing of the sale of such shares by the Corporation pursuant to such public offering, or (ii) eighty-five
percent (85%) or more of the originally issued shares of Series A Convertible Preferred Stock have been converted into shares of Common
Stock, then all outstanding shares of Series A Convertible Preferred Stock shall automatically convert to shares of Common Stock on the basis
set forth in this paragraph 6. Holders of shares of Series A Convertible Preferred Stock so converted may deliver to the Corporation at its
principal office (or such other office or agency of the Corporation as the Corporation may designate by notice in writing to such holders)
during its usual business hours, the certificate or certificates for the shares so converted. As promptly as practicable thereafter, the Corporation
shall issue and deliver to such holder a certificate or certificates for the number of whole shares of Common Stock to which such holder is
entitled, together with any cash dividends and payment in lieu of fractional shares to which such holder may be entitled pursuant to
subparagraph 6C. Until such time as a holder of shares of Series A Convertible Preferred Stock shall surrender his or its certificates therefor as
provided above, such certificates shall be deemed
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
to represent the shares of Common Stock to which such holder shall be entitled upon the surrender thereof.
7. Amendments. No provision of these terms of the Series A Convertible Preferred Stock may be amended, modified or waived without the
written consent or affirmative vote of the holders of at least eighty-five percent (85%) of the then outstanding shares of Series A Convertible
Preferred Stock.
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:55 AN 06/25/1996
960185864  2432052
CERTIFICATE OF DECREASE
SERIES A CONVERTIBLE PREFERRED STOCK
($0.01 Par Value)
of
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation, the
Board of Directors originally adopted a resolution creating a series of 100,000 shares of Preferred Stock, $0.01 par value per share, designated
as Series A Convertible Preferred Stock, as filed with the Secretary of State of the State. of Delaware on April 18, 1995 (the Original
Designation).
SECOND: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions decreasing the number of
shares originally designated as Series A Convertible Preferred Stock from 100,000 shares of Preferred Stock, $0.01 par value per share, to
74,020 shares of Preferred Stock, $0.01 par value per share:
RESOLVED: That pursuant to the authority vested in the Board of Directors of this Corporation in accordance with the provisions of
Article FOURTH, Section A of the Corporations Certificate of Incorporation, and Section 151(g) of the Delaware General
Corporation Law, the Original Designation be and it hereby is amended to decrease the number of shares of Preferred Stock
designated as Series A Convertible Preferred Stock from 100,000 shares of Preferred Stock, $0.01 par value per share, to 74,020
shares of Preferred Stock, $0.01 par value per share, and that the
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Stock, $0.01 par value per share, and that the voting powers, preferences, and relative participating, optional and other special rights
of the shares of the Series A Convertible Preferred Stock, and the qualifications, limitations, or restrictions thereof, shall be and
remain the same as set forth in the Original Designation.
RESOLVED: That the President and the Secretary of the Corporation be, and they hereby are, authorized and directed, in the name
and on behalf of the Corporation, to file a Certificate of Decrease with the Secretary of State of the State of Delaware, in accordance
with the provisions of the Delaware General Corporation Law and to take such actions as they may deem necessary or appropriate to
carry out the intent of the foregoing resolution.
THIRD: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
FOURTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of State
of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, this 19th day of June, 1996.
METAMORPHIX, INC.
[Corporate Seal]
Attest:
William Carlson, Secretary
By: /s/ Robert A. Curtis
Robert A. Curtis, President
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:00 PM 06/25/1996
960185876  2432052
CERTIFICATE OF DESIGNATIONS
SERIES B CONVERTIBLE PREFERRED STOCK
($0.01 Par Value)
of
METAMORPHIX, INC.
Pursuant to. Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation, the
Board of Directors of the Corporation adopted the following resolutions creating a series of 25,980 shares of Preferred Stock, $0.01 par value
per share, designated as Series B Convertible Preferred Stock:
RESOLVED: That pursuant to the authority vested in the Board of Directors of this Corporation in accordance. with the provisions of
Article FOURTH, Section A of the Corporations Certificate of Incorporation, a series of Preferred Stock of the Corporation (the
Series B Convertible Preferred Stock) be, and it hereby is, created, and that the designation and amount thereof and the voting
powers, preferences and relative, participating, optional and other special rights of the shares of the Series B
Convertible Preferred Stock, and the qualifications, limitations or restrictions thereof, shall be as set forth in Exhibit A attached
hereto.
RESOLVED: That the President or any Vice President and the Secretary or any Assistant Secretary of the Corporation be, and they
hereby are, authorized and directed, in the name and on behalf of the Corporation, to file the Certificate of Designations in accordance
with the provisions of the Delaware General Corporation Law and to take such actions as they may deem necessary or appropriate to
carry out the intent of the foregoing resolution.
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SECOND: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
THIRD: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of State of
the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, this 19th day of June, 1996.
METAMORPHIX, INC.
By: /s/ Robert A. Curtis
Robert A. Curtis, President
[Corporate Seal]
Attest:
/s/ William E. Carlson
William E. Carlson, Secretary
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
1. Designation. The Corporation hereby designates a second series of Preferred Stock, the designation of which shall be Series B
Convertible Preferred Stock, $0.01 par value per share (hereinafter called the Series B Convertible Preferred Stock), and the number of
authorized shares constituting the Series B Convertible Preferred Stock shall be Twenty-five Thousand Nine Hundred Eighty (25,980) shares.
Such Series shall be in addition to, and junior to, that series of Preferred Stock, the designation of which is Series A Convertible Preferred
Stock, which was filed on or about April 18, 1995; the number of authorized shares constituting such Series being Seventy-four Thousand
Twenty (74,020) shares and the number of so designated shares having heretofore been decreased from One Hundred Thousand (100,000) to
Seventy-four Thousand Twenty (74,020) shares.
2. Voting. Except as may be otherwise provided in these terms of the Series B Convertible Preferred Stock or by law, the Series B
Convertible Preferred Stock shall vote together with all other classes and series of stock of the Corporation as a single class on all actions to be
taken by the stockholders of the Corporation. Each share of Series B Convertible Preferred Stock shall entitle the holder thereof to such
number of votes per share on each such action as shall equal the number of shares of Common Stock (including fractions of a share) into
which each share of Series B Convertible Preferred Stock is then convertible. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares then outstanding) by the affirmative vote of the holders of a majority of the
outstanding shares of capital stock of the Corporation, with each such share being entitled to such number of votes per share as is provided in
Article FOURTH of the Corporations Certificate of Incorporation.
3. Dividends. The holders of the Series B Convertible Preferred Stock shall be entitled to receive, out of funds legally available therefor,
dividends at the same rate as dividends (other than dividends paid in additional shares of Common Stock) are paid with respect to the
Common Stock (treating each share of Series B Convertible Preferred Stock as being equal to the number of shares of Common Stock
(including fractions of a share) into which each share of Series B Convertible Preferred Stock is then convertible).
4. Liquidation. Upon any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of the
shares of Series B Convertible Preferred Stock shall be entitled, before any distribution or payment is made upon any stock ranking on
liquidation junior to the Series B Convertible Preferred Stock, to be paid an amount equal to the greater of (i) $125.00 per share plus, in the
case of each share, an amount equal to any declared but
28

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
unpaid dividends thereon or (ii) such amount per share as would have been payable had each such share been converted to Common Stock
pursuant to paragraph 6 hereof immediately prior to such liquidation, dissolution or winding up, and the holders of Series B Convertible
Preferred Stock shall not be entitled to any further payment, such amount payable with respect to one share of Series B Convertible Preferred
Stock being sometimes referred to as the Liquidation Payment and with respect to all shares of Series B Convertible Preferred Stock being
sometimes referred to as the Liquidation Payments. If upon such liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, the assets to be distributed among the holders of Series B Convertible Preferred Stock shall be insufficient to permit
payment to the holders of Series B Convertible Preferred Stock of the amount distributable as aforesaid, then the entire assets of the
Corporation to be so distributed with respect to Series B Convertible Stock shall be distributed ratably among the holders of Series B
Convertible Preferred Stock. Upon any such liquidation, dissolution or winding up of the Corporation, after the holders of Series B
Convertible Preferred Stock shall have been paid in full the amounts to which they shall be entitled, the remaining net assets of the
Corporation may be distributed to the holders of stock ranking on liquidation junior to the Series B Convertible Preferred Stock. Written
notice of such liquidation, dissolution or winding up, stating a payment date, the amount of the Liquidation Payments and the place where said
Liquidation Payments shall be payable, shall be delivered in person, mailed by certified or registered mail, return receipt requested, or sent by
telecopier or telex, not less than 20 days prior to the payment date stated therein, to the holders of record of Series B Convertible Preferred
Stock, such notice to be addressed to each such holder at its address as shown by the records of the Corporation. The consolidation or merger
of the Corporation into or with any other entity or entities which results in the exchange of outstanding shares of the Corporation for securities
or other consideration issued or paid or caused to be issued or paid by any such entity or affiliate thereof (other than a merger to reincorporate
the Corporation in a different jurisdiction), and the sale, lease, abandonment, transfer or other disposition by the Corporation of all or
substantially all its assets, shall be deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning of the
provisions of this paragraph 4. For purposes hereof, the Common Stock shall rank on liquidation junior to the Series B Convertible Preferred
Stock and the Series A Convertible Preferred Stock shall rank on liquidation senior to the Series B Convertible Preferred Stock.
5. Restrictions. At any time when shares of Series B Convertible Preferred Stock are outstanding, except where the
29

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
vote or written consent of the holders of a greater number of shares of the Corporation is required by law or by the Certificate of
Incorporation, and in addition to any other vote required by law or the Certificate of Incorporation, without the approval of the holders of at
least eighty-five percent (85%) of the then outstanding shares of Series B Convertible Preferred Stock, given in writing or by vote at a
meeting, consenting or voting (as the case may be) separately as a series, the Corporation will not:
5A. Amend, alter. . or repeal its Certificate of Incorporation if the effect would be detrimental or adverse in any manner with respect to the
rights of the holders of the Series B Convertible Preferred Stock;
5B. Redeem or otherwise acquire any shares of Series B Convertible Preferred Stock except pursuant to a purchase offer made pro rata to
all holders of the shares of Series B Convertible Preferred Stock on the basis of the aggregate number of outstanding shares of Series B
Convertible Preferred Stock then held by each such holder.
6. Conversion. The holders of shares of Series B Convertible Preferred Stock shall have the following conversion rights:
6A. Right to Convert. Subject to the terms and conditions of this paragraph 6, the holder of any share or shares of Series B Convertible
Preferred Stock shall have the right, at its option at any time, to convert any such shares of Series B Convertible Preferred Stock (except that
upon any liquidation of the Corporation the right of conversion shall terminate at the close of business on the business day fixed for payment
of the amount distributable on the Series B Convertible Preferred Stock) into such number of fully paid and nonassessable shares of Common
Stock as is obtained by (i) multiplying the number of shares of Series B Convertible Preferred Stock  so to be converted by $125.00 and
(ii) dividing the result by the conversion price of $125.00 per share or, in case an adjustment of such price has taken place pursuant to the
further provisions of this paragraph 6, then by the conversion price as last adjusted and in effect at the date any share or shares of Series B
Convertible Preferred Stock are surrendered for conversion (such price, or such price as last adjusted, being referred to as the Conversion
Price). Notwithstanding anything foregoing to the contrary, if the purchase price per share of any Common Stock sold by Corporation after
the date of this Certificate, but before the third (3rd) anniversary of its filing (other than any Common Stock issued (i) to the public pursuant to
any public offering, (ii) to officers, directors, employees, or consultants of the Company as part of the 1995 Non-Qualified Officer, Director,
Employee, and Consultant Stock Option Plan
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
[or other stock option plan, restricted stock plan, employee stock purchase plan, employment agreement, or other employee stock plan or
agreement, implemented by the Board of Directors], or (iii) upon conversion of any shares of the Series A Convertible Preferred Stock), then
the amount set forth in (ii) in the immediately preceding sentence in determining the Conversion Price shall be the lowest such per share
purchase price, not $125.00. Such rights of conversion shall be exercised by the holder thereof by giving written notice that the holder elects
to convert a stated number of shares of Series B Convertible Preferred Stock into Common Stock and by surrender of a certificate or
certificates for the shares so to be converted to the Corporation at its principal office (or such other office or agency of the Corporation as the
Corporation may designate by notice in writing to the holders of the Series B Convertible Preferred Stock) at any time during its usual
business hours on the date set forth in such notice, together with a statement of the name or names (with address) in which the certificate or
certificates for shares of Common Stock shall be issued.
6B. Issuance of Certificates; Time Conversion Effected. Promptly after the receipt of the written notice referred to in subparagraph 6A
and surrender of the certificate or certificates for the share or shares of Series B Convertible Preferred Stock to be converted, the Corporation
shall issue and deliver, or cause to be issued and delivered, to the holder, registered in such name or names as such holder may direct, a
certificate or certificates for the number of whole shares of Common Stock issuable upon the conversion of such share or shares of Series B
Convertible Preferred Stock. To the extent permitted by law, such conversion shall be deemed to have been effected and the Conversion Price
shall be determined as of the close of business on the date on which such written notice shall have been received by the Corporation and the
certificate or certificates for such share or shares shall have been surrendered as aforesaid, and at such time the rights of the holder of such
share or shares of Series B Convertible Preferred Stock shall cease, and the person or persons in whose name or names any certificate or
certificates for shares of Common Stock shall be issuable upon such conversion shall be deemed to have become the holder or holders of
record of the shares represented thereby.
6C. Fractional Shares; Dividends; Partial Conversion. No fractional shares shall be issued upon conversion of Series B Convertible
Preferred Stock into Common Stock and no payment or adjustment shall be made upon any conversion on account of any cash dividends on
the Common Stock issued upon such conversion. At the time of each conversion, the Corporation shall pay in cash an amount equal to all
dividends, declared but unpaid, on the shares of Series B Convertible Preferred Stock surrendered for conversion to the date upon which such
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
conversion is deemed to take place as provided in subparagraph 6B. In case the number of shares of Series B Convertible Preferred Stock
represented by the certificate or certificates surrendered pursuant to subparagraph 6A exceeds the number of shares converted, the Corporation
shall, upon such conversion, execute and deliver to the holder, at the expense of the Corporation, a new certificate or certificates for the
number of shares of Series B Convertible Preferred Stock represented by the certificate or certificates surrendered which are not to be
converted. If any fractional share of Common Stock would, except for the provisions of the first sentence of this subparagraph 6C, be
delivered upon such conversion, the Corporation, in lieu of delivering such fractional share, shall pay to the holder surrendering the Series B
Convertible Preferred Stock for conversion an amount in cash equal to the current market price of such fractional share as determined in good
faith by the Board of Directors of the Corporation.
6D. Subdivision or Combination of Common Stock. In case the Corporation shall at any time subdivide (by any stock split, stock
dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion Price in effect immediately
prior to such subdivision shall be proportionately reduced, and, conversely, in case the outstanding shares of Common Stock shall be
combined into a smaller number of shares, the Conversion Price in effect immediately prior to such combination shall be proportionately
increased.
6E. Reorganization or Reclassification. If any capital reorganization or reclassification of the capital stock of the Corporation shall be
effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such reorganization or reclassification, lawful and adequate provisions shall be made whereby each
holder of a share or shares of Series B Convertible Preferred Stock shall thereupon have the right to receive, upon the basis and upon the terms
and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore receivable upon the conversion of such
share or shares of Series B Convertible Preferred Stock, such shares of stock, securities or assets as may be issued or payable with respect to
or in exchange for a number of outstanding shares of such Common Stock equal to the number of shares of such Common Stock immediately
theretofore receivable upon such conversion had such reorganization or reclassification not taken place, and in any such case appropriate
provisions shall be made with respect to the rights and interests of such holder to the end that the provisions hereof (including without
limitation provisions for adjustments of the Conversion Price) shall thereafter be applicable, as
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Exhibit A to Certificate of
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nearly as may be, in relation to any shares of stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.
6F. Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in each such case the Corporation shall give written
notice thereof, by delivery in person, certified or registered mail, return receipt requested, telecopier or telex, addressed to each holder of
shares of Series B Convertible Preferred Stock at the address of such holder as shown on the books of the Corporation, which notice shall state
the .Conversion Price resulting from such adjustment, setting forth in reasonable detail the method upon which such calculation is based.
6G. Other Notices. In case at any time:
(1) the Corporation shall declare any dividend upon its Common Stock payable in cash or stock or make any other distribution to
the holders of its Common Stock;
(2) the Corporation shall offer for subscription pro rata to the holders of its Common Stock any additional shares of stock of any
class or other rights;
(3) there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a consolidation or merger
of the Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer or other disposition of all or substantially
all its assets; or
(4) there shall be a voluntary or involuntary dissolution, liquidation or winding up of the Corporation;
then, in any one or more of said cases, the Corporation shall give, by delivery in person, certified or registered mail, return receipt requested,
telecopier or telex, addressed to each holder of any shares of Series B Convertible Preferred Stock at the address of such holder as shown on
the books of the Corporation, (a) at least 20 days prior written notice of the date on which the books of the Corporation shall close or a record
shall be taken for such dividend, distribution or subscription rights or for determining rights to vote in respect of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up and (b) in the case of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up, at least 20 days prior written notice of the date
when the same shall take place. Such notice in accordance with the foregoing clause (a) shall also specify, in the case of any such dividend,
distribution or subscription rights, the date on which the
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Exhibit A to Certificate of
Designations of MetaMorphix, Inc.
holders of Common Stock shall be entitled thereto and such notice in accordance with the foregoing clause (b) shall also specify the date on
which the holders of Common Stock shall be entitled to exchange their Common Stock for securities or other property deliverable upon such
reorganization, reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up, as the case may be.
6H. Stock to be Reserved. The Corporation will at all times reserve and keep available out of its authorized Common Stock, solely for
the purpose of issuance upon the conversion of Series B Convertible Preferred Stock as herein provided, such number of shares of Common
Stock as shall then be issuable upon the conversion of all outstanding shares of Series B Convertible Preferred Stock. The Corporation
covenants that all shares of Common Stock which shall be so issued shall be duly and validly issued and fully paid and nonassessable and free
from all taxes, liens and charges with respect to the issue thereof, and, without limiting the generality of the foregoing, the Corporation
covenants that it will from time to time take all such action as may be requisite to assure that the par value per share of the Common Stock is
at all times equal to or less than the Conversion Price in effect at the time. The Corporation will take all such action as may be necessary to
assure that all such shares of Common Stock may be so issued without violation of any applicable law or regulation, or of any requirement of
any national securities exchange upon which the Common Stock may be listed. The Corporation will not take any action which results in any
adjustment of the Conversion Price if the total number of shares of Common Stock issued and issuable after such action upon conversion of
the Series B Convertible Preferred Stock would exceed the total number of shares of Common Stock then authorized by the Certificate of
Incorporation.
6L. No Reissuance of Series B Convertible Preferred Stock. Shares of Series B Convertible Preferred Stock which are converted into
shares of Common Stock as provided herein shall not be reissued.
6M. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series B Convertible Preferred Stock shall
be made without charge to the holders thereof for any issuance tax in respect thereof, provided that the Corporation shall not be required to
pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than that
of the holder of the Series B Convertible Preferred Stock which is being converted.
6K. Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series B
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Convertible Preferred Stock or of any shares of Common Stock issued or issuable upon the conversion of any shares of Series B Convertible
Preferred Stock in any manner which interferes with the timely conversion of such Series B Convertible Preferred Stock, except as may
otherwise be required to comply with applicable securities laws.
6I. Definition of Common Stock. As used in this paragraph 6, the term Common Stock shall mean and include the Corporations
authorized Common Stock, par value $.01 per share, as constituted on the date of filing of these terms of the Series B Convertible Preferred
Stock, and shall also include any capital stock of any class of the Corporation thereafter authorized which shall not be limited to a fixed sum
or percentage in respect of the rights of the holders thereof to participate in dividends or in the distribution of assets upon the voluntary or
involuntary liquidation, dissolution or winding up of the Corporation; provided that the shares of Common Stock receivable upon conversion
of shares of Series B Convertible Preferred Stock shall include only shares designated as Common Stock of the Corporation on the date of
filing of this instrument, or in case of any reorganization or reclassification of the outstanding shares thereof, the stock, securities or assets
provided for in subparagraph 6E.
6J. Mandatory Conversion. If at any time (i) the Corporation shall effect a firm commitment underwritten public offering of shares of
Common Stock in which (a) the aggregate price paid for such shares by the public shall be at least $5,000,000 and (b) the price paid by the
public for such shares shall be at least Two Hundred Fifty Dollars ($250.00) per share (appropriately adjusted to reflect the occurrence of any
event described in subparagraph 6D), effective upon the closing of the sale of such shares by the Corporation pursuant to such public offering,
or (ii) eighty-five percent (85%) or more of the originally issued shares of Series B Convertible Preferred Stock have been converted into
shares of Common Stock, then all outstanding shares of Series B Convertible Preferred Stock shall automatically convert to shares of
Common Stock on the basis set forth in this paragraph 6. Holders of shares of Series B Convertible Preferred Stock so converted may deliver
to the Corporation at its principal office (or such other office or agency of the Corporation as the Corporation may designate by notice in
writing to such holders) during its usual business hours, the certificate or certificates for the shares so converted. As promptly as practicable
thereafter, the Corporation shall issue and deliver to such holder a certificate or certificates for the number of whole shares of Common Stock
to which such holder is entitled, together with any cash dividends and payment in lieu of fractional shares to which such holder may be
entitled pursuant to subparagraph 6C. Until such time as a holder of
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shares of Series B Convertible Preferred Stock shall surrender his or its certificates therefor as provided above, such certificates shall be
deemed to represent the shares of Common Stock to which such holder shall be entitled upon the surrender thereof.
7. Amendments. No provision of these terms of the Series B Convertible Preferred Stock may be amended, modified or waived without the
written consent or affirmative vote of the holders of at least eighty-five percent (85%) of the then outstanding shares of Series B Convertible
Preferred Stock.
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AID 06/23/1996
960191941  2432052
AMENDED CERTIFICATE OF DESIGNATION
SERIES B CONVERTIBLE PREFERRED STOCK
($0.01 Par Value)
of
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation, the
Board of Directors originally adopted a resolution creating a series of 25,980 shares of Preferred Stock, $0.01 par value per share, designated
as Series B Convertible Preferred Stock, as filed with the Secretary of State of the State of Delaware on June 25, 1996 (the Original
Designation), and that prior to the filing of this Amended Certificate of Designation, no shares of the.Series B Convertible Preferred Stock
created by the Original Designation have been issued.
SECOND: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions amending and restating a
certain portion of the Original Designation:
RESOLVED: That pursuant to the authority vested in the Board of Directors of this Corporation in accordance with the provisions of
Article FOURTH, Section A of the Corporations Certificate of Incorporation, and Section 151(g) of the Delaware General Corporation
Law, the Original Designation be and it hereby is amended to strike Section 6 of Exhibit A attached to the Original Designation, in its
entirety, and to replace the entire Section 6 with the amended and restated Section 6, attached hereto as Attachment 1.
RESOLVED: That the President and the Secretary of the Corporation be, and they hereby are, authorized and directed, in the name and on
behalf of the Corporation, to file a Certificate of Amendment with the Secretary of State of the State of Delaware, in accordance with the
provisions of the Delaware General Corporation Law and to take such actions as they may deem necessary or appropriate to carry out the
intent of the foregoing resolution.
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THIRD: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
FOURTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of State
of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, this 28th day of June, 1996.
METAMORPHIX, INC.
By: /s/ Robert A. Curtis
Robert A. Curtis, President

[Corporate Seal]
Attest:.
William E. Carlson, Secretary
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Attachment 1 to Certificate of
Amendment of MetaMorphix, Inc.
6. Conversion. The holders of shares of Series B Convertible Preferred Stock shall have the following conversion rights:
6A. Right to Convert. Subject to the terms and conditions of this paragraph 6, the holder of any share or shares of Series B Convertible
Preferred Stock shall have the right, at its option at any time, to convert any such shares of Series B Convertible Preferred Stock (except that
upon any liquidation of the Corporation the right of conversion shall terminate at the close of business on the business day fixed for payment
of the amount distributable on the Series B Convertible Preferred Stock) into such number of fully paid and nonassessable shares of Common
Stock as is obtained by (i) multiplying the number of shares of Series B Convertible Preferred Stock so to be converted by $125.00 and (ii)
dividing the result by the conversion price of $125.00 per share or, in case an adjustment of such price has taken place pursuant to the further
provisions of this paragraph 6, then by the conversion price as last adjusted and in effect at the date any share or shares of Series B
Convertible Preferred Stock are surrendered for conversion (such price, or such price as last adjusted, being referred to as the Conversion
Price). Notwithstanding anything foregoing to the contrary, if the purchase price per share of any Common Stock (or Common Stockequivalent price of any convertible security) sold by Corporation after the date of this Certificate, but before the third (3rd) anniversary of its
filing (other than any Common Stock issued (1) to the public pursuant to any public offering, (2) to officers, directors, employees, or
consultants of the Company as part of the 1995 NonQualified Officer, Director, Employee, and Consultant Stock Option Plan [or other stock
option plan, restricted stock plan, employee stock purchase plan, employment agreement, or other employee stock plan or agreement,
implemented by the Board of Directors], or (3) upon conversion of any shares of the Series A Convertible Preferred Stock) is lower than
$125.00 per share, then the amount set forth in part (ii) of the immediately preceding sentence in determining the Conversion Price shall be the
lowest such per share purchase price, not $125.00. Such rights of conversion shall be exercised by the holder thereof by giving written notice
that the holder elects to convert a stated number of shares of Series B Convertible Preferred Stock into Common Stock and by surrender of a
certificate or certificates for the shares so to be converted to the Corporation at its principal office (or such other office or agency of the
Corporation as the Corporation may designate by notice in writing to the holders of the Series B Convertible Preferred Stock) at any time
during its usual business hours on the date set forth in such notice, together with a statement of the name or names
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(with address) in which the certificate or certificates for shares of Common Stock shall be issued.
6B. Issuance of Certificates; Time Conversion Effected. Promptly after the receipt of the written notice referred to in subparagraph 6A
and surrender of the certificate or certificates for the share or shares of Series B Convertible Preferred Stock to be converted, the Corporation
shall issue and deliver, or cause to be issued and delivered, to the holder, registered in such name or names as such holder may direct, a
certificate or certificates for the number of whole shares of Common Stock issuable upon the conversion of such share or shares of Series B
Convertible Preferred Stock. To the extent permitted by law, such conversion shall be deemed to have been effected and the Conversion Price
shall be determined as of the close of business on the date on which such written notice shall have been received by the Corporation and the
certificate or certificates for such share or shares shall have been surrendered as aforesaid, and at such time the rights of the holder of such
share or shares of Series B Convertible Preferred Stock shall cease, and the person or persons in whose name or names any certificate or
certificates for shares of Common Stock shall be issuable upon such conversion shall be deemed to have become the holder or holders of
record of the shares represented thereby.
6C. Fractional Shares; Dividends; Partial Conversion. No fractional shares shall be issued upon conversion of Series B Convertible
Preferred Stock into Common Stock and no payment or adjustment shall be made upon any conversion on account of any cash dividends on
the Common Stock issued upon such conversion. At the time of each conversion, the Corporation shall pay in cash an amount equal to all
dividends, declared but unpaid, on the shares of Series B Convertible Preferred Stock surrendered for conversion to the date upon which such
conversion is deemed to take place as provided in subparagraph 6B. In case the number of shares of Series B Convertible Preferred Stock
represented by the certificate or certificates surrendered pursuant to subparagraph 6A exceeds the number of shares converted, the Corporation
shall, upon such conversion, execute and deliver to the holder, at the expense of the Corporation, a new certificate or certificates for the
number of shares of Series B Convertible Preferred Stock represented by the certificate or certificates surrendered which are not to be
converted. If any fractional share of Common Stock would, except for the provisions of the first sentence of this subparagraph 6C, be
delivered upon such conversion, the Corporation, in lieu of delivering such fractional share, shall pay to the holder surrendering the Series B
Convertible Preferred Stock for conversion an amount in cash equal to the current market price of
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such fractional share as determined in good faith by the Board of Directors of the Corporation.
6D. Subdivision or Combination of Common Stock. In case the Corporation shall at any time subdivide (by any stock split, stock
dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion Price in effect immediately
prior to such subdivision shall be proportionately reduced, and, conversely, in case the outstanding shares of Common Stock shall be
combined into a smaller number of shares, the Conversion Price in effect immediately prior to such combination shall be proportionately
increased.
6E. Reorganization or Reclassification. If any capital reorganization or reclassification of the capital stock of the Corporation shall be
effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such reorganization or reclassification, lawful and adequate provisions shall be made whereby each
holder of a share or shares of Series B Convertible Preferred Stock shall thereupon have the right to receive, upon the basis and upon the terms
and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore receivable upon the conversion of such
share or shares of Series B Convertible Preferred Stock, such shares of stock, securities or assets as may be issued or payable with respect to
or in exchange for a number of outstanding shares of such Common Stock equal to the number of shares of such Common Stock immediately
theretofore receivable upon such conversion had such reorganization or reclassification not taken place, and in any such case appropriate
provisions shall be made with respect to the rights and interests of such holder to the end that the provisions hereof (including without
limitation provisions for adjustments of the Conversion Price) shall thereafter be applicable, as nearly as may be, in relation to any shares of
stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.
6F. Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in each such case the Corporation shall give written
notice thereof, by delivery in person, certified or registered mail, return receipt requested, telecopier or telex, addressed to each holder of
shares of Series B Convertible Preferred Stock at the address of such holder as shown on the books of the Corporation, which notice shall state
the Conversion Price resulting from such adjustment, setting forth in reasonable detail the method upon which such calculation is based.
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6G. Other Notices. In case at any time:
(1) the Corporation shall declare any dividend upon its Common Stock payable in cash or stock or make any other distribution to
the holders of its Common Stock;
(2) the Corporation shall offer for subscription pro rata to the holders of its Common Stock any additional shares of stock of any
class or other rights;
(3) there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a consolidation or merger
of the Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer or other disposition of all or substantially
all its assets; or
(4) there shall be a voluntary or involuntary dissolution, liquidation or winding up of the Corporation;
then, in any one or more of said cases, the Corporation shall give, by delivery in person, certified or registered mail, return receipt requested,
telecopier or telex, addressed to each holder of any shares of Series B Convertible Preferred Stock at the address of such holder as shown on
the books of the Corporation, (a) at least 20 days prior written notice of the date on which the books of the Corporation shall close or a record
shall be taken for such dividend, distribution or subscription rights or for determining rights to vote in respect of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up and (b) in the case of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up, at least 20 days prior written notice of the date
when the same shall take place. Such notice in accordance with the foregoing clause (a) shall also specify, in the case of any such dividend,
distribution or subscription rights, the date on which the holders of Common Stock shall be entitled thereto and such notice in accordance with
the foregoing clause (b) shall also specify the date on which the holders of Common Stock shall be entitled to exchange their Common Stock
for securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, disposition,
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dissolution, liquidation or winding up, as the case may be.
6H. Stock to be Reserved. The Corporation will at all times reserve and keep available out of its authorized Common
43

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Attachment 1 to Certificate of
Amendment of MetaMorphix, Inc.
Stock, solely for the purpose of issuance upon the conversion of Series B Convertible Preferred Stock as herein provided, such number of
shares of Common Stock as shall then be issuable upon the conversion of all outstanding shares of Series B Convertible Preferred Stock. The
Corporation covenants that all shares of Common Stock which shall be so issued shall be duly and validly issued and fully paid and
nonassessable and free from all taxes, liens and charges with respect to the issue thereof, and, without limiting the generality of the foregoing,
the Corporation covenants that it will from time to time take all such action as may be requisite to assure that the par value per share of the
Common Stock is at all times equal to or less than the Conversion Price in effect at the time. The Corporation will take all such action as may
be necessary to assure that all such shares of Common Stock may be so issued without violation of any applicable law or regulation, or of any
requirement of any national securities exchange upon which the Common Stock may be listed. The Corporation will not take any action which
results in any adjustment of the Conversion Price if the total number of shares of Common Stock issued and issuable after such action upon
conversion of the Series B Convertible Preferred Stock would exceed the total number of shares of Common Stock then authorized by the
Certificate of Incorporation.
6I. No Reissuance of Series B Convertible Preferred Stock. Shares of Series B Convertible Preferred Stock which are converted into
shares of Common Stock as provided herein shall not be reissued.
6J. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series B Convertible Preferred Stock shall
be made without charge to the holders thereof for any issuance tax in respect thereof, provided that the Corporation shall not be required to
pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than that
of the holder of the Series B Convertible Preferred Stock which is being converted.
6K. Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series B Convertible Preferred
Stock or of any shares of Common Stock issued or issuable upon the conversion of any shares of Series B Convertible Preferred Stock in any
manner which interferes with the timely conversion of such Series B Convertible
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Preferred Stock, except as may otherwise be required to comply with applicable securities laws.
6L. Definition of Common Stock. As used in this paragraph 6, the term Common Stock shall mean and include the Corporations
authorized Common Stock, par value $.01 per share, as constituted on the date of filing of these terms of the Series B Convertible Preferred
Stock, and shall also include any capital stock of any class of the Corporation thereafter authorized which shall not be limited to a fixed sum
or percentage in respect of the rights of the holders thereof to participate in dividends or in the distribution of assets upon the voluntary or
involuntary liquidation, dissolution or winding up of the Corporation; provided that the shares of Common Stock receivable upon conversion
of shares of Series B Convertible Preferred Stock shall include only shares designated as Common Stock of the Corporation on the date of
filing of this instrument, or in case of any reorganization or reclassification of the outstanding shares thereof, the stock, securities or assets
provided for in subparagraph 6E.
6M. Mandatory Conversion. If at any time (i) the Corporation shall effect a firm commitment underwritten public offering of shares of
Common Stock in which (a) the aggregate price paid for such shares by the public shall be at least $5,000,000 and (b) the price paid by the
public for such shares shall be at least Two Hundred Fifty Dollars ($250.00) per share (appropriately adjusted to reflect the occurrence of any
event described in subparagraph 6D), effective upon the closing of the sale of such shares by the Corporation pursuant to such public offering,
or (ii) eighty-five percent (85%) or more of the originally issued shares of Series B Convertible Preferred Stock have been converted into
shares of Common Stock, then all outstanding shares of Series B Convertible Preferred Stock shall automatically convert to shares of
Common Stock on the basis set forth in this paragraph 6. Holders of shares of Series B Convertible Preferred Stock so converted may deliver
to the Corporation at its principal office (or such other office or agency of the Corporation as the Corporation may designate by notice in
writing to such holders) during its usual business hours, the certificate or certificates for the shares so converted. As promptly as practicable
thereafter, the Corporation shall issue and deliver to such holder a certificate or certificates for the number of whole shares of Common Stock
to which such holder is entitled, together with any cash dividends and payment in lieu of fractional shares to which such holder may be
entitled
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pursuant to subparagraph 6C. Until such time as a holder of shares of Series B Convertible Preferred Stock shall surrender his or its
certificates therefor as provided above, such certificates shall be deemed to represent the shares of Common Stock to which such holder shall
be entitled upon the surrender thereof.
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 05/27/1997
971175085  2432052
METAMORPHIX, INC.
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
METAMORPHIX, INC., a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify:
FIRST: That the Board of Directors of MetaMorphix, Inc., pursuant to a Meeting of the Board of Directors on April 18, 1997, duly adopted
a resolution setting forth a proposed amendment of the Certificate of Incorporation of said corporation, declaring said amendment to be
advisable and calling for the written consent of the appropriate majority of stockholders of said corporation. The resolution setting forth the
proposed amendment is as follows:
RESOLVED: That the Certificate of Incorporation of this corporation be amended by changing the first paragraph of the Article
numbered FOURTH so that, as amended, said paragraph of said Article shall be and read as follows:
FOURTH: The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is
15,000,000 shares, consisting of 10,000,000 shares of Common Stock with a par value of $.001 per share (the Common Stock) and
5,000,000 shares of Preferred Stock with a par value of $.001 per share (the Preferred Stock).
SECOND: Upon this Certificate of Amendment becoming effective pursuant to the Delaware General Corporation Law, all of the shares of
capital stock of MetaMorphix, Inc., issued and outstanding or held in treasury immediately prior to the effectiveness of this Certificate of
Amendment (the Old Stock) automatically will be converted (on a 50-to-1 basis) into the number of shares of new capital stock of
MetaMorphix, inc. (the New Stock), as set forth in the amended first paragraph of Article FOURTH, e.g., a single share of Common Stock
with a par value of One Cent ($.01) per share will be converted into fifty (50) shares of Common Stock with a par value of One-tenth of One
Cent ($.001) per share, without any action by holders thereof.
THIRD: That a written consent of stockholders in lieu of a meeting was duly adopted by the appropriate stockholders of MetaMorphix, Inc.
approving the amendment of the Certificate of Incorporation. Written notice to stockholders who did not execute a written consent has been
given in accordance with the requirements of Section 228(d) of the Delaware General Corporation Law.
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FOURTH: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the
State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused this Certificate of Amendment to be signed by Robert A. Curtis, President,
and William E. Carlson, Secretary, as of the 18th day of April, 1997.
/s/ Robert A. Curtis
[SEAL]

Robert A. Curtis, President

ATTEST:
/s/ William E. Carlson
William E. Carlson, Secretary
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METAMORPHIX, INC.
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
METAMORPHIX, INC., a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify:
FIRST: That the Board of Directors of MetaMorphix, Inc., pursuant to a Meeting of the Board of Directors on November 9, 1998, duly
adopted a resolution setting forth a proposed amendment of the Certificate of Incorporation of said Corporation, declaring said amendment to
be advisable and calling for the written consent of the appropriate majority of stockholders of said Corporation. The resolution setting forth
the proposed amendment is as follows:
RESOLVED: That the Certificate of Incorporation of this corporation be amended by changing. the first paragraph of the Article
numbered FOURTH so that, as amended, said paragraph of said Article shall be and read as follows:
FOURTH: The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is
15,000,000 shares, consisting of 9,500,000 shares of Common Stock with a par value of $.001 per share (the Common Stock) and
5,500,000 shares of Preferred Stock with a par value of $.001 per share (the Preferred Stock).
SECOND: That a written consent of stockholders in lieu of a meeting was duly adopted by the appropriate stockholders of MetaMorphix,
Inc. approving the amendment of the Certificate of Incorporation. Written notice to stockholders who did not execute a written consent has
been given in accordance with the requirements of Section 228(d) of the Delaware General Corporation Law.
THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the
State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused this Certificate of Amendment of the Certificate of Incorporation to be
signed by Edwin C. Quattlebaum, President, and William E. Carlson, Secretary, as of the 9th day of November, 1998.
[SEAL]

-

Edwin C. Quattlebaum, Ph.D., President and CEO
/s/ Edwin C. Quattlebaum

ATTEST:
/s/ William E. Carlson
William E. Carlson, Secretary
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:45 PM 03/29/1999
991108240  2432052
CERTIFICATE OF DECREASE
SERIES A CONVERTIBLE PREFERRED STOCK
($0.001 Par Value)
of
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors originally adopted resolutions creating a series of 100,000 shares of Preferred
Stock, $0.01 par value per share, designated as Series A Convertible Preferred Stock, as filed with the Secretary of State of the State of
Delaware on or out April 18, 1995 (the Original Designation).
SECOND: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors adopted resolutions amending the Certificate of Incorporation such that the
number of authorized shares designated as Series A Convertible Preferred Stock was reduced from 100,000 to 74,020, as filed with the
Secretary of State of the State of Delaware on or about June 25, 1996.
THIRD: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors adopted resolutions amending the Certificate of Incorporation such that: (a) the
total number of shares of Preferred Stock which the Corporation had authority to issue was 5,000,000 shares of Preferred Stock with a par
value of $0.001; and (b) the shares of capital stock of the Corporation were converted (on a 50-to-1 basis) such that the number of authorized
shares designated as Series A Convertible Preferred Stock was 3,701,000, as filed with the Secretary of State for the State of Delaware on or
about May 27, 1997.
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FOURTH: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted resolutions amending the Certificate of Incorporation
such that the total number of shares of Preferred Stock which the Corporation had authority to issue was 5,500,000 shares of Preferred Stock
with a par value of $0.001, as filed with the Secretary of State for the State of Delaware on or out December 7, 1998.
FIFTH: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directorsof the Corporation adopted resolutions as follows:
RESOLVED: That pursuant to the authority vested in the Board of Directors of this Corporation in accordance with the
provisions of Article FOURTH, Section A of the Corporations Certificate of Incorporation, and Section 151(g) of the
Delaware General Corporation Law, the Certificate of Incorporation be and it hereby is amended to decrease the number of
shares of Preferred Stock designated as Series A Convertible Preferred Stock from 3,701,000 shares of Preferred Stock, $0.001
par value per share, to 1,001,000 shares of Preferred Stock, $0.001. par value per share, and that the voting powers, preferences,
and relative participating, optional and other special rights of the shares of the Series A Convertible Preferred Stock, and the
qualifications, limitations, or restrictions thereof, shall be and remain the same as set forth in the Original Designation.
RESOLVED: That the President and the Secretary of the Corporation be, and they hereby are, authorized and directed, in the
name and on behalf of the Corporation, to file a Certificate of Decrease with the Secretary of State of the State of Delaware, in
accordance with the provisions of the Delaware General Corporation Law and to take such actions as they may deem necessary
or appropriate to carry out the intent of the foregoing resolution.
SIXTH: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of
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Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
SEVENTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of
State of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, as of the 26th day of January, 1999.
METAMORPHIX INC.
By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D.
President and Chief Executive Officer
[Corporate Seal]
Attest:
/s/ William E. Carlson
William E. Carlson, Secretary
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STATE OF DEZAIARE
SECRETARY OF-STATE
DIVISION OF CORPORATIONS
FILED 12:46 PH 03/19/1999
991108248  2432052
CERTIFICATE OF DECREASE
SERIES B CONVERTIBLE PREFERRED STOCK
($0.001 Par Value)
of
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors originally adopted resolutions creating a series of 25,980 shares of Preferred
Stock, $0.01 par value per share, designated as Series B Convertible Preferred Stock, as filed with the Secretary of State of the State of
Delaware on or about June 19, 1996 (the Original Designation).
SECOND: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors: of the Corporation adopted resolutions amending the Original Designation such
that the conversion rights of holders of Series B Convertible Preferred Shares were changed, as filed with the Secretary of State of the State of
Delaware on or about June 28, 1996 (the Amended Designation).
THIRD: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors adopted resolutions amending the Certificate of Incorporation such that: (a) the
total number of shares of Preferred Stock which the Corporation had authority to issue was 5,000,000 shares of Preferred Stock with a par
value of $0.001; and (b) the shares of capital stock of the Corporation were converted (on a 50-to-1 basis) such that the number of authorized
shares designated as Series B Convertible Preferred Stock was 1,299,000 as filed with the Secretary of State for the State of Delaware on or
about May 27, 1997.
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FOURTH: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted resolutions amending the Certificate of Incorporation
such that the total number of shares of Preferred Stock which the Corporation had authority to issue was 5,500,000 shares of Preferred Stock
with a par value of $0.001, as filed with the Secretary of State for the State of Delaware on or about December 7, 1998.
FIFTH: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted resolutions as follows:
RESOLVED: That pursuant to the authority vested in the Board of Directors of this Corporation in accordance with the
provisions of Article FOURTH, Section A of the Corporations Certificate of Incorporation, and Section 151(g) of the
Delaware General Corporation Law, the Original Designation be and it hereby is amended to decrease the number of shares of
Preferred Stock designated as Series B Convertible Preferred Stock from 1,299,000 shares of Preferred Stock, $0.001 par value
per share, to 200,000 shares of Preferred Stock, $0.001 par value per share, and that the voting powers, preferences, and relative
participating, optional and other special rights of the shares of the Series B Convertible Preferred Stock, and the qualifications,
limitations, or restrictions thereof, shall be and remain the same as set forth in the Original Designation as amended by the
Amended Designation.
RESOLVED: That the President and the Secretary of the Corporation be, and they hereby are, authorized and directed, in the
name and on behalf of the Corporation, to file a Certificate of Decrease with the Secretary of State of the State of Delaware, in
accordance with the provisions of the Delaware General Corporation Law and to take such actions as they may deem necessary
or appropriate to carry out the intent of the foregoing resolution.
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SIXTH: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
SEVENTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of
State of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, as of the 26th day of January, 1999.
METAMORPHIX, INC.
By: /s/ Edwin C. Quattlebaum
Edwin. C. Quattlebaum
President and ief Executive Officer
[Corporate Seal]
Attest:
/s/ William E. Carlson
William E. Carlson, Secretary
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS FILED
09:00 AM 04/27/2000
001216671  2432052
CERTIFICATE OF DESIGNATIONS
SERIES C CONVERTIBLE PREFERRED STOCK
($0.001 Par Value)
or
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions creating a series of 770,758
shares of Preferred Stock, $0.001 par value per share, designated, as of November 9, 1998, as Series C Convertible Preferred Stock:
RESOLVED: That pursuant to the authority vested in the Board of Directors in accordance with the provisions of Article FOURTH,
Section A of the Certificate of Incorporation, a new series of Preferred Stock of the Corporation (the Series C Preferred Stock) of
up to Seven Hundred Seventy Thousand Seven Hundred Fifty-eight (770,758) Shares is hereby created and designated. Such Series C
Preferred Stock shall have the same terms, conversion features, preferences, and rights as the Corporations Series B Preferred Stock
(except that, upon any liquidation, dissolution or winding up of the Corporation, any right to distribution or other payment in
liquidation shall be junior not only to the Corporations Series A Preferred Stock but also to its Series B Preferred Stock).
BE IT FURTHER RESOLVED: That the President and Secretary of the Corporation, be and are hereby, authorized and directed, in
the name of and on behalf of the Corporation, to prepare and file a Certificate of
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Designations in accordance with the above stated terms and the provisions of Delaware General Corporate Law and to take such other
action as they deem necessary or appropriate to carry out the aforegoing resolution.
SECOND : That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
THIRD: That the voting powers, preferences, and relative, participating, optional, and other special rights of the shares of Series C
Convertible Preferred Stock, and the qualifications, limitations or restrictions thereof, shall be as set forth in Exhibit A attached hereto.
FOURTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of State
of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, as of November 9, 1998, this 27th day of April, 2000.
(Corporate Seal]
Attest:
William E. Carlson, Secretary
METAMORPHIX, INC.
By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D.
President and Chief Executive Officer
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Exhibit A to Series C Certificate of
Designations of MetaMorphix, Inc.
1. Designation. The Corporation hereby designates a third series of Preferred Stock, the designation of which shall be Series C
Convertible Preferred Stock, $ 0.001 par value per share (hereinafter called the Series C Convertible Preferred Stock), and the number of
authorized shares constituting the Series C Convertible Preferred Stock shall be Seven Hundred Seventy Thousand Seven Hundred Fifty-eight
(770,758) shares. Such Series shall be in addition to, and junior to:
(a) that series of Preferred Stock, the designation of which is Series A Convertible Preferred Stock, which was filed on or about
April 18, 1995; the number of authorized shares constituting such Series having been one hundred thousand (100,000), a Certificate of
Decrease having been filed on June 25, 1996 reducing the number of such shares so designated to seventy-four thousand twenty (74,020),
a Certificate of Amendment having been filed on May 27, 1997 increasing the number of such shares so designated to three million seven
hundred one thousand (3,701,000) as the result of a 50-to-1 stock split, and a Certificate of Decrease having been filed on March 19, 1999
reducing the number of shares so designated to one million one thousand(1,001,000);
(b) that series of Preferred Stock, the designation of which is Series B Convertible Preferred Stock which was filed on or about
June 19, 1996, and for which an amended designation was filed on or about June 25, 1996, the number of authorized shares constituting
such series constituting such series being twenty-five thousand nine hundred eighty (25,980), a Certificate of Amendment having been
filed on May 27, 1997 increasing the number of such shares so designated to one million two hundred ninety-nine (1,299,000) as the
result of a 50-to-1 stock split, and a Certificate of Decrease having been filed on March 19, 1999 reducing the number of shares so
designated to two hundred thousand (200,000).
2. Voting. Except as may be otherwise provided in these terms of the Series C Convertible Preferred Stock or by law, the Series C
Convertible Preferred Stock shall vote together with all other classes and series of stock of the Corporation as a single class on all actions to be
taken by the stockholders of the Corporation. Each share of Series C Convertible Preferred Stock shall entitle the holder thereof to such
number of votes per share on each such action as shall equal the number of shares of Common Stock (including fractions of a share) into
which each share of Series C Convertible Preferred Stock is then convertible. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares then outstanding by the affirmative vote of the holders of a majority of the
outstanding shares of capital stock of the Corporation, with each such share being entitled to such number of votes per share as is
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Exhibit A to Series C Certificate of
Designations of MetaMorphix, Inc.
provided in Article FOURTH of the Corporations Certificate of Incorporation.
3. Dividends. The holders of the Series C Convertible Preferred Stock shall be entitled to receive, out of funds legally available therefor,
dividends at the same rate as dividends (other than dividends paid in additional shares of Common Stock) are paid with respect to the
Common Stock (treating each share of Series C Convertible Preferred Stock as being equal to the number of shares of Common Stock.
(including fractions of a share) into which each share of Series C Convertible Preferred Stock is then convertible).
4. Liquidation. Upon any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of the
shares of Series C Convertible Preferred Stock shall be entitled, before any distribution or payment is made upon any stock ranking on
liquidation junior to the Series C Convertible Preferred Stock, to be paid an amount equal to the greater of (i) Two Dollars and Fifty Cents
($2.50) per share plus, in the case of each share, an amount equal to any declared but unpaid dividends thereon or (ii) such amount per share as
would have been payable had each such share been converted to Common Stock pursuant to paragraph 6 hereof immediately prior to such
liquidation, dissolution or winding up, and the holders of Series C Convertible Preferred Stock shall not be entitled to any further payment,
such amount payable with respect to one share of Series C Convertible Preferred Stock being sometimes referred to as the Liquidation
Payment and with respect to all shares of Series C Convertible Preferred Stock being sometimes referred to as the Liquidation Payments.
If upon such liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the assets to be distributed among
the holders of Series C Convertible Preferred Stock shall be insufficient to permit payment to the holders of Series C Convertible Preferred
Stock of the amount distributable as aforesaid, then the entire assets of the Corporation to be so distributed with respect to Series C
Convertible Stock shall be distributed ratably among the holders of Series C Convertible Preferred Stock. Upon any such liquidation,
dissolution or winding up of the Corporation, after the holders of Series C Convertible Preferred Stock shall have been paid in full the
amounts to which they shall be entitled, the remaining net assets of the Corporation may be distributed to the holders of stock ranking on
liquidation junior to the Series C Convertible Preferred Stock. Written notice of such liquidation, dissolution or winding up, stating a payment
date, the amount of the Liquidation Payments and the place where said Liquidation Payments shall be payable, shall be delivered in person,
mailed by certified or registered mail, return receipt requested, or sent by telecopier or telex, not less than 20 days prior to the payment date
stated therein, to the holders of record of Series C Convertible Preferred Stock, such notice to be addressed to each
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such holder at its address as shown by the records of the Corporation. The consolidation or merger of the Corporation into or with any other
entity or entities which results in the exchange of outstanding shares of the Corporation for securities or other consideration issued or paid or
caused to be issued or paid by any such entity or affiliate thereof (other than a merger to reincorporate the Corporation in a different
jurisdiction), and the sale, lease, abandonment, transfer or other disposition by the Corporation of all or substantially all its assets, shall be
deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning of the provisions of this paragraph 4. For
purposes hereof, the Common Stock shall rank on liquidation junior to the Series C Convertible Preferred Stock and the Series C Convertible
Preferred Stock shall rank on liquidation junior to the Series B Convertible Preferred Stock and which Series B Convertible Preferred Stock
shall rank junior to the Series A Convertible Preferred Stock.
5. Restrictions. At any time when shares of Series C Convertible Preferred Stock are outstanding, except where the vote or written consent
of the holders of a greater number of shares of the Corporation is required by law or by the Certificate of Incorporation, and in addition to any
other vote required by law or the Certificate of Incorporation, without the approval of the holders of at least eighty-five percent (85%) of the
then outstanding shares of Series C Convertible Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case
may be) separately as a series, the Corporation will not:
5A. Amend, alter or repeal its Certificate of Incorporation if the effect would be detrimental or adverse in any manner with respect to
the rights of the holders of the Series C Convertible Preferred Stock;
5B. Redeem or otherwise acquire any shares of Series C Convertible Preferred Stock except pursuant to a purchase offer made pro rata
to all holders of the shares of Series C Convertible Preferred Stock on the basis of the aggregate number of outstanding shares of Series C
Convertible Preferred Stock then held by each such holder.
6. Conversion. The holders of shares of Series C Convertible Preferred Stock shall have the following conversion rights:
6A. Right to Convert. Subject to the terms and conditions of this paragraph 6, the holder of any share or shares of Series C Convertible
Preferred Stock shall have the right, at his or its option at any time, to convert any shares of Series C Convertible Preferred Stock (except that
upon any liquidation of the Corporation the right of conversion shall terminate at the close of business on the business day fixed for payment
of the
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amount distributable on the Series C Convertible Preferred Stock) into such number of fully paid and nonassessable shares of Common Stock
as is obtained by (i) multiplying the number of shares of Series C Convertible Preferred Stock so to be converted by Two Dollars and Fifty
Cents ($2.50) and (ii) dividing the result by Two Dollars and Fifty Cents ($2.50) (the Conversion Price) per share, i.e. on a one-for-one
basis. Such rights of conversion shall be exercised by the holder thereof by giving written notice that the holder elects to convert a stated
number of shares of Series C Convertible Preferred Stock into Common Stock and by surrender of a certificate or certificates for the shares so
to be converted to the Corporation at its principal office (or such other office or agency of the Corporation as the Corporation may designate
by notice in writing to the holders of the Series C Convertible Preferred Stock) at any time during its usual business hours on the date set forth
in such notice, together with a statement of the name or names (with address) in which the certificate or certificates for shares of Common
Stock shall be issued.
6B. Issuance of Certificates; Time Conversion Effected. Promptly after the receipt of the written notice referred to in subparagraph 6A
and surrender of the certificate or certificates for the share or shares of Series C Convertible Preferred Stock to be converted, the Corporation
shall issue and deliver, or cause to be issued and delivered, to the holder, registered in such name or names as such holder may direct, a
certificate or certificates for the number of whole shares of Common Stock issuable upon the conversion of such share or shares of Series C
Convertible Preferred Stock. To the extent permitted by law, such conversion shall be deemed to have been effected and the Conversion Price
shall be determined as of the close of business on the date on which such written notice shall have been received by the Corporation and the
certificate or certificates for such share or shares shall have been surrendered as aforesaid, and at such time the rights of the holder of such
share or shares of Series C Convertible Preferred Stock shall cease, and the person or persons in whose name or names any certificate or
certificates for shares of Common Stock shall be issuable upon such conversion shall be deemed to have become the holder or holders of
record of the shares represented thereby.
6C. Fractional Shares; Dividends; Partial Conversion. No fractional shares shall be issued upon conversion of Series C Convertible
Preferred Stock into Common Stock and no payment or adjustment shall be made upon any conversion on account of any cash dividends on
the Common Stock issued upon such conversion. At the time of each conversion, the Corporation shall pay in cash an amount equal to all
dividends, declared but unpaid, on the shares of Series C Convertible Preferred Stock surrendered for conversion to the dace upon which such
conversion is deemed to take place as provided in subparagraph 63. In case the number of
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shares of Series C Convertible Preferred Stock represented by the certificate or certificates surrendered pursuant to subparagraph 6A exceeds
the number of shares converted, the Corporation shall, upon such conversion, execute and deliver to the holder, at the expense of the
Corporation, a new certificate or certificates for the number of shares of Series C Convertible Preferred Stock represented by the certificate or
certificates surrendered which are not to be converted. If any fractional share of Common Stock would, except for the provisions of the first
sentence of this subparagraph 6C, be delivered upon such conversion, the Corporation, in lieu of delivering such fractional share, shall pay to
the holder surrendering the Series C Convertible Preferred Stock for conversion an amount in cash equal to the current market price of such
fractional share as determined in good faith by the Board of Directors of the Corporation.
6D. Subdivision or Combination of Common Stock. In case the Corporation shall at any time subdivide (by any stock split, stock
dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion Price in effect immediately
prior to such subdivision shall be proportionately reduced, and, conversely, in case the outstanding shares of Common Stock shall be
combined into a smaller number of shares, the Conversion Price in effect immediately. prior to such combination shall be proportionately
increased.
6E. Reorganization or Reclassification. If any capital reorganization or reclassification of the capital stock of the Corporation shall be
effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such reorganization or reclassification, lawful and adequate provisions shall be made whereby each
holder of a share or shares of Series C Convertible Preferred Stock shall thereupon have the right to receive, upon the basis and upon the terms
and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore receivable upon the conversion of such
share or shares of Series C Convertible Preferred Stock, such shares of stock, securities or assets as may be issued or payable with respect to
or in exchange for a number of outstanding shares of such Common Stock equal to the number of shares of such Common Stock immediately
theretofore receivable upon such conversion had such reorganization or reclassification not taken place, and in any such case appropriate
provisions shall be made with respect to the rights and interests of such holder to the end that the provisions hereof (including without
limitation provisions for adjustments of the Conversion Price) shall thereafter be applicable, as nearly as may be, in relation to any shares of
stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.
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6F. Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in each such case the Corporation shall give written
notice thereof, by delivery in person, certified or registered mail, return receipt requested, telecopier or telex, addressed to each holder of
shares of Series C Convertible Preferred Stock at the address of such holder as shown on the books of the Corporation, which notice shall state
the Conversion Price resulting from such adjustment, setting forth in reasonable detail the method upon which such calculation is based.
6G. Other Notices. In case at any time:
(1) the Corporation shall declare any dividend upon its Common Stock payable in cash or stock or make any other distribution to the
holders of its Common Stock;
(2) the Corporation shall offer for subscription pro rata to the holders of its Common Stock any additional shares of stock of any class
or other rights;
(3) there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a consolidation or merger of
the Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer or other disposition of all or substantially all
its assets; or
(4) there shall be a voluntary or involuntary dissolution, liquidation or winding up of the Corporation;
then, in any one or more of said cases, the Corporation shall give, by delivery in person, certified or registered mail, return receipt
requested, telecopier or telex, addressed to each holder of any shares of Series C Convertible Preferred Stock at the address of such holder
as shown on the books of the Corporation, (a) at least 20 days prior written notice of the date on which the books of the Corporation shall
close or a record shall be taken for such dividend, distribution or subscription rights or for determining rights to vote in respect of any such
reorganization, reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up and (b) in the case of any such
reorganization, reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up, at least 20 days prior written
notice of the date when the same shall take place. Such notice in accordance with the foregoing clause (a) shall also specify, in the case of
any such dividend, distribution or subscription rights, the date on which the holders of Common Stock shall be entitled thereto and such
notice in accordance with the foregoing clause (b) shall also specify the date on which the holders of Common Stock shall be entitled to
exchange their Common Stock for securities or
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other property deliverable upon such reorganization, reclassification, consolidation, merger, disposition, dissolution, liquidation or
winding up, as the case may be.
6H. Stock to be Reserved. The Corporation will at all times reserve and keep available out of its authorized Common Stock, solely for
the purpose of issuance upon the conversion of Series C Convertible Preferred Stock as herein provided, such number of shares of
Common Stock as shall then be issuable upon the conversion of all outstanding shares of Series C Convertible Preferred Stock. The
Corporation covenants that all shares of Common Stock which shall be so issued shall be duly and validly issued and fully paid and
nonassessable and free from all taxes, liens and charges with respect to the issue thereof, and, without limiting the generality of the
foregoing, the Corporation covenants that it will from time to time take all such action as may be requisite to assure that the par value per
share of the Common Stock is at all times equal to or less than the Conversion Price in effect at the time. The Corporation will take all
such action as may be necessary to assure that all such shares of Common Stock may be so issued without violation of any applicable law
or regulation, or of any requirement of any national securities exchange upon which the Common Stock may be listed. The Corporation
will not take any action which results in any adjustment of the Conversion Price if the total number of shares of Common Stock issued
and issuable after such action upon conversion of the Series C Convertible Preferred Stock would exceed the total number of shares of
Common Stock then authorized by the Certificate of Incorporation.
6I. No Reissuance of Series C Convertible Preferred Stock. Shares of Series C Convertible Preferred Stock which are converted into
shares of Common Stock as provided herein shall not be reissued.
6J. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series C Convertible Preferred Stock shall
be made without charge to the holders thereof for any issuance tax in respect thereof, provided that the Corporation shall not be required
to pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other
than that of the holder of the Series C Convertible Preferred Stock which is being converted.
6K. Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series C Convertible
Preferred Stock or of any shares of Common Stock issued or issuable upon the conversion of any shares of Series C Convertible Preferred
Stock in any manner which
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interferes with the timely conversion of such Series C Convertible Preferred Stock, except as may otherwise be required to comply with
applicable securities laws.
6L. Definition of Common Stock. As used in this paragraph 6, the term Common Stock shall mean and include the Corporations
authorized Common Stock, par value $.001 per share, as constituted on the date of filing of these terms of the Series C Convertible
Preferred Stock, and shall also include any capital stock of any class of the Corporation thereafter authorized which shall not be limited to
a fixed sum or percentage in respect of the rights of the holders thereof -to participate in dividends or in the distribution of assets upon the
voluntary or involuntary liquidation, dissolution or winding up of the Corporation; provided that the shares of Common Stock receivable
upon conversion of shares of Series C Convertible Preferred Stock shall include only shares designated as Common Stock of the
Corporation on the date of filing of this instrument, or in case of any reorganization or reclassification of the outstanding shares thereof,
the stock, securities or assets provided for in subparagraph 6E.
6M. Mandatory Conversion. If at any time (i) the Corporation shall effect a firm commitment underwritten public offering of shares of
Common Stock in which (a) the aggregate price paid for such shares shall be at least Five Million Dollars ($5,000,00.0) and (b) the price
paid by the public for such shares shall be at least Five Dollars ($5.00) per share (appropriately adjusted to reflect the occurrence of any
event described in subparagraph 6D), effective upon the closing of the sale of such shares by the Corporation pursuant to such public
offering, or (ii) eighty-five percent (85%) or more of the originally-issued shares of Series C Convertible Preferred Stock have been
converted into shares of Common Stock, then all outstanding shares of Series C Convertible Preferred Stock shall automatically convert
(a Mandatory Conversion) to shares of Common Stock on the basis of the Conversion Price set forth in paragraph 6A. Holders of shares
of Series C Convertible Preferred Stock so converted may deliver to the Corporation at its principal office (or such other office or agency
of the Corporation as the Corporation may designate by notice in writing to such holders) during its usual business hours, the certificate or
certificates for the shares so converted. As promptly as practicable thereafter, the Corporation shall issue and deliver to such holder a
certificate or certificates for the number of whole shares of Common Stock to which such holder is entitled, together with any cash
dividends and payment in lieu of fractional shares so which such holder may be entitled pursuant to subparagraph 6C. Until such time as a
holder of shares of Series C Convertible Preferred Stock
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shall surrender his or its certificates therefor as provided above, such certificates shall be deemed to represent the shares of Common
Stock to which such holder shall be entitled upon the surrender thereof.
7. Amendments. No provision of these terms of the Series C Convertible Preferred Stock may be amended, modified or waived without the
written consent or affirmative vote of the holders of at least eighty-five percent (85%) of the then outstanding shares of Series C Convertible
Preferred Stock.
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:30 AM 06/OS/2000
001291354  2432052
CERTIFICATE OF DESIGNATIONS
SERIES D CONVERTIBLE PREFERRED STOCK
($0.001 Par Value)
of
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY :
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions creating a aeries of 13,333
shares of Preferred Stock, $0.001 par value per share, designated, as of June 8th 2000, as Series D Convertible Preferred Stock:
RESOLVED: That pursuant to the authority vested in the Board of Directors in accordance with the provisions of Article FOURTH,
Section A of the Certificate of Incorporation, a new series of Preferred Stock of the Corporation (the Series D Preferred Stock) of
up to Thirteen Thousand Three Hundred Thirty-Three (13,333) Shares is hereby created and designated. Such Series D Preferred
Stock shall have the same terms, conversion features, preferences, and rights as the Corporations Series C Preferred Stock (except
that, upon any liquidation, dissolution, or winding up of the Corporation, any right to distribution or other payment in liquidation shall
be junior not only to the Corporations Series A Preferred Stock and Series B Preferred Stock, but also to its Series C Preferred
Stock).
RESOLVED : That the President and Secretary of the Corporation, be and are hereby, authorized and directed, in the name of and on
behalf of the Corporation, to prepare and file a Certificate of Designations in
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accordance with the above stated terms and of the provisions Delaware General Corporate Law and to take such other action as they
deem necessary or appropriate to carry out the aforegoing resolution.
SECOND: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
THIRD: That the voting powers, preferences, and relative, participating, optional, and other special rights of the shares of Series D
Convertible Preferred Stock, and the qualifications, limitations or restrictions thereof, shall be as set forth in Exhibit A attached hereto.
FOURTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of State
of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, this 8th day of June, 2000.
METAMORPHIX, INC.
By /s/ Edwin C. Quattlebaum
:
Edwin C. Quattlebaum, Ph.D.
President and Chief Executive Officer
[Corporate Seal]
Attest:
William E. Carlson
William E. Carlson, Secretary
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1. Designation. The Corporation hereby designates a fourth series of Preferred Stock, the designation of which shall be Series D
Convertible Preferred Stock, $0.001 par value per share (hereinafter called the Series D Convertible Preferred Stock), and the number of
authorized shares constituting the Series D Convertible Preferred Stock shall be Thirteen Thousand Three Hundred Thirty-Three (13,333)
shares. Such Series shall be in addition to., and junior to:
(a) that series of Preferred Stock, the designation of which is Series A Convertible Preferred Stock, which was filed on or about
April 18, 1995; the number of authorized shares constituting such Series having been one hundred thousand (100,000), a Certificate of
Decrease having been filed on June 25, 1996 reducing the number of such shares so designated to seventy-four thousand twenty (74,020),
a Certificate of Amendment having been filed on May 27, 1997 increasing the number of such shares so designated to three million seven
hundred one thousand (3,701,000) as the result of a 50-to-1 stock split, and a Certificate of Decrease having been filed on March 19, 1999
reducing the number of shares so designated to one million one thousand(1,001,000);
(b) that series of Preferred Stock, the designation of which is Series B Convertible Preferred Stock which was filed on or about
June 19, 1996, and for which an amended designation was filed on or about June 25, 1996, the number of authorized shares constituting
such Series Constituting such series being twenty-five thousand nine hundred eighty (25,980), a Certificate of Amendment having been
filed on May 27, 1997 increasing the number of such shares so designated to one million two hundred ninety-nine (1,299,000) as the
result of a 50-to-i stock split, and a Certificate of Decrease having been filed on March 19, 1999 reducing the number of shares so
designated to two hundred thousand (200,000); and
(c) that series of Preferred Stock, the designation of which is Series C Convertible Preferred Stock which was filed on or about
April 27, 2000, the number of authorized shares constituting such series being seven hundred seventy thousand seven hundred fifty eight
(770,758).
2. Voting. Except as may be otherwise provided in these terms of the Series D Convertible Preferred Stock or by law, the
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Series D Convertible Preferred Stock shall vote together with all other classes and series of stock of the Corporation as a single class on all
actions to be taken by the stockholders of the Corporation. Each share of Series D Convertible Preferred Stock shall entitle the holder thereof
to such number of votes per share on each such action as shall equal the number of shares of Common Stock (including fractions of a share)
into which each share of
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Series D Convertible Preferred Stock is then convertible. The number of authorized shares of Common Stock may be increased or decreased
(but not below the number of shares then outstanding) by the affirmative vote of the holders of a majority of the outstanding shares of capital
stock of the Corporation, with each such share being entitled to such number of votes per share as is provided in Article FOURTH of the
Corporations Certificate of Incorporation.
3. Dividends. The holders of the Series D Convertible Preferred Stock shall be entitled to receive, out of funds legally available therefor,
dividends at the same rate as dividends (other than dividends paid in additional shares of Common Stock) are paid with respect to the
Common Stock (treating each share of Series D Convertible Preferred Stock as being equal to the number of shares of Common Stock
(including fractions of a share) into which each share of Series D Convertible Preferred Stock is then convertible).
4. Liquidation. Upon any liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, the holders of the
shares of Series D Convertible Preferred Stock shall be entitled, before any distribution or payment is made upon any stock ranking on
liquidation junior to the Series D Convertible Preferred Stock, to be paid an amount equal to the greater of (i) Seven Dollars and Fifty Cents
($7.50) per share plus, in the case of each share, an amount equal to any declared but unpaid dividends thereon or (ii) such amount per share as
would have been payable had each such share been converted to Common Stock pursuant to paragraph 6 hereof immediately prior to such
liquidation, dissolution, or winding up, and the holders of Series D Convertible Preferred Stock shall not be entitled to any further payment,
such amount payable with respect to one share of Series D Convertible Preferred Stock being sometimes referred to as the Liquidation
Payment and with respect to all shares of Series D Convertible Preferred Stock being sometimes referred to as the Liquidation Payments.
If upon such liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, the assets to be distributed among
the holders of Series D Convertible Preferred Stock shall be insufficient to permit payment to the holders of Series D Convertible Preferred
Stock of the amount distributable as aforesaid, then the entire assets of the Corporation to be so distributed with respect to Series D
Convertible Stock shall be distributed ratably among the holders of Series D Convertible Preferred Stock. Upon any such liquidation,
dissolution, or winding up of the Corporation, after the holders of Series D Convertible Preferred Stock shall have been paid in full the
amounts to which they shall be entitled, the remaining net assets of the Corporation may be distributed to the holders of stock ranking on
liquidation junior to the Series D Convertible Preferred Stock. Written notice of such liquidation, dissolution, or winding up, stating a payment
date, the amount of
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the Liquidation Payments and the place where said Liquidation Payments shall be payable, shall be delivered in person, mailed by certified or
registered mail, return receipt requested, or sent by telecopier or telex, not less than 20 days prior to the payment date stated therein, to the
holders of record of Series D Convertible Preferred. Stock, such notice to be addressed to each such holder at its address as shown by the
records of the Corporation. The consolidation or merger of the Corporation into or with any other entity or entities which results in the
exchange of outstanding shares of the Corporation for securities or other consideration issued or paid or caused to be issued or paid by any
such entity or affiliate thereof (other than a merger to reincorporate the Corporation in a different jurisdiction), and the sale, lease,
abandonment, transfer or other disposition by the Corporation of all or substantially all its assets, shall be deemed to be a liquidation,
dissolution, or winding up of the Corporation within the meaning of the provisions of this paragraph 4. For purposes hereof, the Common
Stock shall rank on liquidation junior to the Series D Convertible Preferred Stock and the Series D Convertible Preferred Stock shall rank on
liquidation junior to the Series C Convertible Stock and which Series C Convertible Stock shall rank junior to the Series B Convertible
Preferred Stock and which Series B Convertible Preferred Stock shall rank junior to the Series A Convertible Preferred Stock.
5. Restrictions. At any time when shares of Series D Convertible Preferred Stock are outstanding, except where the vote or written consent
of the holders of a greater number of shares of the Corporation is required by law or by the Certificate of Incorporation, and in addition to any
other vote required by law or the Certificate of Incorporation, without the approval of the holders of at least eighty-five percent (85%) of the
then outstanding shares of Series D Convertible Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case
may be) separately as a series, the Corporation will not:
5A. Amend, alter, or repeal its Certificate of Incorporation if the effect would be detrimental or adverse in any manner with respect to
the particular rights of the holders of the Series D Convertible Preferred Stock;
5B. Redeem or otherwise acquire any shares of Series D Convertible Preferred Stock except pursuant to a purchase offer made pro rata
to all holders of the shares of Series D Convertible Preferred Stock on the basis of the aggregate number of outstanding shares of Series D
Convertible Preferred Stock then held by each such holder.
6. Conversion. The holders of shares of Series D Convertible Preferred Stock shall have the following conversion rights:
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6A. Right to Convert. Subject to the terms and conditions of this paragraph 6, the holder of any share or shares of Series D Convertible
Preferred Stock shall have the right, at his or its option at any time, to convert any shares of Series D Convertible Preferred Stock (except that
upon any liquidation of the Corporation the right of conversion shall terminate at the close of business on the business day fixed for payment
of the amount distributable on the Series D Convertible Preferred Stock) into such number of fully paid and nonassessable shares of Common
Stock as is obtained by (i) multiplying the number of shares of Series D Convertible Preferred Stock so to be converted by Seven Dollars and
Fifty Cents ($7.50) and (ii) dividing the result by Seven Dollars and Fifty Cents ($7.50) (the Conversion Price) per share, i.e. on a one-forone basis. Such rights of conversion shall be exercised by the holder thereof by giving written notice that the holder elects to convert a stated
number of shares of Series D Convertible Preferred Stock into Common Stock and by surrender of a certificate or certificates for the shares so
to be converted to the Corporation at its principal office (or such other office or agency of the Corporation as the Corporation may designate
by notice in writing to the holders of the Series D Convertible Preferred Stock) at any time during its usual business hours on the date set forth
in such notice, together with a statement of the name or names (with address) in which the certificate or certificates for shares of Common
Stock shall be issued.
6B. Issuance of Certificates; Time Conversion Effected. Promptly after the receipt of the written notice referred to in subparagraph 6A
and surrender of the certificate or certificates for the share or shares of Series D Convertible Preferred Stock to be converted, the Corporation
shall issue and deliver, or cause to be issued and delivered, to the holder, registered in such name or names as such holder may direct, a
certificate or certificates for the number of whole shares of Common Stock issuable upon the conversion of such share or shares of Series D
Convertible Preferred Stock. To the extent permitted by law, such conversion shall be deemed to have been effected and the Conversion Price
shall be determined as of the close of business on the date on which such written notice shall have been received by the Corporation and the
certificate or certificates for such share or shares shall have been surrendered as aforesaid, and at such time the rights of the holder of such
share or shares of Series D Convertible Preferred Stock shall cease, and the person or persons in whose name or names any certificate or
certificates for shares of Common Stock shall be issuable upon such conversion shall be deemed to have become the holder or holders of
record of the shares represented thereby.
6C. Fractional Shares; Dividends; Partial Conversion. No fractional shares shall be issued upon conversion
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of Series D Convertible Preferred Stock into Common Stock and no payment or
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adjustment shall be made upon any conversion on account of any cash dividends on the Common Stock issued upon such conversion. At she
time of each conversion, the Corporation shall pay in cash an amount equal to all dividends, declared but unpaid, on the shares of Series D
Convertible Preferred Stock surrendered for conversion to the date upon which such conversion is deemed to take place as provided in
subparagraph 6B. In case the number of shares of Series D Convertible Preferred Stock represented by the certificate or certificates
surrendered pursuant to subparagraph 6A exceeds the number of shares converted, the Corporation shall, upon such conversion, execute and
deliver to the holder, at the expense of the Corporation, a new certificate or certificates for the number of shares of Series D Convertible
Preferred Stock represented by the certificate or certificates surrendered which are not to be converted. If any fractional share of Common
Stock would, except for the provisions of the first sentence of this subparagraph 6C, be delivered upon such conversion, the Corporation, in
lieu of delivering such fractional share, shall pay to the holder surrendering the Series D Convertible Preferred Stock for conversion an
amount in cash equal to the current market price of such fractional share as determined in good faith by the Board of Directors of the
Corporation.
6D. Subdivision or Combination of Common Stock. In case the Corporation shall at any time subdivide (by any stock split, stock
dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion Price in effect immediately
prior to such subdivision shall be proportionately reduced, and, conversely, in case the outstanding shares of Common Stock shall be
combined into a smaller number of shares, the Conversion Price in effect immediately prior to such combination shall be proportionately
increased.
6E. Reorganization or Reclassification. If any capital reorganization or reclassification of the capital stock of the Corporation shall be
effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such reorganization or reclassification, lawful and adequate provisions shall be made whereby each
holder of a share or shares of Series D Convertible Preferred Stock shall thereupon have the right to receive, upon the basis and upon the terms
and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore receivable upon the conversion of such
share or shares of Series D Convertible Preferred Stock, such shares of stock, securities or assets as may be issued or payable with respect to
or in exchange for a number of outstanding shares of such Common Stock equal to the number of shares of such Common Stock immediately
theretofore receivable upon such conversion had such reorganization or reclassification not taken place, and in any such case appropriate
provisions shall be made with respect to the rights and interests of such holder to the end that the
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provisions hereof (including without limitation provisions for adjustments of the Conversion Price) shall thereafter be applicable, as nearly as
may be, in relation to any shares of stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.
6F. Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in each such case the Corporation shall give
written notice thereof, by delivery in person, certified or registered mail, return receipt requested, telecopier or telex, addressed to each holder
of shares of Series D Convertible Preferred Stock at the address of such holder as shown on the books of the Corporation, which notice shall
state the Conversion Price resulting from such adjustment, setting forth in reasonable detail the method upon which such calculation is based.
6G. Other Notices. In case at any time:
(1) the Corporation shall declare any dividend upon its Common Stock payable in cash or stock or make any other distribution to
the holders of its Common Stock;
(2) the Corporation shall offer for subscription pro rata to the holders of its Common Stock any additional shares of stock of any
class or other rights;
(3) there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a consolidation or merger
of the Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer or other disposition of all or substantially
all its assets; or
(4) there shall be a voluntary or involuntary dissolution, liquidation, or winding up of the Corporation;
then, in any one or more of said cases, the Corporation shall give, by delivery in person, certified or registered mail, return receipt
requested, telecopier or telex, addressed to each holder of any shares of Series D Convertible Preferred Stock at the address of such holder
as shown on the books of the Corporation, (a) at least 20 days prior written notice of the date on which the books of the Corporation shall
close or a record shall be taken for such dividend, distribution or
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subscription rights or for determining rights to vote in respect of any such reorganization, reclassification, consolidation, merger,
disposition, dissolution, liquidation, or winding up and (b) in the case of any such reorganization, reclassification, consolidation, merger,
disposition, dissolution, liquidation, or winding up, at least 20 days prior written notice of the date when the same shall take place. Such
notice in accordance with the foregoing clause
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(a) shall also specify, in the case of any such dividend, distribution or subscription rights, the date on which the holders of Common Stock
shall be entitled thereto and such notice in accordance with the foregoing clause (b) shall also specify the date on which the holders of
Common Stock shall be entitled to exchange their Common Stock for securities or other property deliverable upon such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation, or winding up, as the case may be.
6H. Stock to be Reserved. The Corporation will at all times reserve and keep available out of its authorized Common Stock, solely for
the purpose of issuance upon the conversion of Series D Convertible Preferred Stock as herein provided, such number of shares of
Common Stock as shall then be issuable upon the conversion of all outstanding shares of Series D Convertible Preferred Stock. The
Corporation covenants that all shares of Common Stock which shall be so issued shall be duly and validly issued and fully paid and
nonassessable and free from all taxes, liens and charges with respect to the issue thereof, and, without limiting the generality of the
foregoing, the Corporation covenants that it will from time to time take all such action as may be requisite to assure that the par value per
share of the Common Stock is at all times equal to or less than the Conversion Price in effect at the time. The Corporation will take all
such action as may be necessary to assure that all such shares of Common Stock may be so issued without violation of any applicable law
or regulation, or of any requirement of any national securities exchange upon which the Common Stock may be listed. The Corporation
will not take any action which results in any adjustment of the Conversion Price if the total number of shares of Common Stock issued
and issuable after such action upon conversion of the Series D Convertible Preferred Stock would exceed the total number of shares of
Common Stock then authorized by the Certificate of Incorporation.
6I. No Reissuance of Series D Convertible Preferred Stock. Shares of Series D Convertible Preferred Stock which are converted into
shares of Common Stock as provided herein shall not be reissued.
6J. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series D Convertible Preferred Stock shall
be made without charge to the holders thereof for any issuance tax in respect thereof, provided that the Corporation shall not be required
to pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other
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than that of the holder of the Series D Convertible Preferred Stock which is being converted.
Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series D Convertible Preferred
Stock or of any shares of Common Stock issued or issuable upon the conversion of any shares of Series D Convertible Preferred
6K.
Stock in any manner which interferes with the timely conversion of such Series D Convertible Preferred Stock, except as may
otherwise be required to comply with applicable securities laws.
Definition of Common Stock. As used in this paragraph 6, the term Common Stock shall mean and include the Corporations
authorized Common Stock, par value $.001 per share, as constituted on the date of filing of these terms of the Series D Convertible
Preferred Stock, and shall also include any capital stock of any class of the Corporation thereafter authorized which shall not be
limited to a fixed sum or percentage in respect of the rights of the holders thereof to participate in dividends or in the distribution of
6L.
assets upon the voluntary or involuntary liquidation, dissolution, or winding up of the Corporation; provided that the shares of
Common Stock receivable upon conversion of shares of Series D Convertible Preferred Stock shall include only shares designated as
Common Stock of the Corporation on the date of filing of this instrument, or in case of any reorganization or reclassification of the
outstanding shares thereof, the stock, securities or assets provided for in subparagraph 6E.
6M. Mandatory Conversion. If at any time (i) the Corporation shall effect a firm commitment underwritten piihlic offering of shares of
Common Stock in which (a) the aggregate price paid for such shares shall be at least Five Million Dollars ($5,000,000) and (b) the price
paid by the public for such shares shall be at least Dollars and Fifty Cents ($7.50) per share (appropriately adjusted to reflect the
occurrence of any event described in subparagraph 6D) effective upon the closing of the sale of such shares by the
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Corporation pursuant to such public offering, or (ii) eightyfive percent (85%) or more of the originally-issued shares of Series D
Convertible Preferred Stock have been converted into shares of Common Stock, then all outstanding shares of Series D Convertible
Preferred Stock shall automatically convert (a Mandatory Conversion) to shares of Common Stock on the basis of the Conversion Price
set forth in paragraph 6A. Holders of shares of Series D Convertible Preferred Stock so converted may deliver to the Corporation at its
principal office (or such other office or agency of the Corporation as the Corporation may designate by notice in writing to such holders)
during its usual business hours, the certificate or
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certificates for the shares so converted. As promptly as practicable thereafter, the Corporation shall issue and deliver to such holder a
certificate or certificates for the number of whole shares of Common Stock to which such holder is entitled, together with any cash
dividends and payment in lieu of fractional shares to which such holder may be entitled pursuant to subparagraph 6C. Until such time as a
holder of shares of Series D Convertible Preferred Stock shall surrender his or its certificates therefor as provided above, such certificates
shall be deemed to represent the shares of Common Stock to which such holder shall be entitled upon the surrender thereof.
7. Amendments. No provision of these terms of the Series D Convertible Preferred Stock may be amended, modified or waived without the
written consent or affirmative vote of the holders of at least eighty-five percent (85%) of the then outstanding shares of Series D Convertible
Preferred Stock.
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AMENDED AND RESTATED
CERTIFICATE OF DESIGNATIONS
SERIES D CONVERTIBLE PREFERRED STOCK
($0.001 Par Value)
of
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation), in
accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: The Corporation desires to amend and restate the original resolutions, currently in effect, as flied with the Secretary of State of
the State of Delaware on or about June 8, 2000, that created a series of 13,333 shares of Preferred Stock, $0.001 par value per share,
designated as Series D Convertible Preferred Stock (the Series D Original Designation).
SECOND: The Series D Original Designation is hereby amended by striking, in its entirety, Articles FIRST through FOURTH and by
substituting in lieu thereof the following new Articles:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation
and Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions creating a series of
333,333 shares of Preferred Stock, $0.001 par value per share, effective as of August 22, 2000, as Series D Convertible Preferred Stock:
RESOLVED: That pursuant to the authority vested in the Board of Directors in accordance with the provisions of Article FOURTH,
Section A of the Certificate of Incorporation, a new series of Preferred Stock of the Corporation (the Series D Preferred Stock) of
up to Three Hundred Thirty-Three Thousand Three Hundred Thirty-Three (333,333) Shares is hereby created and designated. Such
Series D Preferred Stock shall have the same terms, conversion features, preferences, and rights as the Corporations Series C
Preferred Stock (except that, upon any liquidation, dissolution, or winding up of the Corporation, any right to distribution or other
payment in liquidation shall be junior not only
STATE OF DELAWARE
SECRETARY OF STATE DIVISION
OF CORPORATIONS
FILED 09:00 AM 12,/26/2000
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to the Corporations Series A Preferred Stock and Series B Preferred Stock, but also to its Series C Preferred Stock).
RESOLVED: That the President and Secretary of the Corporation, be and are hereby, authorized and directed, in the name of and
on behalf of the Corporation, to prepare and file a Certificate of Designations in accordance with the above stated terms and the
provisions of Delaware General Corporate Law and to take such other action as they deem necessary or appropriate to carry out the
aforegoing resolution.
SECOND: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of
the General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
THIRD: That the voting powers, preferences, and relative, participating, optional, and other special rights of the shares of Series D
Convertible Preferred Stock, and the qualifications, limitations or restrictions thereof, shall be as set forth in Exhibit A attached hereto.
FOURTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of
State of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, effective as of August 22, 2000, this 1st day of December, 2000.
[Corporate Seal]
Attest:
/s/ William E. Carlson
William E. Carlson, Secretary
METAMORPHIX, INC.
By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D.
President and Chief Executive Officer
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1. Designation. The Corporation hereby designates a fourth series of Preferred Stock, the designation of which shall be Series D
Convertible Preferred Stock, $0.001 par value per share (hereinafter called the Series D Convertible Preferred Stock), and the number of
authorized shares constituting the Series D Convertible Preferred Stock shall be three hundred thirty-three thousand three hundred thirty-three
(333,333) shares. Such Series shall be in addition to, and junior to:
(a) that series of Preferred Stock, the designation of which is Series A Convertible Preferred Stock, which was filed on or about
April 18, 1995; the number of authorized shares constituting such Series having been one hundred thousand (100,000), a Certificate of
Decrease having been filed on June 25, 1996 reducing the number of such shares so designated to seventy-four thousand twenty (74,020),
a Certificate of Amendment having been filed on May 27, 1997 increasing the number of such shares so designated to three million seven
hundred one thousand (3,701,000) as the result of a 50-to-1 stock split, and a Certificate of Decrease having been filed on March 19, 1999
reducing the number of shares so designated to one million one thousand (1,001,000);
(b) that series of Preferred Stock, the designation of which is Series B Convertible Preferred Stock which was filed on or about
June 19, 1996, and for which an amended designation was filed on or about June 25, 1996, the number of authorized shares constituting
such Series being twenty-five thousand nine hundred eighty (25,980), a Certificate of Amendment having been filed on May 27, 1997
increasing the number of such shares so designated to one million two hundred ninety-nine thousand (1,299,000) as the result of a 50-to-1
stock split, and a Certificate of Decrease having been filed on March 19, 1999 reducing the number of shares so designated to two
hundred thousand (200,000); and
(c) that series of Preferred Stock, the designation of which is Series C Convertible Preferred Stock which was filed on or about
April 27, 2000, the number of authorized shares constituting such Series being seven hundred seventy thousand seven hundred fiftyeight
(770,758).
2. Voting. Except as may be otherwise provided in these terms of the Series D Convertible Preferred Stock or by law, the Series D
Convertible Preferred Stock shall vote together with all other classes and series of stock of the Corporation as a single class on all actions to be
taken by the stockholders of the Corporation. Each share of Series D Convertible Preferred Stock shall entitle the holder thereof to such
number of votes per share on each such action as shall equal the number of shares of Common Stock (including fractions of a share) into
which each share of Series D Convertible Preferred Stock is then convertible. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares then outstanding) by the affirmative vote of the holders of a majority of the
outstanding shares of capital stock of the Corporation, with each such share being entitled to such number of votes per share as is provided in
Article FOURTH of the Corporations Certificate of Incorporation.
3. Dividends. The holders of the Series D Convertible Preferred Stock shall be entitled to receive, out of funds legally available therefor,
dividends at the same rate as dividends (other than
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dividends paid in additional shares of Common Stock) are paid with respect to the Common Stock (treating each share of Series D Convertible
Preferred Stock as being equal to the number of shares of Common Stock (including fractions of a share) into which each share of Series D
Convertible Preferred Stock is then convertible).
4. Liquidation. Upon any liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, the holders of the
shares of Series D Convertible Preferred Stock shall be entitled, before any distribution or payment is made upon any stock ranking on
liquidation junior to the Series D Convertible Preferred Stock, to be paid an amount equal to the greater of (i) Fifteen Dollars ($15.00) per
share plus, in the case of each share, an amount equal to any declared but unpaid dividends thereon or (ii) such amount per share as would
have been payable had each such share been converted to Common Stock pursuant to paragraph 6 hereof immediately prior to such
liquidation, dissolution, or winding up, and the holders of Series D Convertible Preferred Stock shall not be entitled to any further payment,
such amount payable with respect to one share of Series D Convertible Preferred Stock being sometimes referred to as the Liquidation
Payment and with respect to all shares of Series D Convertible Preferred Stock being sometimes referred to as the Liquidation Payments.
If upon such liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, the assets to be distributed among
the holders of Series D Convertible Preferred Stock shall be insufficient to permit payment to the holders of Series D Convertible Preferred
Stock of the amount distributable as aforesaid, then the entire assets of the Corporation to be so distributed with respect to Series D
Convertible Stock shall be distributed ratably among the holders of Series D Convertible Preferred Stock. Upon any such liquidation,
dissolution, or winding up of the Corporation, after the holders of Series D Convertible Preferred Stock shall have been paid in full the
amounts to which they shall be entitled, the remaining net assets of the Corporation may be distributed to the holders of stock ranking on
liquidation junior to the Series D Convertible Preferred Stock. Written notice of such liquidation, dissolution, or winding up, stating a payment
date, the amount of the Liquidation Payments and the place where said Liquidation Payments shall be payable, shall be delivered in person,
mailed by certified or registered mail, return receipt requested, or sent by telecopier or telex, not less than 20 days prior to the payment date
stated therein, to the holders of record of Series D Convertible Preferred Stock, such notice to be addressed to each such holder at its address
as shown by the records of the Corporation. The consolidation or merger of the Corporation into or with any other entity or entities which
results in the exchange of outstanding shares of the Corporation for securities or other consideration issued or paid or caused to be issued or
paid by any such entity or affiliate thereof (other than a merger to reincorporate the Corporation in a different jurisdiction), and the sale, lease,
abandonment, transfer or other disposition by the Corporation of all or substantially all its assets, shall be deemed to be a liquidation,
dissolution, or winding up of the Corporation within the meaning of the provisions of this paragraph 4. For purposes hereof, the Common
Stock shall rank on liquidation junior to the Series D Convertible Preferred Stock and the Series D Convertible Preferred Stock shall rank on
liquidation junior to the Series C Convertible Stock and which Series C Convertible Stock shall rank junior to the Series B Convertible
Preferred Stock and which Series B Convertible Preferred Stock shall rank junior to the Series A Convertible Preferred Stock.
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5. Restrictions. At any time when shares of Series D Convertible Preferred Stock are outstanding, except where the vote or written consent
of the holders of a greater number of shares of the Corporation is required by law or by the Certificate of Incorporation, and in addition to any
other vote required by law or the Certificate of Incorporation, without the approval of the holders of at least eighty-five percent (85%) of the
then outstanding shares of Series D Convertible Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case
may be) separately as a series, the Corporation will not:
5A. Amend, alter, or repeal its Certificate of Incorporation if the effect would be detrimental or adverse in any manner with respect to
the particular rights of the holders of the Series D Convertible Preferred Stock;
5B. Redeem or otherwise acquire any shares of Series D Convertible Preferred Stock except pursuant to a purchase offer made pro rata
to all holders of the shares of Series D Convertible Preferred Stock on the basis of the aggregate number of outstanding shares of Series D
Convertible Preferred Stock then held by each such holder.
6. Conversion. The holders of shares of Series D Convertible Preferred Stock shall have the following conversion rights:
6A. Right to Convert. Subject to the terms and conditions of this paragraph 6, the holder of any share or shares of Series D Convertible
Preferred Stock shall have the right, at his or its option at any time, to convert any shares of Series D Convertible Preferred Stock (except that
upon any liquidation of the Corporation the right of conversion shall terminate at the close of business on the business day fixed for payment
of the amount distributable on the Series D Convertible Preferred Stock) into such number of fully paid and nonassessable shares of Common
Stock as is obtained by (i) multiplying the number of shares of Series D Convertible Preferred Stock so to be converted by Fifteen Dollars
($15.00) and (ii) dividing the result by Fifteen Dollars ($15.00) (the Conversion Price) per share, i.e. on a one-for-one basis. Such initial
Conversion Price shall be adjusted as hereinafter provided. Such rights of conversion shall be exercised by the holder thereof by giving written
notice that the holder elects to convert a stated number of shares of Series D Convertible Preferred Stock into Common Stock and by surrender
of a certificate or certificates for the shares so
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to be converted to the Corporation at its principal office (or such other office or agency of the Corporation as the Corporation may designate
by notice in writing to the holders of the Series D Convertible Preferred Stock) at any time during its usual business hours on the date set forth
in such notice, together with a statement of the name or names (with address) in which the certificate or certificates for shares of Common
Stock shall be issued.
6B. Issuance of Certificates; Time Conversion Effected. Promptly after the receipt of the written notice referred to in subparagraph 6A
and surrender of the certificate or certificates for the share or shares of Series D Convertible Preferred Stock to be converted, the Corporation
shall issue and deliver, or cause to be issued and delivered, to the holder, registered in such name or names as such holder may direct, a
certificate or certificates for the number of whole shares of Common Stock issuable upon the conversion of such share or shares of Series D
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Convertible Preferred Stock. To the extent permitted by law, such conversion shall be deemed to have been effected and the Conversion Price
shall be determined as of the close of business on the date on which such written notice shall have been received by the Corporation and the
certificate or certificates for such share or shares shall have been surrendered as aforesaid, and at such time the rights of the holder of such
share or shares of Series D Convertible Preferred Stock shall cease, and the person or persons in whose name or names any certificate or
certificates for shares of Common Stock shall be issuable upon such conversion shall be deemed to have become the holder or holders of
record of the shares represented thereby.
6C. Fractional Shares; Dividends; Partial Conversion. No fractional shares shall be issued upon conversion of Series D Convertible
Preferred Stock into Common Stock and no payment or adjustment shall be made upon any conversion on account of any cash dividends on
the Common Stock issued upon such conversion. At the time of each conversion, the Corporation shall pay in cash an amount equal to all
dividends, declared but unpaid, on the shares of Series D Convertible Preferred Stock surrendered for conversion to the date upon which such
conversion is deemed to take place as provided in subparagraph 6B. In case the number of shares of Series D Convertible Preferred Stock
represented by the certificate or certificates surrendered pursuant to subparagraph 6A exceeds the number of shares converted, the Corporation
shall, upon such conversion, execute and deliver to the holder, at the expense of the Corporation, a new certificate or certificates for the
number of shares of Series D Convertible Preferred Stock represented by the certificate or certificates surrendered which are not to be
converted. If any fractional share of Common Stock would, except for the provisions of the first sentence of this subparagraph 6C, be
delivered upon such conversion, the Corporation, in lieu of delivering such fractional share, shall pay to the holder surrendering the Series D
Convertible Preferred Stock for conversion an amount in cash equal to the current market price of such fractional share as determined in good
faith by the Board of Directors of the Corporation.
6D. Adjustments to Conversion Price.
(i) Special Definitions. For purposes of this subparagraph 6D, the following definitions apply:
(1) Convertible Securities shall mean any evidences of indebtedness, shares (other than common stock or any series of
preferred stock) or other securities convertible into or exchangeable for common stock, including warrants or options, but only if
such warrants or options are issued to third parties and not officers, directors or employees of the Corporation.
(2) Equity Securities shall mean any shares of common stock, series of preferred stock or Convertible Securities that are
issued by the Corporation. For purposes of this definition, Convertible Securities shall only be deemed to be Equity Securities
at the time such
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Convertible Securities are actually converted and/or exercised by the holder.
(3) Original Issue Date shall mean the date on which a share of Series D Convertible Preferred Stock was first issued.
(4) Protection Period shall mean the time period beginning on the Original Issue Date and ending on the first anniversary of
the Original Issue Date.
(ii) In the event the Corporation closes a private placement or limited offering of Equity Securities in excess of $10,000,000 (in
any one offering) during the Protection Period in which Equity Securities are issued for a consideration per share less than the
Conversion Price in effect immediately prior to the time of such closing (the New Equity Issuance), the Conversion Price shall be
reduced to the price per share of the New Equity Issuance.
(iii) Notwithstanding any provision in this Certificate to the contrary, no adjustment of the Conversion Price shall be made in an
amount less than $.01 per share.
6E. Subdivision or Combination of Common Stock. In case the Corporation shall at any time subdivide (by any stock split, stock
dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion Price in effect immediately
prior to such subdivision shall be proportionately reduced, and, conversely, in case the outstanding shares of Common Stock shall be
combined into a smaller number of shares, the Conversion Price in effect immediately prior to such combination shall be proportionately
increased.
6F. Reorganization or Reclassification. If any capital reorganization or reclassification of the capital stock of the Corporation shall be
effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such reorganization or reclassification, lawful and adequate provisions shall be made whereby each
holder of a share or shares of Series D Convertible Preferred Stock shall thereupon have the right to receive, upon the basis and upon the terms
and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore receivable upon the conversion of such
share or shares of Series D Convertible Preferred Stock, such shares of stock, securities or assets as may be issued or payable with respect to
or in exchange for a number of outstanding shares of such Common Stock equal to the number of shares of such Common Stock immediately
theretofore receivable upon such conversion had such reorganization or reclassification not taken place, and in any such case appropriate
provisions shall be made with respect to the rights and interests of such holder to the end that the provisions hereof (including without
limitation provisions for adjustments of the Conversion Price) shall thereafter be applicable, as nearly as may be, in relation to any shares of
stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.
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6G. Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in each such case the Corporation shall give written
notice thereof by delivery in person, certified or registered mail, return receipt requested, telecopier or telex, addressed to each holder of
shares of Series D Convertible Preferred Stock at the address of such holder as shown on the books of the Corporation, which notice shall state
the Conversion Price resulting from such adjustment, setting forth in reasonable detail the method upon which such calculation is based.
6H. Other Notices. In case at any time:
(1) the Corporation shall declare any dividend upon its Common Stock payable in cash or stock or make any other distribution to the
holders of its Common Stock;
(2) the Corporation shall offer for subscription pro rata to the holders of its Common Stock any additional shares of stock of any
class or other rights;
(3) there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a consolidation or merger of
the Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer or other disposition of all or substantially all
its assets; or
(4) there shall be a voluntary or involuntary dissolution, liquidation, or winding up of the Corporation;
then, in any one or more of said cases, the Corporation shall give, by delivery in person, certified or registered mail, return receipt requested,
telecopier or telex, addressed to each holder of any shares of Series D Convertible Preferred Stock at the address of such holder as shown on
the books of the Corporation, (a) at least 20 days prior written notice of the date on which the books of the Corporation shall close or a record
shall be taken for such dividend, distribution or subscription rights or for determining rights to vote in respect of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation, or winding up and (b) in the case of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation, or winding up, at least 20 days prior written notice of the date
when the same shall take place. Such notice in accordance with the foregoing clause (a) shall also specify, in the case of any such dividend,
distribution or subscription rights, the date on which the holders of Common Stock shall be entitled thereto and such notice in accordance with
the foregoing clause (b) shall also specify the date on which the holders of Common Stock shall be entitled to exchange their Common Stock
for securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, disposition, dissolution,
liquidation, or winding up, as the case may be.
6I. Stock to be Reserved. The Corporation will at all times reserve and keep available out of its authorized Common Stock, solely for
the purpose of issuance upon the
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conversion of Series D Convertible Preferred Stock as herein provided, such number of shares of Common Stock as shall then be issuable
upon the conversion of all outstanding shares of Series D Convertible Preferred Stock. The Corporation covenants that all shares of Common
Stock which shall be so issued shall be duly and validly issued and fully paid and nonassessable and free from all taxes, liens and charges with
respect to the issue thereof, and, without limiting the generality of the foregoing, the Corporation covenants that it will from time to time take
all such action as may be requisite to assure that the par value per share of the Common Stock is at all times equal to or less than the
Conversion Price in effect at the time. The Corporation will take all such action as may be necessary to assure that all such shares of Common
Stock may be so issued without violation of any applicable law or regulation, or of any requirement of any national securities exchange upon
which the Common Stock may be listed. The Corporation will not take any action which results in any adjustment of the Conversion Price if
the total number of shares of Common Stock issued and issuable after such action upon conversion of the Series D Convertible Preferred
Stock would exceed the total number of shares of Common Stock then authorized by the Certificate of Incorporation.
6J. No Reissuance of Series D Convertible Preferred Stock. Shares of Series D Convertible Preferred Stock which are converted into
shares of Common Stock as provided herein shall not be reissued.
6K. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series D Convertible Preferred Stock shall
be made without charge to the holders thereof for any issuance tax in respect thereof; provided that the Corporation shall not be required to
pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than that
of the holder of the Series D Convertible Preferred Stock which is being converted.
6L. Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series D Convertible Preferred
Stock or of any shares of Common Stock issued or issuable upon the conversion of any shares of Series D Convertible Preferred Stock in any
manner which interferes with the timely conversion of such Series D Convertible Preferred Stock, except as may otherwise be required to
comply with applicable securities laws.
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6M. Definition of Common Stock. As used in this paragraph 6, the term Common Stock shall mean and include the Corporations
authorized Common Stock, par value $.001 per share, as constituted on the date of filing of these terms of the Series D Convertible Preferred
Stock, and shall also include any capital stock of any class of the Corporation thereafter authorized which shall not be limited to a fixed sum
or percentage in respect of the rights of the holders thereof to participate in dividends or in the distribution of assets upon the voluntary or
involuntary liquidation, dissolution, or winding up of the Corporation; provided that the shares of Common Stock receivable upon conversion
of shares of Series D Convertible Preferred Stock shall include only shares designated as Common Stock of the Corporation on the date of
filing of this instrument, or in case of any reorganization or reclassification of the outstanding shares thereof, the stock, securities or assets
provided for in subparagraph 6F.
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6N. Mandatory Conversion. If at any time (i) the Corporation shall effect a firm commitment underwritten public offering of shares of
Common Stock in which (a) the aggregate price paid for such shares shall be at least Five Million Dollars ($5,000,000) and (b) the price paid
by the public for such shares shall be at least Fifteen Dollars ($15.00) per share (appropriately adjusted to reflect the occurrence of any event
described in subparagraphs 6D) or 6E), effective upon the closing of the sale of such shares by the Corporation pursuant to such public
offering, or (ii) eighty-five percent (85%) or more of the originally-issued shares of Series D Convertible Preferred Stock have been converted
into shares of Common Stock, then all outstanding shares of Series D Convertible Preferred Stock shall automatically convert (a Mandatory
Conversion) to shares of Common Stock on the basis of the Conversion Price set forth in paragraph 6A. Holders of shares of Series D
Convertible Preferred Stock so converted may deliver to the Corporation at its principal office (or such other office or agency of the
Corporation as the Corporation may designate by notice in writing to such holders) during its usual business hours, the certificate or
certificates for the shares so converted. As promptly as practicable thereafter, the Corporation shall issue and deliver to such holder a
certificate or certificates for the number of whole shares of Common Stock to which such holder is entitled, together with any cash dividends
and payment in lieu of fractional shares to which such holder may be entitled pursuant to subparagraph 6C. Until such time as a holder of
shares of Series D Convertible Preferred Stock shall surrender his or its certificates therefor as provided above, such certificates shall be
deemed to represent the shares of Common Stock to which such holder shall be entitled upon the surrender thereof.
7. Amendments. No provision of these terms of the Series D Convertible Preferred Stock may be amended, modified or waived without the
written consent or affirmative vote of the holders of at least eighty-five percent (85%) of the then outstanding shares of Series D Convertible
Preferred Stock.
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STATE OF DELAWARE
SECRETARY OF STATE DIVISION
OF CORPORATIONS
FILED 09:00 AM 02/02/2001 010053361-2432052
CERTIFICATE OF DECREASE
SERIES C CONVERTIBLE PREFERRED STOCK
($0.001 Par Value)
of
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the
Corporation), in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation originally adopted the following resolutions creating a series of
770,758 shares of Preferred Stock, $0.001 par value per share, designated as Series C convertible Preferred Stock, as filed with the Secretary
of State of Delaware on or about April 27, 2000 (the Original Designation).
SECOND: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions decreasing the number of
shares originally designated as Series C Convertible Preferred Stock from 770,758 shares of Preferred Stock, $0.001 par value per share, to
742,661 shares of Preferred Stock, $0.001 par value per share:
RESOLVED: That pursuant to the authority vested in the Board of Directors of this Corporation in accordance with the provisions of
Article FOURTH, Section A of the Corporations Certificate of Incorporation, and Section 151(g) of the Delaware General
Corporation Law, the Original Designation be and it hereby is amended to decrease the number of shares of Preferred Stock
designated as Series C Convertible Preferred Stock from 770,758 shares of Preferred Stock, $0.001 par value per share, to 742,661
shares of Preferred Stock, $0.001 par value per share, and that the voting powers,
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preferences, and relative participating, optional and other special rights of the shares of the Series C Convertible Preferred Stock, and
the qualifications, limitations, or restrictions thereof, shall be and remain the same as set forth in the Original Designation.
AND BE IT FURTHER RESOLVED: That the President and the Secretary of the Corporation be, and they hereby are, authorized and
directed, in the name and on behalf of the Corporation, to file a Certificate of Decrease with the Secretary of State of the State of
Delaware, in accordance with the provisions of the Delaware General Corporation Law and to take such other actions as they deem
necessary or appropriate to carry out the intent of the foregoing resolution.
THIRD: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
FOURTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of State
of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested this 31st day of January, 2001.
[Corporate Seal]
METAMORPHIX, INC.
Attest:
/s/ William E. Carlson
William E. Carlson, Secretary

By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D.
President, Chief Executive Officer, and Chairman
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STATE OF DELAWARE
SECRETARY OF STATE
FILED 10:00 AM 02/28/2002
020135452  2432052
METAMORPHIX, INC.
CERTIFICATE Of CORRECTION
TO THE
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
MetaMorphix, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware,
does hereby certify:
FIRST: The name of the corporation is MetaMorphix, Inc.
SECOND: A Certificate of Amendment of the Certificate of Incorporation was filed with the Secretary of the State of Delaware on
May 27, 1997 (the Amended Certificate), and said Amended Certificate requires correction, as permitted by subsection (f) of Section 103 of
the General Corporation Law of the State of Delaware, due to an unintentional omission in the Amended Certificate and to further clarify the
effect of the stock split on the Companys designated Preferred Stock (i.e., Series A and Series B).
THIRD: The inaccuracy or defect of said Amended Certificate to be corrected as follows:
1. Add the following sentence at the end of the last paragraph in Section FIRST entitled FOURTH:
Upon the effective date of this Certificate, each share of Common Stock with a par value of $.01 is split up and converted into 50
shares of Common Stock with a par value of $.001; each share of Series A Preferred Stock with a par value of $.01 is split up and
converted into 50 shares of Series A Preferred Shares with a par value of $.001, thereby increasing the total number of shares so
designated from seventy-four thousand twenty (74,020) to three million seven hundred one thousand (3,701,000); and each share of
Series B Preferred Stock with a par value of $.01 is split up and converted into 50 shares of Series B Preferred Shares with a par value
of $.001, thereby increasing the total number of shares so designated from twenty-five thousand nine hundred eighty (25,980) to one
million two hundred ninety-nine (1,299,000).
2. Delete the letters e.g. in the sixth line of the Section SECOND and replace with the letters i.e. and add the following to be
inserted in the same Section SECOND directly after the words  ... Common Stock with a par value of One-tenth of One Cent ($.001) per
share, and before the words ... without any action by holders thereof.:
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a single share of Series A Preferred Stock with a par value of One Cent ($.01) per share will be converted into fifty (50) shares of
Series A Preferred Stock with a par value of One-tenth of One Cent ($.001) per share, and a single share of Series B Preferred Stock
with a par value of One Cent ($.01) per share will be converted into fifty (50) shares of Series B Preferred Stock with a par value of
One-tenth of One Cent ($.001) per share
FOURTH: Section FIRST and Section SECOND of the Amended Certificate, respectively, are hereby corrected to read in full as follows:

FIRST: That the Board of Directors of MetaMorphix, Inc., pursuant to a Meeting of the Board of Directors on April 18, 1997, duly
adopted a resolution setting forth a proposed amendment of the Certificate of Incorporation of said corporation, declaring said amendment
to be advisable and calling for the written consent of the appropriate majority of stockholders of said corporation. The resolution setting
forth the proposed amendment is as follows:
RESOLVED: That the Certificate of Incorporation of this corporation be amended by changing the first paragraph of the Article
numbered FOURTH so that, as amended, said paragraph of said Article shall be and read as follows:
FOURTH. The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is
15,000.000 shares, consisting of 10,000,000 shares of Common Stock with a par value of $.001 per share (the Common Stock) and
5,000,000 shares of Preferred Stock with a par value of $.001 per share (the Preferred Stock). Upon the effective date of this
Certificate, each share of Common Stock with a par value of $.01 is split up and converted into 50 shares of Common Stock with a
par value of $.001; each share of Series A Preferred Stock with a par value of $.01 is split up and converted into 50 shares of Series A
Preferred Shares with a par value of $.001, thereby increasing the total number of shares so designated from seventy-four thousand
twenty (74,020) to three million seven hundred one thousand (3,701,000); and each share of Series B Preferred Stock with a par value
of $.01 is split up and converted into 50 shares of Series B Preferred Shares with a par value of $.001, thereby increasing the total
number of shares so designated from twenty-five thousand nine hundred eighty (25,980) to one million two hundred ninety-nine
(1,299,000).
SECOND:: Upon this Certificate of Amendment becoming effective pursuant to the Delaware General Corporation Law, all of the
shares of capital stock of MetaMorphix, Inc., issued and outstanding or held in treasury immediately prior
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to the effectiveness of this Certificate of Amendment (the Old Stock) automatically will be converted (on a 50-to-1 basis) into the
number of shares of new capital stock of MetaMorphix, Inc. (the New Stock), as set forth in the amended first paragraph of
Article FOURTH, i.e., a single share of Common Stock with a par value of One Cent ($.01) per share will be converted into fifty
(50) shares of Common Stock with a par value of One-tenth of One Cent ($.001) per share, a single share of Series A Preferred Stock with
a par value of One Cent ($.01) per share will be converted into fifty (50) shares of Series A Preferred Stock with a par value of One-tenth
of One Cent ($.001) per share, and a single share of Series B Preferred Stock with a par value of One Cent ($.01) per share will be
converted into fifty (50) shares of Series B Preferred Stock with a par value of One-tenth of One Cent ($.001) per share without any action
by holders thereof.
[remainder of page intentionally left blank; signatures on next page]
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:02 AM 02/28/2002
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused this Certificate of Correction to be signed by Edwin C. Quattlebaum, Ph.D.,
President and Chief Executive Officer, and William E. Carlson, Secretary, as of the 28th day of February, 2002 to be effective as of May 27,
1997.
/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D.,
President and Chief Executive

[SEAL]
ATTEST:
/s/ William E. Carlson
William E. Carlson, Secretary
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020135459  2432052
METAMORPHIX, INC.
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
METAMORPHIX, INC., a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify:
FIRST: That the Board of Directors of MetaMorphix, Inc., pursuant to a Unanimous Written Consent of Directors in Lieu of Meeting dated
as of February 8, 2002, duly adopted a resolution setting forth a proposed amendment of the Certificate of Incorporation of said corporation,
declaring said amendment to be advisable and calling for the written consent of the appropriate majority of stockholders of said corporation.
The resolution setting forth the proposed amendment is as follows:
RESOLVED: That the Certificate of Incorporation of this corporation be amended by changing the first paragraph of the Article
numbered FOURTH so that, as amended, said paragraph of said Article shall be and read as follows:
FOURTH: The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is
28,000,000 shares, consisting of 21,000,000 shares of Common Stock with a par value of $.001 per share (the Common Stock)
and 7,000,000 shares of Preferred Stock with a par value of $.001 per share (the Preferred Stock).
SECOND: That a written consent of stockholders in lieu of a meeting was duly adopted by the appropriate stockholders of MetaMorphix,
Inc. approving the amendment of the Certificate of Incorporation. Written notice to stockholders who did not execute a written consent has
been given in accordance with the requirements of Section 228(e) of the Delaware General Corporation Law.
THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the
State of Delaware.
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:02 AM 02/28/2002
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused this Certificate of Amendment to be signed by Edwin C. Quattlebaum,
Ph.D., President, and William E. Carlson, Secretary, as of the 27th day of February, 2002.
/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D., President

(SEAL)
ATTEST:
/s/ William E. Carlson
William E. Carlson, Secretary
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ATTEST:
/s/ William E. Carlson
William E. Carlson, Secretary
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:02 AM 02/28/2002
020135464  2432052
CERTIFICATE OF DESIGNATIONS
SERIES E CONVERTIBLE PREFERRED STOCK
($0.001 Par Value)
of
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the
Corporation), in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions creating a series of Two
Million (2,000,000) shares of Preferred Stock, $0.001 par value per share, designated, as of February 28, 2002, as Series E Convertible
Preferred Stock:
RESOLVED: That pursuant to the authority vested in the Board of Directors in accordance with the provisions of Article FOURTH,
Section A of the Certificate of Incorporation, a new series of Preferred Stock of the Corporation (the Series E Convertible
Preferred Stock) of up to Two Million (2,000,000) shares is hereby created and designated Series E Convertible Preferred Stock.
RESOLVED: That the President and Secretary of the Corporation, be and are hereby, authorized and directed, in the name of and on
behalf of the Corporation, to prepare and file a Certificate of Designations in accordance with the above stated terms and the
provisions of Delaware General Corporate Law and to take such other action as they deem necessary or appropriate to carry out the
aforegoing resolution.
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SECOND: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
THIRD: That the voting powers, preferences, and relative, participating, optional, and other special rights of the shares of Series E
Convertible Preferred Stock, and the qualifications. limitations or restrictions thereof, shall be as set forth in Exhibit A attached hereto.
FOURTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of State
of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, this 28 day of February, 2002.
METAMORPHIX, INC.
By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum
Ph.D President and
Chief Executive Officer
[Corporate Seal]
Attest:
/s/ William E. Carlson
William E. Carlson, Secretary
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Exhibit A to Series E Certificate of
Designations of MetaMorphix, Inc.
1. Designation. The Corporation hereby designates a fifth series of Preferred Stock, the designation of which shall be Series E Convertible
Preferred Stock, $0.001 par value per share (hereinafter called the Series E Convertible Preferred Stock), and the number of authorized
shares constituting the Series E Convertible Preferred Stock shall be Two Million (2,000,000) shares. Such Series shall be in addition to:
(a) that series of Preferred Stock, the designation of which is Series A Convertible Preferred Stock, which was filed on or about
April 18, 1995; the number of authorized shares constituting such Series having been one hundred thousand (100,000), a Certificate of
Decrease having been filed on June 25, 1996 reducing the number of such shares so designated to seventy-four thousand twenty (74,020),
a Certificate of Amendment having been filed on May 27, 1997 increasing the number of such shares so designated to three million seven
hundred one thousand (3,701,000) as the result of a 50-to-1 stock split, and a Certificate of Decrease having been filed on March 19, 1999
reducing the number of shares so designated to one million one thousand (1,001,000);
(b) that series of Preferred Stock, the designation of which is Series B Convertible Preferred Stock which was filed on or about
June 19, 1996, and for which an amended designation was filed on or about June 25, 1996, the number of authorized shares constituting
such Series constituting such series being twenty-five thousand nine hundred eighty (25,980), a Certificate of Amendment having been
filed on May 27, 1997 increasing the number of such shares so designated to one million two hundred ninety-nine (1,299,000) as the
result of a 50-to-I stock split, and a Certificate of Decrease having been filed on March 19, 1 999 reducing the number of shares so
designated to two hundred thousand (200,000); and
(c) that series of Preferred Stock, the designation of which is Series C Convertible Preferred Stock which was filed on or about
April 27, 2000, the number of authorized shares constituting such series being seven hundred seventy thousand seven hundred fifty eight
(770,758) and a Certificate of Decrease having been filed on February 1,
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2001 reducing the number of shares so designated to seven hundred forty-two thousand six hundred sixty-one (742, 661); and
(d) that series of Preferred Stock, the designation of which is Series D Convertible Preferred Stock which was filed on or about
June 8, 2000, the number of authorized shares constituting such series being thirteen thousand three hundred thirty-three (13,333), and an
Amended and Restated Certificate of Designations having been filed on December 28, 2000 revising the number of shares so designated
to three hundred thirtythree thousand three hundred thirty-three (333,333).
The Series E Convertible Preferred Stock shall rank, with respect to dividend and distribution rights and rights on liquidation, dissolution
and winding up of the affairs of the Corporation, senior to the common stock, par value $.001 per share of the Corporation (Common
Stock), senior to the Corporations Series A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series C Convertible
Preferred Stock, Series D Convertible
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Preferred Stock (collectively referred to as the Junior Securities) and senior to any other class or series of capital stock of the Corporation
that by its express terms provides that it ranks junior in right of payment to the Series E Convertible Preferred Stock as to dividends or upon
dissolution, liquidation or winding-up of the affairs of the Corporation.
The Series E Convertible Preferred Stock shall rank, with respect to dividend and distribution rights and rights on liquidation, dissolution
and winding-up of the affairs of the Corporation, purl passe with any capital stock of the Corporation that by its express terms provides that it
ranks equally in right of payment to the Series E Convertible Preferred Stock as to dividends or upon dissolution, liquidation or winding up of
the affairs of the Corporation (collectively referred to as Pari Passu Securities).
2. Voting. Except as may be otherwise provided in these terms of the Series E Convertible Preferred Stock or by law, the Series E
Convertible Preferred Stock shall vote together with all other classes and series of stock of the Corporation as a single class on all actions
to be taken by the stockholders of the Corporation. Each share of Series E Convertible Preferred Stock shall entitle the holder thereof to
such number of votes per share on each such action as shall equal the number of shares of Common Stock (including fractions of a share)
into which each share of Series E Convertible Preferred Stock is then convertible. The number of authorized shares of Common Stock
may be increased or decreased (but not below the number of shares then outstanding) by the affirmative vote of the holders of a majority
of the outstanding shares of capital stock of the Corporation, with each such share being entitled to such number of votes per share as is
provided in Article FOURTH of the Corporations Certificate of Incorporation and the Certificates of Designation of the Preferred Stock.
The number of authorized shares of the Series E Convertible Preferred Stock may not be increased or decreased (and in no event shall he
decreased below the number of shares then outstanding) without the written consent of the holders of a majority of the then outstanding shares
of Series E Convertible Preferred Stock voting separately as a class. In addition, holders of Series E Convertible Preferred Stock (voting as a
separate class) shall have the voting rights specified in Section 5 below.
3. Dividends. The holders of the Series E Convertible Preferred Stock shall be entitled to receive, out of funds legally available therefor,
dividends and distributions at the same rate as dividends (other than dividends paid in additional shares of Common Stock) are paid with
respect to the Common Stock (treating each share of Series E Convertible Preferred Stock as being equal to the number of shares of Common
Stock (including fractions of a share) into which each share of Series E Convertible Preferred Stock is then convertible).
No dividend or other distribution (other than a dividend or distribution payable solely in Common Stock) shall be paid on or set apart for
payment on any Junior Securities or Pari Passu Securities, nor shall any payment be made on account of the purchase, redemption or
retirement of any Junior Securities or Pari Passu Securities, unless (i) all accrued and unpaid dividends on the Series E Convertible Preferred
Stock have been or contemporaneously are paid or set apart for payment in accordance herewith, and, if applicable, (ii) in the event such
transaction is a
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purchase, redemption or retirement of Junior Securities or Pari Passu Securities, it has been approved by the holders of the Series E
Convertible Preferred Stock in accordance with Section 5 hereof.
For purposes of this Section 3, unless the context requires otherwise, the term distribution shall include, without limitation, the transfer
of cash or property without consideration, whether by way of dividend or otherwise, payable other than in Common Stock, or the purchase or
redemption of shares of the Corporation for cash or property, including any such transfer, purchase or redemption by a subsidiary of the
Corporation.
4. Liquidation. Upon any liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, the holders of the
shares of Series E Convertible Preferred Stock shall be entitled, before any distribution or payment is made to any holder of Junior Securities
by reason of their ownership thereof, to be paid an amount equal to the greater of (i) Seventeen Dollars and Fifty Cents ($17.50) per share (the
Liquidation Preference) plus, in the case of each share, an amount equal to any declared but unpaid dividends thereon or (ii) such amount
per share as would have been payable had each such share been converted to Common Stock pursuant to Section 6 hereof immediately prior to
such liquidation, dissolution, or winding up, and the holders of Series E Convertible Preferred Stock shall not be entitled to any further
payment. The amount payable with respect to one share of Series E Convertible Preferred Stock pursuant to the immediately preceding
sentence is referred to herein as the Liquidation Payment and with respect to all shares of Series E Convertible Preferred Stock to herein
as the Liquidation Payments. If upon such liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary,
the assets to be distributed among the holders of Series E Convertible Preferred Stock and any Pari Passu Securities shall be insufficient to
permit payment to the holders of Series E Convertible Preferred Stock and any Pari Passu Securities of their full respective liquidation
preferences, then the entire assets of the Corporation to be so distributed with respect
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Exhibit A to Series E Certificate of
Designations of MetaMorphix, Inc.
to Series E Convertible Stock and Pari Passu Securities shall be distributed ratably among the holders of Series E Convertible Preferred Stock
and Pari Passu Securities in proportion to the full preferential amounts payable in respect of the Series E Convertible Preferred Stock and Pari
Passu Securities, Upon any such liquidation, dissolution, or winding up of the Corporation, after the holders of Series E Convertible Preferred
Stock and Pari Passu Securities shall have been paid in full the amounts to which they shall be entitled, the remaining net assets of the
Corporation may be distributed to the holders of Junior Securities. Written notice of such liquidation, dissolution, or winding up, stating a
payment date, the amount of the Liquidation Payments and the place where said Liquidation Payments shall be payable, shall be delivered in
person, mailed by certified or registered mail, return receipt requested, or sent by telecopier or telex, not less than 20 business days prior to the
payment date stated therein. to the holders of record of Series E Convertible Preferred Stock, such notice to be addressed to each such holder
at its address as shown by the records of the Corporation. The consolidation or merger of the Corporation into or with any other entity or
entities which results in the exchange of outstanding shares of the Corporation for securities or other consideration issued or paid or caused to
be issued or paid by any such entity or affiliate thereof (other than a merger to reincorporate the Corporation in a different jurisdiction), the
sale, lease, abandonment, transfer or
110

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit A to Series E Certificate of
Designations of MetaMorphix, Inc.
other disposition by the Corporation of all or substantially all its assets, and any acquisition by any person or entity or group of related persons
or entities by means of a consolidation, corporate reorganization, merger or other transaction or series of related transactions, of more than
50% of the outstanding voting power of the Corporation shall without limitation be deemed to be in each such case a liquidation, dissolution,
or winding up of the Corporation within the meaning of the provisions of this paragraph 4.
5. Amendments and Certain Other Changes. The Corporation shall not amend any term relating to the Series E Convertible Preferred
Stock, and shall not alter or repeal the preferences, special rights, or other powers of the Series E Convertible Preferred Stock (whether by way
of amendment of the Corporations Certificate of Incorporation or By-laws or the authorization of any certificate of designation or otherwise)
so as to affect adversely the holders of the Series E Convertible Preferred Stock, without the vote or written consent of holders of at least a
majority of the shares of Series E Convertible Preferred Stock then outstanding (voting as a separate class). The observance of any term
relating to the Series E Convertible Preferred Stock may be waived (either generally or in a particular instance and either retroactively or
prospectively) only with the vote or written consent of holders of at least a majority of the shares of Series E Convertible Preferred Stock then
outstanding (voting as a separate class). Any amendment, alteration, repeal, or waiver so effected shall be binding upon the Corporation and
any holder of shares of Series E Convertible Preferred Stock. For this purpose, but without limiting the generality of the foregoing, the
authorization or issuance of (or commitment to authorize or issue) any series of Preferred Stock or Common Stock with preference or priority
over, or on a parity with, the Series E Convertible Preferred Stock as to voting rights, the right to receive either dividends or amounts
distributable upon liquidation, dissolution or winding up of the Corporation, shall be deemed to be an alteration in the preferences, special
rights, or other powers of the Series E Convertible Preferred Stock that adversely affects the Series E Convertible Preferred Stock, other than
the issuance pursuant to a Qualified Financing (as defined below) of one or more series of Preferred Stock ranking pari passu with the Series E
Convertible Preferred Stock with respect to dividend and distribution rights and rights upon liquidation, dissolution and winding up of the
affairs of the Corporation. Qualified Financing shall mean the closing of the first financing after the Original Issue Date with unaffiliated
third parties whereby the Corporation or a wholly-owned subsidiary receives gross proceeds of at least $15,000,000 in exchange for the
issuance of Common Stock, one or more series of Preferred Stock or debt securities convertible into or exchangeable for, or involving
warrants with respect to Common Stock. For purposes of the definition of Qualified Financing, a series of related financings shall be deemed
one and the same financing, or multiple tranches of the same financing, if such financings meet the following conditions: (a) such financings
all close within a 90 calendar day period, (b) such financings are raised through the same investment bankers under one engagement letter
with such bankers, and (c) the investors in such financings all receive the same security in exchange for their investment.
Without the vote or written consent of the holders of at least a majority of the shares of Series E Convertible Preferred Stock then
outstanding (voting separately as a class), the
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Corporation shall not offer to or redeem, purchase or otherwise acquire any Junior Securities or Pari Passu Securities.
6. Conversion The holders of the Series E Convertible Preferred Stock shall have conversion rights as follows (the Conversion Rights):
(a) Automatic Conversion. Each share of Series E Convertible Preferred Stock shall automatically be converted (without any further
action by the holders thereof and whether or not the certificates representing such stock are surrendered) into shares of Common Stock at the
Conversion Rate in effect at that time, as determined below, immediately (i) upon the closing of a Qualified Initial Public Offering (as
hereinafter defined) or, (ii) with respect to the shares originally issued by the Corporation to a holder of Series E Convertible Preferred Stock,
in the event seventy-five percent (75%) or more of such shares of Series E Convertible Preferred Stock originally issued to such holder (as
adjusted for stock splits, recapitalizations and the like) have been converted into shares of Common Stock (a Mandatory Conversion). As
used in this paragraph, the term Qualified Initial Public Offering shall mean the initial offering by the Corporation of the securities of the
Corporation to the public (i) pursuant to a firm commitment underwritten offering which is registered under the Securities Act of 1933, as
amended the Act), (ii) in connection with which the Corporations common stock is listed on the New York Stock Exchange or quoted on
the NASDAQ National Market, and (iii) pursuant to which the Corporation raises gross proceeds of at least $15 million.
(b) Conversion Right. Any holder of the Series E Convertible Preferred Stock may at any time or from time to time convert such stock
into whole shares of Common Stock of the Corporation at the Conversion Rate (except that the conversion right ceases upon liquidation), on
presentation and surrender to the Corporation of the certificates of the Series E Convertible Preferred Stock to be so converted, duly endorsed,
accompanied by written instructions as to the number of shares of Series E Convertible Preferred Stock to be converted. Such shares shall be
deemed to have converted immediately prior to the close of business on the day of such surrender, and the holder or holders of the Common
Stock issuable upon such conversion shall be treated as record holder or holders of such Common Stock as of such time.
(c) Conversion Mechanics.
(i) In the case of a conversion pursuant to Section 6(a) above, the Corporation shall give the holders of the Series E Convertible
Preferred Stock written notice of the Qualified Initial Public Offering or a Mandatory Conversion, as the case may be, no less than 20 business
days prior to the closing thereof. As soon as practicable after the closing of the Qualified Initial Public Offering or a Mandatory Conversion,
as the case may be, and receipt of written instructions from the Corporation regarding surrender of certificates representing Series E
Convertible Preferred Stock, the holders of the Series E Convertible Preferred Stock shall surrender the certificate(s) evidencing the shares of
the Series E Convertible Preferred Stock which were automatically converted at the principal office of the Corporation (or such other office or
agency of the Corporation as the Corporation may designate by notice in writing to the
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holders of such class of capital stock) at any time during its usual business hours, together with written notice by the holder of such shares,
giving the name(s) (with addresses) and denominations in which the certificate(s) evidencing such Common Stock shall be issued, and
instructions for the delivery thereof (if such names are not the same as the names of the registered holder of the Converting Shares, the notice
shall include a duly executed written instrument or instruments of transfer in a form which is reasonably satisfactory to the Corporation). As
soon as practicable after receipt by the Corporation of the notice described in the immediately preceding sentence, together with the
certificate(s) evidencing the shares of Series E Convertible Preferred Stock which were automatically converted (and written instruments of
transfer, if necessary), the Corporation shall be obligated to, and shall, issue and deliver in accordance with such instructions the certificate(s)
evidencing the Common Stock issuable upon such conversion.
(ii) A conversion of shares of Series E Convertible Preferred Stock into Common Stock of the Corporation pursuant to Section 6(b)
above shall be effected by the surrender of the certificate(s) evidencing the shares of the class of Series E Convertible Preferred Stock to be
converted above (the Converting Shares) at the principal office of the Corporation (or such other office or agency of the Corporation as the
Corporation may designate by notice in writing to the holders of such class of capital stock) at any time during its usual business hours,
together with written notice by the holder of such Converting Shares, (1) specifying the number of Converting Shares that the holder desires to
convert into shares of Common Stock, evidenced by such certificate(s), and (2) giving the name(s) (with addresses) and denominations in
which the certificate(s) evidencing such Common Stock shall be issued, and instructions for the delivery thereof (if such names are not the
same as the names of the registered holder of the Converting Shares, the notice shall include a duly executed written instrument or instruments
of transfer in a form which is reasonably satisfactory to the Corporation). As soon as practicable after receipt by the Corporation of the notice
described in the immediately preceding sentence, together with the certificate(s) evidencing the Converting Shares (and written instruments of
transfer, if necessary), the Corporation shall be obligated to, and shall, issue and deliver in accordance with such instructions the certificate(s)
evidencing the Common Stock issuable upon such conversion.
(iii) All shares of Series E Convertible Preferred Stock which are converted pursuant to this Section 6 as herein provided shall no
longer be deemed to be outstanding and all rights with respect to such shares, including rights, if any. to receive notices and to vote, shall
immediately cease and terminate as of the effective date of conversion (subject to clause (vi) below, in the case of a conversion pursuant to
Section 6(b) above, as of the close of business on the date of surrender of the relevant stock certificates and the conversion notice as provided
in clause (i) above, and in the case of a conversion pursuant to Section 6(a) above immediately prior to the closing of the Qualified Initial
Public Offering, except only the right of the holders thereof to receive shares of Common Stock in exchange therefor and payment of any
accrued and unpaid dividends thereon. Any shares of Series E Convertible Preferred Stock so converted shall he retired and canceled and shall
not be reissued and the Corporation may from
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time to time take such appropriate action as may be necessary to reduce the authorized Series E Convertible Preferred Stock accordingly.
(iv) Upon any conversion of Series E Convertible Preferred Stock pursuant to this Section 6, no adjustment to the Conversion Price
shall be made for any accrued but unpaid dividends on the Series E Convertible Preferred Stock converted or to be converted, which dividends
shall be paid in accordance with clause (iii) above.
(v) Upon the issuance of the Common Stock in accordance with this Section 6, such shares shall be deemed to be duly authorized,
validly issued, fully paid and non-assessable.
(vi) If any conversion pursuant to Section 6(b) above is in connection with or in contemplation of a public offering of securities, the
conversion may, at the option of any holder tendering Series E Convertible Preferred Stock for conversion as permitted herein, be conditioned
upon the closing of such offering of securities pursuant to such offering in which event the person(s) entitled to receive the shares of Common
Stock issuable upon such conversion shall not be deemed to have converted such shares until immediately prior to the closing of such offering
of securities.
(d) Conversion Rate,. The Conversion Rate as used in this Section 6 refers to the conversion of a share of Series E Convertible
Preferred Stock into a number of shares of Common Stock equal to the Liquidation Preference divided by the Conversion Price (as defined
below) in effect from time to time. The Conversion Price per share applicable to the Series E Convertible Preferred Stock shall initially be
the Liquidation Preference provided that the Conversion Price shall be subject to adjustment as hereinafter provided.
(e) Adjustments to Conversion Price for Certain Diluting Tssneg.
(i) Special Definitions, For purposes of this Section 6(e), the following definitions shall apply:
(1) Options shall mean rights, options or warrants to subscribe for, purchase or otherwise acquire either Common Stock or
Convertible Securities (as defined below) issued after the Original Issue Date, excluding options granted to employees, officers or directors
of or consultants to the Corporation pursuant to an option plan adopted by the Board of Directors of the Corporation (including the approval of
a majority of the directors who are not officers or employees of the Corporation); provided, that the foregoing exception for stock options shall
not apply to any options granted if the shares underlying those options represent in excess of thirty-five percent (35%) of the Common Stock
of the Corporation calculated on a fully-diluted basis at the time of issuance.
(2) Original Issue Date shall mean the date on which a share of Series E Convertible Preferred Stock is first issued.
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(3) Convertible Securities shall mean any evidence of indebtedness, shares or other securities, issued after the Original Issue
Date, convertible into or exchangeable for Common Stock.
(4) Additional Common Stock shall mean all Common Stock issued (or, pursuant to Section 6(e)(iii) below, deemed to be
issued) by the Corporation after the Original Issue Date, other than Common Stock issued or issuable:
(A) upon conversion of the Series A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series C Convertible
Preferred Stock, Series D Convertible Preferred Stock or Series E Convertible Preferred Stock outstanding on the Original Issue Date;
(B) as a dividend or distribution on the Series E Convertible Preferred Stock;
(C) by reason of a dividend, distribution, reorganization, reclassification or substitution covered by Section 6(g), 6(h) or 6.1(i)
hereof, a stock split or subdivision of shares of Common Stock covered by Section 6.1(f) hereof, or by reason of a dividend, stock split,
subdivision or other distribution on shares of Common Stock excluded from the definition of Additional Shares of Common Stock by the
foregoing clauses (A) or (B) or this clause (C);
(D) upon conversion or exercise of options or warrants that do not constitute Options as defined in Section 6(e)(i)(l);
(E) upon the conversion of the Convertible Notes (as defined herein); or
(F) in connection with one or more equity or convertible debt financings with third parties not affiliated with the Corporation;
provided such financing or financings (a) are for an aggregate gross proceeds of no more than $5,000,000, (b) close no later than July 30,
2002, and (c) do not constitute, and are not part of, a Qualified Financing.
(5) Qualified Financing Price shall mean the price of the securities issued by the Corporation in connection with a Qualified
Financing, provided, that where such Qualified Financing is comprised of more than one tranche of the same securities issued at varying
prices, the Qualified Financing Price shall mean the weighted average price of the securities issued by the Corporation in connection with the
Qualified Financing.
(6) Convertible Notes shall mean the 10.9% Convertible Promissory Notes issued by the Corporation between November 1999
and December 2001 and any 8% Convertible Notes issued prior to the filing date of this Certificate of Designations
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pursuant to that certain Offering Memorandum dated November 30, 2001 of the Corporation as in effect on January 22, 2002.
(ii) No Adjustment of Conversion Price. Notwithstanding any other provision of the Certificate of Incorporation, no adjustment in
the Conversion Price of a share of Series L Convertible Preferred Stock shall be made in respect of the issuance of Additional Common Stock
unless the consideration per share (determined pursuant to Section 6(e)(v) hereof) for a share of Additional Common Stock issued or deemed
to be issued by the Corporation is less than the Conversion Price for such share of Series E Convertible Preferred Stock in effect on the date
of, and immediately prior to, such issue.
(iii) Deemed Issue of Additional Common Stock. Except as limited by Section 6(e)(i)(4) above, in the event the Corporation at any
time or from time to time after the Original Issue Date issues any Options or Convertible Securities or fixes a record date for the determination
of holders of any class of securities then entitled to receive any such Options or Convertible Securities, then the maximum number of shares of
Common Stock (as set forth in the instrument relating thereto without regard to any provisions contained therein designed to protect against
dilution) issuable upon the exercise of such Options or, in the case of Convertible Securities and Options therefor, the conversion or exchange
of such Convertible Securities, shall be deemed to be Additional Common Stock issued as of the time of such issue or, in case such a record
date has been fixed, as of the close of business on such record date, provided that Additional Common Stock shall not be deemed to have been
issued unless the consideration per share (determined pursuant to Section 6(e)(v) hereof) of such Additional Common Stock would be less
than the Conversion Price of any share of Series E Convertible Preferred Stock in effect on the date of and immediately prior to such issue, or
such record date, as the case may be, and provided. further that in any such case in which shares of Additional Common Stock are deemed to
be issued:
(1) no further adjustments in the Conversion Price shall be made upon the subsequent issue of Convertible Securities or Common
Stock upon the exercise of such Options or conversion or exchange of such Convertible Securities;
(2) if such Options or Convertible Securities by their terms provide, with the passage of time or otherwise, for any increase or
decrease in the consideration payable to the Corporation, or decrease or increase in the number of shares of Common Stock issuable, upon the
exercise, conversion or exchange thereof (including any such increase or decrease under or by reason of provisions designed to protect against
dilution), the Conversion Price computed upon the original issue thereof (or upon the occurrence of a record date with respect thereto), and
any subsequent adjustments based thereon, shall, upon any such increase or decrease becoming effective, be recomputed to reflect such
increase or decrease insofar as it affects such Options or the rights of conversion or exchange under such Convertible Securities (provided,
however, that no such adjustment of the Conversion Price shall affect Common Stock previously issued upon conversion of the Series E
Convertible Preferred Stock);
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(3) upon the expiration of any such Options or any rights of conversion or exchange under such Convertible Securities that have
not been exercised, the Conversion Price computed upon the original issue thereof (or upon the occurrence of a record date with respect
thereto), and any subsequent adjustments based thereon, shall, upon such expiration, be recomputed as if:
(A) in the case of Convertible Securities or Options for Common Stock, the only shares of Additional Common Stock issued
were the Common Stock, if any, actually issued upon the exercise of such Options or the conversion or exchange of such Convertible
Securities and the consideration received therefor was the consideration actually received by the Corporation for the issue of all such Options,
whether or not exercised, plus the consideration actually received by the Corporation upon such exercise, or for the issue of all such
Convertible Securities that were actually converted or exchanged, plus the additional consideration, if any, actually received by the
Corporation upon such conversion or exchange (provided, however, that no such adjustment of the Conversion Price shall affect Common
Stock previously issued upon conversion of the Series E Convertible Preferred Stock); and
(B) in the case of Options for Convertible Securities, only the Convertible Securities, if any, actually issued upon the exercise
thereof were issued at the time of issue of such Options, and the consideration received by the Corporation for the Additional Common Stock
deemed to have been then issued was the consideration actually received by the Corporation for the issue of all such Options, whether or not
exercised, plus the consideration deemed to have been received by the Corporation (determined pursuant to Section 4(d)(v)(2)) upon the issue
of the Convertible Securities with respect to which such Options were actually exercised (provided, however, that no such adjustment of the
Conversion Price shall affect Common Stock previously issued upon conversion of the Series E Convertible Preferred Stock); and
(4) no readjustment pursuant to clause (2) or (3) immediately above shall have the effect of increasing the applicable Conversion
Price to an amount that exceeds the lower of such Conversion Price on the original adjustment date, or (b) such Conversion Price that would
have resulted from any issuance of Additional Common Stock between the original adjustment date and such readjustment date.
(iv) Adjustment of Conversion Price upon Issuance of Additional Common Stork. In the event the Corporation at any time and from
time to time after the Original Issue Date issues Additional Common Stock (including Additional Common Stock deemed to be issued
pursuant to Section 6(e)(iii)) for a consideration per share less than the Conversion Price for the Series E Convertible Preferred Stock in effect
on the date of and immediately prior to such issue, then and in such event such Conversion Price shall be reduced, concurrently with such
issue, to a Conversion Price (calculated to the nearest cent) equal to the consideration per share paid by such person or entity for the
Additional Common Stock.
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(v) Determination of Consideration. For purposes of this Section 6(e), the consideration received by the Corporation for the issue of
any Additional Common Shares shall be computed as follows:
(1) Cash, Property and Services. Such consideration shall:
(A) Insofar as it consists of cash, be computed at the aggregate amount of cash received by the Corporation excluding amounts
paid or payable for accrued interest or accrued dividends;
(B) Insofar as it consists of property other than cash, services or intangible assets, be computed at the fair market value thereof
at the time of such issue, as reasonably determined in good faith by the Board of Directors in the exercise of its reasonable business judgment
(provided that the value of securities listed or quoted on any established stock exchange or national market system shall be based on published
sale or quotation price as customarily applied in such valuations, and the value of securities regularly quoted by a recognized securities dealer
shall, if sale prices are not reported, be based on the average bid/ask as customarily applied in such valuations) unless the holders of a majority
of the Series E Convertible Preferred Stock, voting together as a single class, contest any such determination and notify the Corporation
thereof within five (5) business days after receiving notification of the Board of Directors determination of the fair market value of the
property or services received by the Corporation. In the event of such a contest, the contesting holders shall, by majority vote, nominate a
representative to act on their behalf for the purpose of attempting to agree with the Board of Directors as to the fair market value of such
property. services or intangible assets. In the event that the Board of Directors and such representative fail to agree on the fair market value of
such property or services within fifteen (15) business days after receipt by the Board of Directors of the objection notice referred to above, the
Board of Directors and such representative shall select an independent appraiser, who shall have expertise in the valuation of property or
services such as the property or services to be valued, to conduct an appraisal or valuation of the relevant property or services, which appraisal
or valuation shall determine the fair market value of such property or services. If the Board of Directors and such representative are unable to
agree on the selection of an independent appraiser within fifteen (15) business days after the commencement of such selection process, then an
independent appraiser meeting the specifications described above shall be selected by the American Arbitration Association. The independent
appraiser shall then promptly conduct an appraisal to determine the fair market value of the relevant property or services, which determination
shall be final and binding on the parties. The cost of such appraisal shall be shared between the parties. Fair market value as determined
pursuant to this paragraph is referred to in this Certificate of Incorporation as Fair Market Value; and
(C) in the event shares of Additional Common Stock are issued together with other shares or securities or other assets of the
Corporation for consideration which covers both. the consideration allocated to the Additional Common Stock shall be the proportion of such
consideration so received, computed as provided in clauses (A) and (B) above, as reasonably determined in good faith by the Board of
Directors.
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(2) Options and Convertible Securities. The consideration per share received by the Corporation for shares of Additional
Common Stock deemed to have been issued pursuant to Section 6(e)(iii), relating to Options and Convertible Securities, shall be determined
by dividing:
(A) the total amount of the total property including any cash, services or intangible assets, if any, received or receivable by the
Corporation as consideration for the issue of such Options or Convertible Securities, plus the minimum aggregate amount of additional
consideration (as set forth in the instruments relating thereto, without regard to any provision contained therein designed to protect against
dilution) payable to the Corporation upon the exercise of such Options or the conversion or exchange of such Convertible Securities, or in the
case of Options for Convertible Securities, the exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities, by
(B) the maximum number of shares of Common Stock (as set forth in the instruments relating thereto, without regard to any
provision contained therein designed to protect against dilution) issuable upon the exercise of such Options or conversion or exchange of such
Convertible Securities.
(3) Qualified Financing. Where such Qualified Financing comprises more than one tranche, the consideration received in
connection with a Qualified. Financing shall be computed at the Qualified Financing Price.
(f) Adjustment for Stock Splits and Combinations. If the Corporation shall, at any time or from time to time after the Original Issue
Date, effect a subdivision of the outstanding Common Stock, the Conversion Price for the Series E Convertible Preferred Stock then in effect
immediately prior to that subdivision shall be proportionately decreased. If the Corporation shall, at any time or from time to time after the
Original Issue Date, combine the outstanding shares of Common Stock, then the Conversion Price for the Series E Convertible Preferred
Stock then in effect immediately prior to that combination shall be proportionately increased. Any adjustment under this paragraph shall
become effective at the close of business on the date the subdivision or combination becomes effective.
(g) Adjustments for Certain Dividends and Distributions. In the event the Corporation at any time or from time to time after the Original
Issue Date, shall make or issue, or fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or other
distribution payable in additional shares of Common Stock, then and in each such event the Conversion Price for the Series E Convertible
Preferred Stock then in effect shall be decreased as of the time of such issuance or, in the event such a record date shall have been fixed, as of
the close of business on such record date, by multiplying the Conversion Price for the Series E Convertible Preferred Stock by a fraction:
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(i) The numerator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior to the
time of such issuance or the close of business on such record date; and
(ii) The denominator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior to the
time of such issuance or the close of business on such record date plus the number of shares of Common Stock issuable in payment of such
dividend or distribution.
(h) Adjustments for Other Dividends and Distributions. In the event the Corporation at any time or from time to time after the Original
Issue Date shall make or issue, or fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or other
distribution payable in securities of the Corporation other than shares of Common Stock or other securities of any other entity, then and in
each such event provision shall be made so that the holders of the Series E Convertible Preferred Stock shall receive upon conversion thereof
(unless previously distributed to such holders) in addition to the number of shares of Common Stock receivable thereupon, the amount of such
other securities that they would have received had the Series E Convertible Preferred Stock been converted into Common Stock on the date of
such event and had thereafter, during the period from the date of such event to and including the conversion date, retained such securities
receivable by them as aforesaid during such period giving application to all adjustments called for during such period under this Section 6
with respect to the rights of the holders of the Series E Convertible Preferred Stock.
(i) Adjustment for Reclassification, Exchange, or Substitution. If the Common Stock issuable upon the conversion of the Series E
Convertible Preferred Stock shall be changed into the same or a different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares or stock dividend provided for above, or a
reorganization, merger, consolidation, or sale of assets provided for below), then and in each such event the holder of each such share of
Series E Convertible Preferred Stock shall have the right thereafter to convert such share into the kind and amount of shares of stocks and
other securities and property receivable upon such reorganization, reclassification or other change, by holders of the number of shares of
Common Stock into which such shares of Series E Convertible Preferred Stock might have been converted immediately prior
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to such reorganization, reclassification or change, all subject to further adjustment as provided herein.
(j) Adjustment for Merger or Reorganization. Subject to Sections 4 and 6(b) hereof, in case of any consolidation or merger of the
Corporation with or into another entity or the sale of all or substantially all of the assets of the Corporation to another person or entity, each
share of Series E Convertible Preferred Stock shall thereafter be convertible into the kind and amount of shares of stocks or other securities or
property to which a holder of the number of shares of Common Stock of the Corporation deliverable upon conversion of such Series E
Convertible Preferred Stock would have been entitled upon such consolidation, merger or sale: and in such case. appropriate adjustment (as
determined in good faith by the Board of Directors) shall be made in the application of the provisions set forth in Section 4 with respect to the
rights
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and interests thereafter of the holders of the Series E Convertible Preferred Stock, to the end that the provisions set forth in this Section 6
(including provisions with respect to changes in and other adjustments of the Conversion Price) shall thereafter be applicable, as nearly as they
reasonably may be, in relation to any shares of stock or other property thereafter deliverable upon the conversion of the Series E Convertible
Preferred Stock.
(k) Certificate as to Adjustment. Upon the occurrence of each adjustment or readjustment of the Conversion Price of the Series E
Convertible Preferred Stock pursuant to this Section 6, the Corporation, at its expense, shall promptly compute such adjustment or
readjustment in accordance with the terms hereof and prepare and furnish to each holder of Series E Convertible Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request at any time of any holder of Series E Convertible Preferred Stock, furnish or cause to be furnished
to such holder a like certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price of the Series E Convertible
Preferred Stock at the time in effect, and (C) the number of shares of Common Stock and the amount, if any, of other property that at the time
would be received upon the conversion of such holders shares of Series E Convertible Preferred Stock.
(1) No Impairment. The Corporation will not, by amendment of its Certificate of incorporation or through any reorganization,
recapitalization, transfer of assets. consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms to he observed or performed hereunder by the Corporation, but will at all times in
good faith assist in the carrying out of all the provisions of this Section 6 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of the Series E Convertible Preferred Stock against impairment.
(m) Issue Taxes and other Costs. The Corporation shall pay any and all issue and other taxes or governmental charges that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of shares of Series E Convertible Preferred Stock
pursuant
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hereto, and the Corporation shall not impose any such costs or charges (or other types of costs and expenses) on the holders of Series E
Convertible Preferred Stock in connection therewith; provided, however, that the Corporation shall not be obligated to pay any transfer taxes
resulting from any transfer requested by any holder in connection with any such conversion.
(n) Reservation of Stock Issuable Upon Conversion The Corporation shall at all times reserve and keep available out of its authorized
but unissued shares or Common Stock, solely for the purpose of effecting the conversion of the shares of the Series E Convertible Preferred
Stock. such number of its shares of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of
the Series E Convertible Preferred Stock; and if at any time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Series E Convertible Preferred Stock, in addition to such other remedies
as may be available to the
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holders of the Series E Convertible Preferred Stock, the Corporation shall take such corporate action as may, in the opinion of its counsel, be
necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be sufficient for such purpose,
including, without limitation, engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment to this
Certificate. Before taking any action which would cause an adjustment reducing the Conversion Price below the then par value of the shares of
Common Stock issuable upon conversion of the Series E Convertible Preferred Stock, the Corporation shall take any corporate action which
may, in the opinion of its counsel, be necessary in order that the Corporation may validly and legally issue fully paid and nonassessable shares
of Common Stock at such adjusted Conversion Price.
(o) Fractional Shares. No fractional share shall be issued upon the conversion of any share or shares of Series E Convertible Preferred
Stock. All shares of Common Stock (including fractions thereof) issuable upon conversion of more than one share of Series E Convertible
Preferred Stock by a holder thereof shall be aggregated for purposes of determining  whether the conversion would result in the issuance of
any fractional share. If, after the aforementioned aggregation, the conversion would result in the issuance of a fraction of a share of Common
Stock, the Corporation shall, in lieu of issuing any fractional share, pay the holder otherwise entitled to such fraction a sum in cash equal to
the Conversion Price effective on the date of conversion, multiplied by such fraction.
(p) Notices of Certain Events. In the event that the Corporation proposes at any time: (A) to declare any dividend or distribution upon
any class or series of capital stock, whether in cash, property, stock or other securities: (B) to effect any stock split, subdivision or combination
of its Common Stock; (C) to effect any reclassification of the Common Stock of the Corporation (other than the matters referred to in the
foregoing clause (B)), (D) to consummate any public offering of equity securities registered under the Act, (E) to merge or consolidate with or
into any other entity, or to sell, lease or convey all or substantially all of its property or business, or (F) to liquidate, dissolve or wind up; then,
in connection with each such event, the Corporation shall cause to be filed at its principal office or at the office of the transfer agent of the
Series E Convertible Preferred Stock, and shall cause to be mailed to each holder of Series E Convertible Preferred Stock:
(i) In the case of the matters referred to in (A), (B) or (D) above, written notice thereof at least twenty (20) business days prior to the
record date for any dividend or distribution or stock split, subdivision or combination or, if a record is not to be taken, the date as of which the
holders of Common Stock of record to be entitled to such dividend, distribution, stock split, subdivision or combination are to be determined
(and specifying the date on which the holders of the affected class or series of capital stock shall be entitled thereto); and
(ii) In the case of the matters referred to in (C), (E) or (F) above, (1) written notice thereof at least twenty (20) business days prior to
the earlier of (x) the date for determining the rights to vote, if any, with respect to such matters and (y) the closing of the
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relevant transaction and (2) written notice of the final approval of such transaction. The first of such notices shall describe the material terms
and conditions of the impending transaction (and specify the date on which the holders of Common Stock shall be entitled to exchange their
shares of Common Stock for securities or other property deliverable upon the occurrence of such event) and the Corporation shall thereafter
give such holders prompt notice of any material changes. The transaction shall in no event take place sooner than twenty (20) business days
after the Corporation has given the first notice provided for herein or sooner than ten (10) business days after the Corporation has given notice
of any material changes provided for herein. In relation to any such transaction, the Corporation shall also comply with the notice provisions
contained in this Certificate of Designations, if applicable.
7. No Reissuance of Series F Convertible Preferred Stork. No share of Series E Convertible Preferred Stock acquired by the Corporation by
reason of purchase. conversion or otherwise shall be reissued, and all such shares shall be canceled and retired, and the number of authorized
shares of the Series E Convertible Preferred Stock shall be reduced by such number.
8. Notices and Reports to holders of Common Stork, In the event that the Corporation provides any notice, report or statement to any
holder of Common Stock, the Corporation shall at the same time provide a copy of any such notice, report or statement to each holder of
outstanding shares of Series E Convertible Preferred Stock.
9. No Consent Needed. The Corporation may at any time and from time to time, issue Options, Convertible Securities and/or convertible
notes without the consent of holders of Series E Convertible Preferred Stock subject to the specific terms, conditions and limitations set forth
herein.
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Secretary of State
Division of Corporations
Deliverer) 01:50 PM 08/05/2003
FILED 01:50 PM 08/05/2003
SRV 030510174  2432052 FILE
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORFORATION
OF
METAMORPHIX, INC.
(Pursuant to Section 242. of the
General Corporation Law of the State of Delaware)
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance-with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and the
General Corporation Law of the State of Delaware, the Board of Directors of the Corporation adopted a resolution setting forth a proposed
amendment of the Certificate of Incorporation of the Corporation, declaring said amendment to be advisable and calling for the written
consent of the appropriate majority of stockholders of the Corporation. The resolution setting forth the proposed amendment is as follows:
RESOLVED: That, subject to the requisite approval of the stockholders of the Corporation, Article FOURTH of the Certificate of
Incorporation be amended to increase the shares of common stock authorized from 21,000,000 shares of common stock, par value
$.001 per share to 50,000,000 shares of common stock, par value $.001 (such that, taking into account the 7,000,000 authorized
shares of Preferred Stock with a par value of $.001 per share, the total number of shares of all classes of capital stock with the
Corporation shall have authority to issue is 57,000,000 shares);
such that the Certificate of Incorporation of this corporation be amended by changing the first paragraph of the Article numbered FOURTH
at that, as amended, said paragraph of said Article shall be and read as follows:
FOURTH: The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is
57,000,000 shares, consisting of 50,000,000 shares of Common Stock with a par value of $.001 per share (the Common Stock)
and 7,000,000 shares of Preferred Stock with a per value of $.001 per share (the Preferred Stock).
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SECOND : That a written consent of stockholders in lieu of meeting was duly adopted by the appropriate stockholders of the Corporation
approving the amendment of the Certificate of Incorporation. Written notice to stockholders who did not execute a written consent has been
given in accordance with the requirements of Section 228(e) of the General Corporation Law of the State of Delaware,
THIRD: That said amendment was duly adapted in accordance with the provisions of Section 242 of the General Corporation Law of the
State of Delaware.
IN WITNESS THEREOF, the President and Secretary of MetaMorphix, Inc., have hereunto executed and attested this Certificate of
Amendment of the Certificate of Incorporation, this 31st day of July 2005.
Edwin C. Quattlebaum, Ph.D.
President and Chief Executive Officer
William E. Carlson, Secretary
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CERTIFICATE OP AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
METAMORPHIX, INC.
(Pursuant to Section 242 of the General
Corporation Law of the State of Delaware)
MetaMorphix,Inc. a corporation organized and existing under the General Corporation Law of the State of Delaware (theCorporation), in
accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
First : That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and the
General Corporation Law of the State of Delaware, the Board of Directors of the Corporation adopted a resolution setting forth a proposed
amendment of the Certificate of Incorporation, declaring said amendment to be advisable and calling for the written consent of the appropriate
majority of stockholders of the Corporation. The resolution setting forth the proposed amendment is as follows :
RESOLVED, that Article Fourthof the Certificate of Incorporation be amended to (a)increase the shares of common stock authorized
from 50,000,000 shares of common stock, par value $.001 per share to 75,000,000 shares of common stock, par value $.001 and(b) increase
the shares of preferred stock authorized from 7,000,000 shares of preferred stock, par value $.001 per share to 22,000,000 shares of preferred
stock, par value $.001.
SECOND: That a written comment of stockholders in lieu of meeting was duly adopted by the appropriate stockholders of the Corporation
approving the amendment of the Certificate of Incorporation. Written notice to stockholders who did not execute a written consent has been
given in accordance with the requirements of Section 228(e)of the General Corporation Law of the State of Delaware.
THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of
the State of Delaware.
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METAMORPHIX
IN WITNESS THEREOF, the President and Secretary of MetaMorphix, Inc, have executed this Certificate of Amendment of the
Certificate of Incorporation the 23rd day of March 2004
/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D. President
[Corporate Seal]
/s/ William E. Carlson
William E. Carlson, Secretary
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
METAMORPHIX, INC.
(Pursuant to Section 242 of the
General Corporation Law of the State of Delaware)
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and the
General Corporation Law of the State of Delaware, the Board of Directors of the Corporation adopted a resolution setting forth a proposed
amendment of the Certificate of Incorporation of the Corporation, declaring said amendment to be advisable and calling for the written
consent of the appropriate majority of stockholders of the Corporation. The resolution setting forth the proposed amendment is as follows:
RESOLVED, that Article FOURTH of the Certificate of Incorporation of the Corporation be amended to (a) increase the shares of
common stock authorized from 50,000,000 shares of common stock, par value $.001 per share to 75,000,000 shares of common stock, par
value $.001 and (b) increase the shares of preferred stock authorized from 7,000,000 shares of preferred stock, par value $.001 per share to
22,000,000 shares of preferred stock, par value $.001
SECOND: That a written consent of stockholders in lieu of meeting was duly adopted by the appropriate stockholders of the Corporation
approving the amendment of the Certificate of Incorporation. Written notice to stockholders who did not execute a written consent has been
given in accordance with the requirements of Section 228(e) of the General Corporation Law of the State of Delaware.
THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the
State of Delaware.
NY312343.1
20433210003
03/17/2004 mo
130

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

IN WITNESS WHEREOF, the President and Secretary of MetaMorphix, Inc., have hereunto executed and attested this Certificate of
Amendment of the Certificate of Incorporation, this day of March 2004.
/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D. President and Chief
Executive Officer
Attest:
/s/ William E. Carlson
William E. Carlson, Secretary
NY312343.1
20433210003
03/17/2004 mo
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CERTIFICATE OF DESIGNATIONS
SERIES F CONVERTIBLE PREFERRED STOCK
(PAR VALUE $.001 PER SHARE)
OF
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware.
MetaMorphix,Inc. a corporation organized and existing under the General Corporation Law of the State of Delaware (the
Corporation),in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the
Corporation and Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions
creating a series of 7,000,000 shares of Preferred Stock,$.001 par value per share, designated ,as of February 23, 2004 as Series F
Convertible Preferred Stock:
RESOLVED: That pursuant to the authority vested in the Board of Directors in accordance with the provisions of Article FOURTH,
Section A of the Certificate of Incorporation, a new series of Preferred Stock of the Corporation (the Series F Preferred Stock) of
up to Seven Million (7,000,000) Shares is hereby created and designated. Such Series F Preferred Stock shall have the terms
conversion features,preferences, and rights set forth in the Corporations Confidential Term Sheet dated February 23, 2004.
RESOLVED: That the President and Secretary of the Corporation, be and are, hereby authorized and directed , in the name of and on
behalf of the Corporation, to prepare and file a Certificate of Designations in accordance with the above stated terms and the
provisions of Delaware General Corporate Law and to take such other action as they deem necessary or appropriate to carry out the
foregoing resolution.
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SECOND: That the aforesaid resolutions wore duly and validly adopted in accordance with the applicable provision. of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the Bylaws of the Corporation.
THIRD: That the voting powers, preferences, and relative, participating, optional, and other special rights of the shares of Series F
Convertible Preferred Stock, and the qualifications, limitations, or restrictions thereof, shall be as set forth in Exhibit A attached hereto.
FOURTH: That the dotes & designations shall become effective upon the filing of this Certificate with the office of the Secretary of State
of the State of Delaware,
[Corporate Seal]
Attest
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate
to be executed and attested, as of the 28th day of March 2004.
METMORPHIX, INC.
By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D. President
and Chief Executive Officer
ATTEST:
/s/ William E. Carlson
William E. Carlson, Secretary
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Exhibit A to Series F Certificates of
Designations of MetaMorphix, Inc.
1. Designation. The Corporation hereby designates a sixth series of Preferred Stock, the designation of which shall be Series F
Convertible Preferred Stock, $0.001 par value per share (hereinafter called the Series F Convertible Preferred Stock), and the number of
authorized shares constituting the Series F Convertible Preferred Stock shall be Seven Million (7,000,000) shares. Such Series shall be in
addition to, and junior to:
(a) that series of Preferred Stock, the designation of which is Series A Convertible Preferred Stock, which was filed on or about
April 18, 1995; the number of authorized shares constituting such Series having been one hundred thousand (100,000), a Certificate of
Decrease having been filed on June 25, 1996 reducing the number of such shares so designated to seventy-four thousand twenty (74,020),
a Certificate of Amendment having been filed on May 27, 1997 increasing the number of such shares so designated to three million seven
hundred one thousand (3,701,000) as the result of a 50-to-1 stock split, and a Certificate of Decrease having been filed on March 19, 1999
reducing the number of shares so designated to one million one thousand(1,001,000), as clarified by that Certificate of Correction to the
Certificate of Amendment having been filed on February 28, 2002;
(b) that series of Preferred Stock, the designation of which is Series B Convertible Preferred Stock which was filed on or about
June 19, 1996, and for which an amended designation was filed on or about June 25, 1996, the number of authorized shares constituting
such Series Constituting such series being twenty-five thousand nine hundred eighty (25,980), a Certificate of Amendment having been
filed on May 27, 1997 increasing the number of such shares so designated to one million two hundred ninty-nine (1,299,000) as the result
of a 50-to-1 stock split, and a Certificate of Decrease having been filed on March 19, 1999 reducing the number of shares so designated to
two hundred thousand (200,000), as clarified by that Certificate of Correction to the Certificate of Amendment having been filed on
February 28, 2002;
(c) that series of Preferred Stock, the designation of which is Series C Convertible Preferred Stock which was filed on or about
April 27, 2000, the number of authorized shares constituting such series having been seven hundred seventy thousand seven hundred fifty
eight (770,758), a Certificate of Decrease having been filed on February 1, 2001 reducing the number of shares so designated to seven
hundred forty-two thousand six hundred sixty-one (742,661);
(d) that series of Preferred Stock, the designation of which is Series D Convertible Preferred Stock which was filed on or about
June 8, 2000, the number of authorized shares constituting such series being thirteen thousand three hundred thirty-three (13,333), and an
Amended and Restated Certificate of Designations having been filed on December 28, 2000 revising the number of shares so designated
to three hundred thirty three thousand three hundred thirty-three (333,333); and
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(e) that series of Preferred Stock, the designation of which is Series E Convertible Preferred Stock which was filed on or about
February 28, 2002, the number of authorized shares constituting such series being two million (2,000,000).
2. Voting. Except as may be otherwise provided in these terms of the Series F Convertible Preferred Stock or by law, the Series F
Convertible Preferred Stock shall vote together with all other classes and series of stock of the Corporation as a single class on all actions to be
taken by the stockholders of the Corporation. Each share of Series F Convertible Preferred Stock shall entitle the holder thereof to such
number of votes per share on each such action as shall equal the number of shares of Common Stock (including fractions of a share) into
which each share of Series F Convertible Preferred Stock is then convertible. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares then outstanding) by the affirmative vote of the holders of a majority of the
outstanding shares of capital stock of the Corporation, with each such share being entitled to such number of votes per share as is provided in
Article FOURTH of the Corporations Certificate of Incorporation.
3. Dividends. The holders of the Series F Convertible Preferred Stock shall be entitled to receive, out of funds legally available therefor,
dividends at the same rate as dividends (other than dividends paid in additional shares of Common Stock) are paid with respect to the
Common Stock (treating each share of Series F Convertible Preferred Stock as being equal to the number of shares of Common Stock
(including fractions of a share) into which each share of Series F Convertible Preferred Stock is then convertible).
4. Liquidation. Upon any liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, the holders of the
shares of Series F Convertible Preferred Stock shall be entitled, before any distribution or payment is made upon any stock ranking on
liquidation junior to the Series F Convertible Preferred Stock, to be paid an amount equal to the greater of (i) Four Dollars and Forty Cents
($4.40) per share plus, in the case of each share, an amount equal to any declared but unpaid dividends thereon or (ii) such amount per share as
would have been
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payable had each such share been converted to Common Stock pursuant to paragraph 6 hereof immediately prior to such liquidation,
dissolution, or winding up, and the holders of Series F Convertible Preferred Stock shall not be entitled to any further payment, such amount
payable with respect to one share of Series F Convertible Preferred Stock being sometimes referred to as the Liquidation Payment and with
respect to all shares of Series F Convertible Preferred Stock being sometimes referred to as the Liquidation Payments. If upon such
liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, the assets to be distributed among the holders of
Series F Convertible Preferred Stock shall be insufficient to permit payment to the holders of Series F Convertible Preferred Stock of the
amount distributable as aforesaid, then the entire assets of the Corporation to be so distributed with respect to Series F Convertible Preferred
Stock shall be distributed ratably among the holders of Series F Convertible Preferred Stock. Upon any such liquidation, dissolution, or
winding up of the Corporation, after the holders of Series F Convertible Preferred Stock shall have been paid in full the amounts to which they
shall be entitled, the remaining net assets of the Corporation may be distributed to the holders of stock ranking on liquidation junior to the
Series F Convertible Preferred Stock. Written notice of such liquidation, dissolution, or winding up, stating a payment date, the amount of the
Liquidation Payments and the place where
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said Liquidation Payments shall be payable, shall be delivered in person, mailed by certified or registered mail, return receipt requested, or
sent by telecopier or telex, not less than 20 days prior to the payment date stated therein, to the holders of record of Series F Convertible
Preferred Stock, such notice to be addressed to each such holder at its address as shown by the records of the Corporation. The consolidation
or merger of the Corporation into or with any other entity or entities which results in the exchange of outstanding shares of the Corporation for
securities or other consideration issued or paid or caused to be issued or paid by any such entity or affiliate thereof (other than a merger to
reincorporate the Corporation in a different jurisdiction), and the sale, lease, abandonment, transfer or other disposition by the Corporation of
all or substantially all its assets, shall be deemed to be a liquidation, dissolution, or winding up of the Corporation within the meaning of the
provisions of this paragraph 4. For purposes hereof, the Common Stock shall rank on liquidation junior to the Series F Convertible Preferred
Stock and the Series F Convertible Preferred Stock shall rank on liquidation junior to the Series D Convertible Preferred Stock and which
Series D Convertible Preferred Stock shall rank junior to the Series C Convertible Preferred Stock and which Series C Convertible Preferred
Stock shall rank junior to the Series B Convertible Preferred Stock and which Series B Convertible Preferred Stock shall rank junior to the
Series A Convertible Preferred Stock, all of which (including the Series F Convertible Preferred Stock) shall rank junior to the Series E
Convertible Preferred Stock.
5. Restrictions. At any time when shares of Series F Convertible Preferred Stock are outstanding, except where the vote or written consent
of the holders of a greater number of shares of the Corporation is required by law or by the Certificate of Incorporation, and in addition to any
other vote required by law or the Certificate of Incorporation, without the approval of the holders of at least fifty percent (50%) of the then
outstanding shares of Series F Convertible Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may be)
separately as a series, the Corporation will not:
A. Amend, alter, or repeal its Certificate of Incorporation if the effect would be detrimental or adverse in any manner with respect to the
particular rights of the holders of the Series F Convertible Preferred Stock;
B. Redeem or otherwise acquire any shares of Series F Convertible Preferred Stock except pursuant to a purchase offer made pro rata to
all holders of the shares of Series F Convertible Preferred Stock on the basis of the aggregate number of outstanding shares of Series F
Convertible Preferred Stock then held by each such holder.
6. Conversion. The holders of shares of Series F Convertible Preferred Stock shall have the following conversion rights:
A. Right to Convert. Subject to the terms and conditions of this paragraph 6, the
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holder of any share or shares of Series F Convertible Preferred Stock shall have the right, at his or its option at any time, to convert any shares
of Series F Convertible Preferred Stock (except that upon any liquidation of the Corporation the right of conversion shall terminate at the close
of business on the business day fixed for payment of the amount distributable on the Series F Convertible Preferred Stock) into such number
of fully paid and nonassessable shares of Common Stock as is obtained by (i) multiplying the number of shares of Series F Convertible
Preferred Stock so to be converted by Four Dollars and Forty Cents ($4.40) and (ii) dividing the
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result by Four Dollars and Forty Cents ($4.40) (the Conversion Price) per share, i.e. on a one-for-one basis. Such rights of conversion shall
be exercised by the holder thereof by giving written notice that the holder elects to convert a stated number of shares of Series F Convertible
Preferred Stock into Common Stock and by surrender of a certificate or certificates for the shares so to be converted to the Corporation at its
principal office (or such other office or agency of the Corporation as the Corporation may designate by notice in writing to the holders of the
Series F Convertible Preferred Stock) at any time during its usual business hours on the date set forth in such notice, together with a statement
of the name or names (with address) in which the certificate or certificates for shares of Common Stock shall be issued.
B. Issuance of Certificates: Time Conversion Effected. Promptly after the receipt of the written notice referred to in subparagraph 6A
and surrender of the certificate or certificates for the share or shares of Series F Convertible Preferred Stock to be converted, the Corporation
shall issue and deliver, or cause to be issued and delivered, to the holder, registered in such name or names as such holder may direct, a
certificate or certificates for the number of whole shares of Common Stock issuable upon the conversion of such share or shares of Series F
Convertible Preferred Stock. To the extent permitted by law, such conversion shall be deemed to have been effected and the Conversion Price
shall be determined as of the close of business on the date on which such written notice shall have been received by the Corporation and the
certificate or certificates for such share or shares shall have been surrendered as aforesaid, and at such time the rights of the holder of such
share or shares of Series F Convertible Preferred Stock shall cease, and the person or persons in whose name or names any certificate or
certificates for shares of Common Stock shall be issuable upon such conversion shall be deemed to have become the holder or holders of
record of the shares represented thereby.
C. Fractional Shares; Dividends; Partial Conversion. No fractional shares shall be issued upon conversion of Series F Convertible
Preferred Stock into Common Stock and no payment or adjustment shall be made upon any conversion on account of any cash dividends on
the Common Stock issued upon such conversion. At the time of each conversion, the Corporation shall pay in cash an amount equal to all
dividends, declared but unpaid, on the shares of Series F
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Convertible Preferred Stock surrendered for conversion to the date upon which such conversion is deemed to take place as provided in
subparagraph 6B. In case the number of shares of Series F Convertible Preferred Stock represented by the certificate or certificates
surrendered pursuant to subparagraph 6A exceeds the number of shares converted, the Corporation shall, upon such conversion, execute and
deliver to the holder, at the expense of the Corporation, a new certificate or certificates for the number of shares of Series F Convertible
Preferred Stock represented by the certificate or certificates surrendered which are not to be converted. If any fractional share of Common
Stock would, except for the provisions of the first sentence of this subparagraph 6C, be delivered upon such conversion, the Corporation, in
lieu of delivering such fractional share, shall pay to the holder surrendering the Series F Convertible Preferred Stock for conversion an amount
in cash equal to the current market price of such fractional share as determined in good faith by the Board of Directors of the Corporation.
D. Subdivision or Combination of Common Stock. In case the Corporation shall at any time subdivide (by any stock split, stock
dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion Price in effect immediately
prior to such subdivision shall be proportionately reduced, and, conversely, in case
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the outstanding shares of Common Stock shall be combined into a smaller number of shares, the Conversion Price in effect immediately prior
to such combination shall be proportionately increased.
E. Reorganization or Reclassification. If any capital reorganization or reclassification of the capital stock of the Corporation shall be
effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such reorganization or reclassification, lawful and adequate provisions shall be made whereby each
holder of a share or shares of Series F Convertible Preferred Stock shall thereupon have the right to receive, upon the basis and upon the terms
and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore receivable upon the conversion of such
share or shares of Series F Convertible Preferred Stock, such shares of stock, securities or assets as may be issued or payable with respect to or
in exchange for a number of outstanding shares of such Common Stock equal to the number of shares of such Common Stock immediately
theretofore receivable upon such conversion had such reorganization or reclassification not taken place, and in any such case appropriate
provisions shall be made with respect to the rights and interests of such holder to the end that the provisions hereof (including without
limitation provisions for adjustments of the Conversion Price) shall thereafter be applicable, as nearly as may be, in relation to any shares of
stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.
F. Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in each such case the Corporation shall give written
notice thereof, by delivery in person, certified or registered mail, return receipt requested, telecopier or telex, addressed to each holder of
shares of Series F Convertible Preferred Stock at the address of such holder as shown on the books of the Corporation, which notice shall state
the Conversion Price resulting from such adjustment, setting forth in reasonable detail the method upon which such calculation is based.
G. Other Notices. In case at any time:
(1) the Corporation shall declare any dividend upon its Common Stock payable in cash or stock or make any other distribution to
the holders of its Common Stock;
(2) the Corporation shall offer for subscription pro rata to the holders of its Common Stock any additional shares of stock of any
class or other rights;
(3) there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a consolidation or merger
of the Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer or other disposition of all or
substantially all its assets; or
(4) there shall be a voluntary or involuntary dissolution, liquidation, or winding up of the Corporation; then, in any one or more of
said cases, the Corporation shall give, by delivery in person, certified or registered mail, return receipt requested, telecopier or telex,
addressed to each holder of any shares of Series F Convertible Preferred Stock at the address of such holder as shown on the
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books of the Corporation, (a) at least 20 days prior written notice of the date on which the books of the Corporation shall close or a record
shall be taken for such dividend, distribution or subscription rights or for determining rights to vote in respect of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation, or winding up and (b) in the case of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation, or winding up, at least 20 days prior written notice of the date
when the same shall take place. Such notice in accordance with the foregoing clause (a) shall also specify, in the case of any such dividend,
distribution or subscription rights, the date on which the holders of Common Stock shall be entitled thereto and such notice in accordance with
the foregoing clause (b) shall also specify the date on which the holders of Common Stock shall be entitled to exchange their Common Stock
for securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, disposition, dissolution,
liquidation, or winding up, as the case may be.
H. Stock to be Reserved. The Corporation will at all times reserve and keep available out of its authorized Common Stock, solely for the
purpose of issuance upon the conversion of Series F Convertible Preferred Stock as herein provided, such number of shares of Common Stock
as shall then be issuable upon the conversion of all outstanding shares of Series F Convertible Preferred Stock. The Corporation covenants that
all shares of Common Stock which shall be so issued shall be duly and validly issued and fully paid and nonassessable and free from all taxes,
liens and charges with respect to the issue thereof, and, without limiting the generality of the foregoing, the Corporation covenants that it will
from time to time take all such action as may be requisite to assure that the par value per share of the Common Stock is at all times equal to or
less than the Conversion Price in effect at the time. The Corporation will take all such action as may be necessary to assure that all such shares
of Common Stock may be so issued without violation of any applicable law or regulation, or of any requirement of any national securities
exchange upon which the Common Stock may be listed. The Corporation will not take any action which results in any adjustment of the
Conversion Price if the total number of shares of Common Stock issued and issuable after such action upon conversion of the Series F
Convertible Preferred Stock would exceed the total number of shares of Common Stock then authorized by the Certificate of Incorporation.
I. No Reissuance of Series F Convertible Preferred Stock. Shares of Series F Convertible Preferred Stock which are converted into
shares of Common Stock as provided herein shall not be reissued.
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J. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series F Convertible Preferred Stock shall be
made without charge to the holders thereof for any issuance tax in respect thereof, provided that the Corporation shall not be required to pay
any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than that of the
holder of the Series F Convertible Preferred Stock which is being converted.
K. Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series F Convertible Preferred
Stock or of any shares of Common Stock issued or issuable upon the conversion of any shares of Series F Convertible Preferred Stock in any
manner which interferes with the timely conversion of such Series F Convertible Preferred Stock, except as may otherwise be required to
comply with applicable securities laws.
L. Definition of Common Stock. As used in this paragraph 6, the term Common Stock shall mean and include the Corporations
authorized Common Stock, par value $.00l per share, as constituted on the date of filing of these terms of the Series F Convertible Preferred
Stock, and shall also include any capital stock of any class of the Corporation thereafter authorized which shall not be limited to a fixed sum
or percentage in respect of the rights of the holders thereof to participate in dividends or in the distribution of assets upon the voluntary or
involuntary liquidation, dissolution, or winding up of the Corporation; provided that the shares of Common Stock receivable upon conversion
of shares of Series F Convertible Preferred Stock shall include only shares designated as Common Stock of the Corporation on the date of
filing of this instrument, or in case of any reorganization or reclassification of the outstanding shares thereof, the stock, securities or assets
provided for in subparagraph 6E.
M. Mandatory Conversion. If at any time the Corporation shall effect an initial public offering of its securities (IPO), effective upon
the closing of the IPO, then all outstanding shares of Series F Convertible Preferred Stock shall automatically convert (a Mandatory
Conversion) to shares of Common Stock on the basis of the Conversion Price set forth in paragraph 6A. Holders of shares of Series F
Convertible Preferred Stock so converted may deliver to the Corporation at its principal office (or such other office or agency of the
Corporation as the Corporation may designate by notice in writing to such holders) during its usual business hours, the certificate or
certificates for the shares so converted. As promptly as practicable thereafter, the Corporation shall issue and deliver to such holder a
certificate or certificates for the number of whole shares of Common Stock to which such holder is entitled, together with any cash dividends
and payment in lieu of fractional shares to which such holder may be entitled pursuant to subparagraph 6C. Until such time as a holder of
shares of Series F Convertible Preferred Stock shall surrender his or its certificates therefor as provided above, such certificates shall be
deemed to represent the shares of Common Stock to which such holder shall be entitled upon the surrender thereof.
7. Amendments. No provision of these terms of the Series F Convertible Preferred Stock may be amended, modified or waived without the
written consent or affirmative vote of the holders of at least fifty percent (50%) of the then outstanding shares of Series F Convertible
Preferred Stock.
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Delaware
The First State
I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO HEREBY CERTIFY THE
ATTACHED IS A TRUE AND CORRECT COPY OF THE CERTIFICATE OF DESIGNATION OF METAMORPHIX, INC. ,
FILED IN THIS OFFICE ON THE TWENTYTHIRD DAY OF MARCH, A.D. 2004, AT 2:53 OCLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW CASTLE COUNTY RECORDER OF
DEEDS.

2/32052 9100

[STAMP]

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 3009198

040213059

DATE: 032404
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Delaware
The First State
I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO HEREBY CERTIFY THE
ATTACHED IS A TRUE AND CORRECT COPY OF THE CERTIFICATE OF DESIGNATION OF METAMORPHIX, INC., FILED
IN THIS OFFICE ON THE TWENTYSIXTH DAY OF JULY, A.D. 2004, AT 11:49 OCLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW CASTLE COUNTY RECORDER OF DEEDS.
Harriet Smith Windsor, Secretary of State
2432052 8100

AUTHENTICATION: 3257389
040543757
[STAMP]

/s/ Harriet Smith Windsor
Harriet Smith Windsor
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CERTIFICATE OF DESIGNATIONS
SERIES G CONVERTIBLE PREFERRED STOCK
(PAR VALUE $.001 PER SHARE)
OF
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred on the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions creating a series of 2,500,000
shares of Preferred Stock $.001 par value per share, designated as Series G Convertible Preferred Stock:
RESOLVED: That pursuant to the authority vested in the Board of Directors in accordance with the provisions of Article FOURTH,
Section A of the Certificate of Incorporation, a new series of Preferred Stock of the Corporation (the Series. G Preferred Stock) of
up to Two Million Five Hundred Thousand (2,500,000) Shares is hereby created and designated.
RESOLVED: That the President and Secretary of the Corporation, be and are hereby, authorized and directed, in the name of and on
behalf of the Corporation, to prepare and file a Certificate of Designations in accordance with the above stated terms and the
provisions of Delaware General Corporate Law and to take such other action as they deem necessary or appropriate to carry out the
foregoing resolution.
SECOND: That the aforesaid resolutions were duly and validly adopted is accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
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THIRD: That the voting powers, preferences, and relative, participating, optional, and other special rights of the shares of Series G
Preferred Stock, and the qualifications, limitations, or restrictions thereof shall be as set forth in Exhibit A attached hereto.
FOURTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of
State of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, as of the 26th day of July 2004.
METAMORPHIX, INC.

By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum Ph.D. President
and Chief Executive Officer
[Corporate Seal]
Attest:
/s/ William E. Carlson
William E. Carlson, Secretary
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CERTIFICATE OF DESIGNATIONS
SERIES G CONVERTIBLE PREFERRED STOCK
(PAR VALUE $.001 PER SHARE)
OF
METAMORPHIX, INC.
Pursuant to Section 151 of the
General Corporation Law of the State of Delaware
MetaMorphix, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the Corporation),
in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:
FIRST: That pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation of the Corporation and
Delaware General Corporation Law, the Board of Directors of the Corporation adopted the following resolutions creating a series of 2,500,000
shares of Preferred Stock, $0.001 par value per share, designated as Series G Convertible Preferred Stock:
RESOLVED: That pursuant to the authority vested in the Board of Directors in accordance with the provisions of Article FOURTH,
Section A of the Certificate of Incorporation, a new series of Preferred Stock of the Corporation (the Series G Preferred Stock) of up to Two
Million Five Hundred Thousand (2,500,000) Shares is hereby created and designated.
RESOLVED: That the President and Secretary of the Corporation, be and are hereby, authorized and directed, in the name of and on
behalf of the Corporation, to prepare and file a Certificate of Designations in accordance with the above stated terms and the provisions of
Delaware General Corporate Law and to take such other action as they deem necessary or appropriate to carry out the foregoing resolution.
SECOND: That the aforesaid resolutions were duly and validly adopted in accordance with the applicable provisions of Section 151 of the
General Corporation Law of the State of Delaware and the Certificate of Incorporation and the By-Laws of the Corporation.
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THIRD: That the voting powers, preferences, and relative, participating, optional, and other special rights of the shares of Series G
Preferred Stock, and the qualifications, limitations, or restrictions thereof, shall be as set forth in Exhibit A attached hereto.
FOURTH: That the aforesaid designations shall become effective upon the filing of this Certificate with the office of the Secretary of State
of the State of Delaware.
IN WITNESS WHEREOF, said MetaMorphix, Inc. has caused its corporate seal to be hereunto affixed and this Certificate to be executed
and attested, as of the ___day of
2004.
METAMORPHIX, Inc.

By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D. President
and Chief Executive Officer
[Corporate Seal]
/s/ William E. Carlson
William E. Carlson, Secretary
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Exhibit A to Series G Certificate of
Designations of MetaMorphix, Inc.
1. Designation. The Corporation hereby designates a seventh series of Preferred Stock, the designation of which shall be Series G
Convertible Preferred Stock, $0.001 par value per share (hereinafter called the Series G Preferred Stock), and the number of authorized
shares constituting the Series G Preferred Stock shall be Two Million Five Hundred Thousand (2,500,000) shares. Such Series shall be in
addition to, and senior to:
(a) that series of Preferred Stock, the designation of which is Series A Convertible Preferred Stock, which was filed on or about
April 18, 1995; the number of authorized shares constituting such Series having been one hundred thousand (100,000), a Certificate of
Decrease having been filed on June 25, 1996 reducing the number of such shares so designated to seventy-four thousand twenty (74,020),
a Certificate of Amendment having been filed on May 27, 1997 increasing the number of such shares so designated to three million seven
hundred one thousand (3,701,000) as the result of a 50-to-1 stock split, and a Certificate of Decrease having been filed on March 19, 1999
reducing the number of shares so designated to one million one thousand(1,001,000), as clarified by that Certificate of Correction to the
Certificate of Amendment having been filed on February 28, 2002;
(b) that series of Preferred Stock, the designation of which is Series B Convertible Preferred Stock which was filed on or about
June 19, 1996, and for which an amended designation was filed on or about June 25, 1996, the number of authorized shares constituting
such Series Constituting such series being twenty-five thousand nine hundred eighty (25,980), a Certificate of Amendment having been
filed on May 27, 1997 increasing the number of such shares so designated to one million two hundred ninetynine (1,299,000) as the result
of a 50-to-i stock split, and a Certificate of Decrease having been filed on March 19, 1999 reducing the number of shares so designated to
two hundred thousand (200,000), as clarified by that Certificate of Correction to the Certificate of Amendment having been filed on
February 28, 2002;
(c) that series of Preferred Stock, the designation of which is Series C Convertible Preferred Stock which was filed on or about
April 27, 2000, the number of authorized shares constituting such series having been seven hundred seventy thousand seven hundred fifty
eight (770,758), a Certificate of Decrease having been filed on February 1, 2001 reducing the number of shares so designated to seven
hundred forty-two thousand six hundred sixty-one (742,661);
(d) that series of Preferred Stock, the designation of which is Series D Convertible Preferred Stock which was filed on or about
June 8, 2000, the number of authorized shares constituting such series being thirteen thousand three hundred thirty-three (13,333), and an
Amended and Restated Certificate of Designations having been filed on December 28, 2000 revising the number of shares so designated
to three hundred thirtythree thousand three hundred thirty-three (333,333);
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(e) that series of Preferred Stock, the designation of which is Series E Convertible Preferred Stock which was filed on or about
February 28, 2002, the number of authorized shares constituting such series being two million (2,000,000); and
(f) that series of Preferred Stock, the designation of which is Series F Convertible Preferred Stock which was filed on or about
March 17, 2004, the number of authorized shares constituting such series being seven million (7,000,000).
2. Rank. The Series G Preferred Stock shall rank: (i) junior to any other class or series of capital stock of the Company hereafter created
specifically ranking by its terms senior to the Series G Preferred Stock (the Senior Securities); (ii) senior to all of the Companys common
stock, $.00l par value per share (the Common Stock), all of the Companys outstanding Series A, B, C, D and F Preferred Stock
(collectively, the Junior Preferred Stock) and any class or series of capital stock of the Company hereafter created not specifically ranking
by its terms senior to or on parity with the Series G Preferred Stock (collectively, with the Common Stock and the Junior Preferred Stock,
Junior Securities); (iii) on parity with any class or series of capital stock of the Company hereafter created specifically ranking by its terms
on parity with the Series G Preferred Stock (the Parity Securities); and (iv) both senior and junior to the Companys Series E Preferred
Stock (the Series E Preferred Stock) as more particularly set forth in Section 5 below, in each case as to the distribution of assets upon
liquidation, dissolution or winding up of the Company.
3. Voting. Except as may be otherwise provided in these terms of the Series G Preferred Stock or by law, the Series G Preferred Stock shall
vote together with all other classes and series of stock of the Corporation as a single class on all actions to be taken by the stockholders of the
Corporation. Each share of Series G Preferred Stock shall entitle the holder thereof to such number of votes per share on each such action as
shall equal the number of shares of Common Stock (including fractions of a share) into which each share of Series G Preferred Stock is then
convertible. The number of
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authorized shares of Common Stock may be increased or decreased (but not below the number of shares then outstanding) by the affirmative
vote of the holders of a majority of the outstanding shares of capital stock of the. Corporation, with each such share being entitled to such
number of votes per share as is provided in Article FOURTH of the Corporations Certificate of Incorporation, including the Certificates of
Designations of each series of Preferred Stock.
4. Dividends. The holders of the Series G Preferred Stock shall be entitled to receive a preferential cumulative dividend, out of any assets
legally available therefor, at a rate of $.90 per share per annum (as adjusted for any stock dividends, combinations or splits with respect to
such shares) prior and in preference to any declaration or payment of any dividend on any Junior Preferred Stock or the Common Stock. Such
dividends shall be deemed to accrue on each share of the Series G Preferred Stock commencing on its issuance date, whether or not earned or
declared and whether or not there are profits, surplus or other funds of the Corporation legally available for the. payment of dividends, but
shall be payable at the holders option in cash or Common Stock (based on fair market value on the date of payment) only when such
dividends are declared by the Board of Directors or upon a Liquidation (as defined below) provided the Series E Liquidation Payment (as
defined below) has been paid in full or upon conversion as provided herein. Dividends shall be cumulative but not compound. If such
dividends in respect
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of any prior or current dividend period shall not have been declared and paid or if there shall not have been a sum sufficient for the payment
thereof set apart for later payment, the deficiency shall first be fully paid before any dividend or other distribution shall be paid or declared
and set apart with respect to any class of the Corporations capital stock, now or hereafter outstanding.
5. Liquidation.
A. Upon a Liquidation, before any distribution or payment is made to any holders of Junior Preferred Stock, Series E Preferred Stock
or Common Stock, the holders of each share of Series G Preferred Stock shall be entitled to be paid out of the assets of the Corporation
available for distribution to holders of the Corporations capital stock of all classes, whether such assets are capital, surplus or earnings, an
amount equal to $10.00 inclusive of any dividends actually paid by the Company with respect to such share of Series G Preferred Stock; (the
Initial Liquidation Payment).
B. After payment of the Initial Liquidation Payment, before any distribution or payment is made to any holders of Junior Preferred
Stock, Series G Preferred Stock or Common Stock, the holders of each share of Series E Preferred Stock shall be entitled to be paid out of the
assets of the Corporation available for distribution to holders of the Corporations capital stock of all classes, whether such assets are capital,
surplus or earnings, the amount set forth in Section 4 of the Series E Certificate of Designations (the Series E Liquidation Payment).
C. After payment of the Series E Liquidation Payment, before any distribution or payment is made to any holders of Junior Preferred
Stock, Series E Preferred Stock or Common Stock, the holders of each share of Series G Preferred Stock shall be entitled to be paid out of the
assets of the Corporation available for distribution to holders of the Corporations capital stock of all classes, whether such assets are capital,
surplus or earnings, an amount equal to the greater of:
(a) $15.00 inclusive of any dividends actually paid by the Company with respect to such share of Series G Preferred Stock not included
in the Initial Liquidation Payment; and
(b) such amount per share as would have been payable had each share of Series G Preferred Stock been converted into Common Stock
immediately prior to such Liquidation
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plus all accrued and unpaid dividends on such share up to and including the date on which payment shall be made to the holder of such
share with respect to such Liquidation (the greater of (a) and (b) being referred to herein as the Second Liquidation Payment)
D. For purposes of Section 4 and this Section 5, a Liquidation means a liquidation, dissolution, or winding up of the Corporation,
whether voluntary or involuntary, and shall also be deemed to be occasioned by, and to include (but not be limited to) (i) the Corporations
sale, license or other disposition of all or substantially all of its assets, (ii) or the merger, share exchange, consolidation or other reorganization
or combination of the Corporation with or into another entity (x) resulting in the exchange of the outstanding shares of the
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Corporation for securities or consideration issued, or caused to be issued, by the other entity or its subsidiary or (y) whereby the Corporation is
the surviving entity, but the Corporations stockholders immediately prior to the consummation of such merger or consolidation own less than
fifty one percent (51%) of the voting power of the Corporation or the acquiring entity immediately following the consummation of such
merger, share exchange, consolidation or reorganization or combination. An event set forth in clauses (x) and (y) of the preceding sentence
shall not be treated as a Liquidation if the holders of a majority of the then outstanding shares of Series G Preferred Stock voting as a separate
class on an as if converted to Common Stock basis elect not to treat the event as a Liquidation.
E. If upon a Liquidation, the assets to be distributed among the holders of Series G Preferred Stock shall be insufficient to permit
payment to the holders of Series G Preferred Stock of the amount distributable as aforesaid, then the entire assets of the Corporation to be so
distributed with respect to Series G Preferred Stock shall be distributed ratably among the holders of Series G Preferred Stock.
F. Upon a Liquidation, after the holders of Series G Preferred Stock shall have been paid in full the amounts to which they shall be
entitled, the remaining net assets of the Corporation may be distributed in accordance with the Corporations Certificate of Incorporation,
including the Certificates of Designations of each series of Preferred Stock first to the holders of Junior Preferred Stock and then to the holders
of other Junior Securities.
G. Written notice of such liquidation, dissolution, or winding up, stating a payment date, the amount of the Initial and Second
Liquidation Payments and the place where said Initial and Second Liquidation Payments shall be payable, shall be delivered in person, mailed
by certified or registered mail, return receipt requested, or sent by telecopier or telex, not less than 20 days prior to the payment date stated
therein, to the holders of record of Series G Preferred Stock, such notice to be addressed to each such holder at its address as shown by the
records of the Corporation.
6. Restrictions. At any time when shares of Series G Preferred Stock are outstanding, except where the vote or written consent of the
holders of a greater number of shares of the Corporation is required by law or by the Certificate of Incorporation, and in addition to any other
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vote required by law or the Certificate of Incorporation, without the approval of the holders of at least fifty percent (50%) of the then
outstanding shares of Series G Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may be) separately
as a series, the Corporation will not:
A. Amend, alter, or repeal its Certificate of Incorporation if the effect would be detrimental or adverse in any manner with respect to
the particular rights of the holders of the Series G Preferred Stock;
E. Redeem or otherwise acquire any shares of Series G Preferred Stock except pursuant to a purchase offer made pro rata to all
holders of the shares of Series G Preferred Stock on the basis of the aggregate number of outstanding shares of Series G Preferred Stock then
held by each such holder.
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7. Conversion. The holders of shares of Series G Preferred Stock shall have the following conversion rights:
A. Right to Convert. Subject to the terms and conditions of this paragraph 7, the holder of any share or shares of Series G Preferred
Stock shall have the right, at his or its option at any time, to convert any shares of Series G Preferred Stock (except that upon any liquidation
of the Corporation the right of conversion shall terminate at the close of business on the business day fixed for payment of the amount
distributable on the Series G Preferred Stock) into such number of fully paid and nonassessable shares of Common Stock as is obtained by (i)
multiplying the number of shares of Series G Preferred Stock so to be converted by $10.00 (the Original Purchase Price) and (ii) dividing
the result by Four Dollars and Seventy-Five Cents ($4.75) (the Conversion Price) per share. Such rights of conversion shall be exercised by
the holder thereof by giving written notice that the holder elects to convert a stated number of shares of Series G Preferred Stock into
Common Stock and by surrender of a certificate or certificates for the shares so to be converted to the Corporation at its principal office (or
such other office or agency of the Corporation as the Corporation may designate by notice in writing to the holders of the Series G Preferred
Stock) at any time during its usual business hours on the date set forth in such notice, together with a statement of the name or names (with
address) in which the certificate or certificates for shares of Common Stock shall be issued.
B. Issuance of Certificates; Time Conversion Effected. Promptly after the receipt of the written notice referred to in subparagraph 7A
and surrender of the certificate or certificates for the share or shares of Series G Preferred Stock to be converted, the Corporation shall issue
and deliver, or cause to be issued and delivered, to the holder, registered in such name or names as such holder may direct, a certificate or
certificates for the number of whole shares of Common Stock issuable upon the conversion of such share or shares of Series G Preferred
Stock. To the extent permitted by law, such conversion shall be deemed to have been effected and the Conversion Price shall be determined as
of the close of business on the date on which such written notice shall have been received by the Corporation and the certificate or certificates
for such share or shares shall have been surrendered as aforesaid, and at such time the rights of the holder of such share or shares of Series G
Preferred Stock shall cease, and the person or persons in whose name or names any certificate or certificates for shares of Common Stock
shall be issuable upon
156

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

such conversion shall be deemed to have become the holder or holders of record of the shares represented thereby.
C. Fractional Shares; Dividends; Partial Conversion. No fractional shares shall be issued upon conversion of Series G Preferred Stock
into Common Stock and no payment or adjustment shall be made upon any conversion on account of any cash dividends on the Common
Stock issued upon such conversion. At the time of each conversion, the Corporation shall pay in cash an amount equal to all dividends,
declared but unpaid, on the shares of Series G Preferred Stock surrendered for conversion to the date upon which such conversion is deemed
to take place as provided in subparagraph 7B. In case the number of shares of Series G Preferred Stock represented by the certificate or
certificates surrendered pursuant to subparagraph 7A exceeds the number of shares converted, the Corporation shall, upon such conversion,
execute and deliver to the holder, at the expense of the Corporation, a new certificate or certificates for the number of shares of Series G
Preferred Stock represented by the certificate or certificates surrendered which are not to be converted. If any fractional share of Common
Stock would,
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except for the provisions of the first sentence of this subparagraph 7C, be delivered upon such conversion, the Corporation, in lieu of
delivering such fractional share, shall pay to the holder surrendering the Series G Preferred Stock for conversion an amount in cash equal to
the current market price of such fractional share as determined in good faith by the Board of Directors of the Corporation.
D. Subdivision or Combination of Common Stock. In case the Corporation shall at any time subdivide (by any stock split, stock
dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Conversion Price in effect immediately
prior to such subdivision shall be proportionately reduced, and, conversely, in case the outstanding shares of Common Stock shall be
combined into a smaller number of shares, the Conversion Price in effect immediately prior to such combination shall be proportionately
increased.
E. Reorganization or Reclassification. If any capital reorganization or reclassification of the capital stock of the Corporation shall be
effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such reorganization or reclassification, lawful and adequate provisions shall be made whereby each
holder of a share or shares of Series G Preferred Stock shall thereupon have the right to receive, upon the basis and upon the terms and
conditions specified herein and in lieu of the shares of Common Stock immediately theretofore receivable upon the conversion of such share
or shares of Series G Preferred Stock, such shares of stock, securities or assets as may be issued or payable with respect to or in exchange for a
number of outstanding shares of such Common Stock equal to the number of shares of such Common Stock immediately theretofore
receivable upon such conversion had such reorganization or reclassification not taken place, and in any such case appropriate provisions shall
be made with respect to the rights and interests of such holder to the end that the provisions hereof (including without limitation provisions for
adjustments of the Conversion Price) shall thereafter be applicable, as nearly as may be, in relation to any shares of stock, securities or assets
thereafter deliverable upon the exercise of such conversion rights.
F. Adjustments to Conversion Price for Diluting Issues If the Corporation shall after the date of the first issuance of Series G Preferred
Stock (the Issuance Date) issue any Additional Stock (as hereinafter defined) without consideration or for a consideration per share
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less than the Conversion Price in effect immediately prior to the issuance of such Additional Stock, the Conversion Price shall forthwith be
reduced, concurrently with such issuance, to a price determined by multiplying such Conversion Price by a fraction, the numerator of which
shall be the number of shares of Common Stock Outstanding immediately prior to such issuance plus the number of shares of Common Stock
that the aggregate consideration received by the Corporation for the Additional Stock so issued would purchase at the Conversion Price as in
effect immediately prior to such issuance, and the denominator of which shall be the number of shares of Common Stock Outstanding
immediately prior to such issuance, plus the number of shares of Additional Stock so issued. For purposes of calculating the number of shares
of Common Stock Outstanding immediately prior to the issuance of Additional Stock with respect to the adjustment to be made hereunder,
there shall be included only (i) the number of outstanding shares of Common Stock theretofore issued upon the conversion of Preferred Stock
and (ii) the number of shares of Common Stock issuable upon the
159

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

conversion of the Preferred Stock outstanding or issuable upon conversion or exercise of outstanding warrants and other securities and
obligations convertible or exchangeable into Preferred Stock (but excluding Preferred Stock issuable upon conversion of any notes or
evidence of indebtedness) immediately prior to the issuance of such Additional Stock; and there shall be excluded from such calculation all
other shares of Common Stock, whether then outstanding or issuable upon the exercise of any options or warrants therefor. Additional
Stock shall mean any shares of Common Stock or equity securities convertible into or exchangable for Common Stock issued by the
Corporation after the Issuance Date other than:
(a) shares (or options or warrants therefor) issued or issuable to officers, employees, or directors of, or consultants to, the Corporation
pursuant to an equity incentive plan or other arrangement approved by the Board of Directors;
(b) shares issued or issuable upon conversion, exchange or exercise of any Preferred Stock, options, warrants, convertible notes or other
convertible securities outstanding on the Issuance Date;
(c) shares issued or issuable upon conversion of the Series G Preferred Stock;
(d) shares issued in connection with any equipment lease, vendor or customer relationship or similar non equity financing transaction
approved by the Board of Directors; or
(e) shares issued as consideration in bona fide, arms length transactions approved by the Board of Directors involving acquisitions of
other persons or assets, strategic licensing transactions and similar corporate partnering arrangements.
G. Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in each such case the Corporation shall give written
notice thereof, by delivery in person, certified or registered mail, return receipt requested, telecopier or telex, addressed to each holder of
shares of Series G Preferred Stock at the address of such holder as shown on the books of the Corporation, which notice shall state the
Conversion Price resulting from such adjustment, setting forth in reasonable detail the method upon which such calculation is based.
H. Other Notices. In case at any time:
(a) the Corporation shall declare any dividend upon its Common Stock payable in cash or stock or make any other distribution to the
holders of its Common Stock;
(b) the Corporation shall offer for subscription pro rata to the holders of its Common Stock any additional shares of stock of any class or
other rights;
(c) there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a consolidation or merger of the
Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer or other disposition of all or substantially all its
assets; or
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(d) there shall be a voluntary or involuntary dissolution, liquidation, or winding up of the Corporation;
then, in any one or more of said cases, the Corporation shall give, by delivery in person, certified or registered mail, return receipt
requested, telecopier or telex, addressed to each holder of any shares of Series G Preferred Stock at the address of such holder as shown on the
books of the Corporation, (a) at least 20 days prior written notice of the date on which the books of the Corporation shall close or a record
shall be taken for such dividend, distribution or subscription rights or for determining rights to vote in respect of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation, or winding up and (b) in the case of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation, or winding up, at least 20 days prior written notice of the date
when the same shall take place. Such notice in accordance with the foregoing clause (a) shall also specify, in the case of any such dividend,
distribution or subscription rights, the date on which the holders of Common Stock shall be entitled thereto and such notice in accordance with
the foregoing clause (b) shall also specify the date on which the holders of Common Stock shall be entitled to exchange their Common Stock
for securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, disposition, dissolution,
liquidation, or winding up, as the case may be.
I. Stock to be Reserved. The Corporation will at all times reserve and keep available out of its authorized Common Stock, solely for the
purpose of issuance upon the conversion of Series G Preferred Stock as herein provided, such number of shares of Common Stock as shall
then be issuable upon the conversion of all outstanding shares of Series G Preferred Stock. The Corporation covenants that all shares of
Common Stock which shall be so issued shall be duly and validly issued and fully paid and nonassessable and free from all taxes, liens and
charges with respect to the issue thereof, and, without limiting the generality of the foregoing, the Corporation covenants that it will from time
to time take all such action as may be requisite to assure that the par value per share of the Common Stock is at all times equal to or less than
the Conversion Price in effect at the time. The Corporation will take all such action as may be necessary to assure that all such shares of
Common Stock may be so issued without violation of any applicable law or regulation, or of any requirement of any national securities
exchange upon which the Common Stock may be listed. The Corporation will not take any action which results in any adjustment of the
Conversion Price if the total number of shares of Common Stock issued and issuable after such action upon conversion of the Series G
Preferred Stock would exceed the total number of shares of Common Stock then authorized by the Certificate of Incorporation.
J. No Reissuance of Series G Preferred Stock. Shares of Series G Preferred Stock which are converted into shares of Common Stock as
provided herein shall not be reissued.
K. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series G Preferred Stock shall be made
without charge to the holders thereof for any issuance tax in respect thereof, provided that the Corporation shall not be required to pay any tax
which may be payable in respect of any transfer involved in the issuance and delivery of any
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certificate in a name other than that of the holder of the Series G Preferred Stock which is being converted.
L. Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series G Preferred Stock or of
any shares of Common Stock issued or issuable upon the conversion of any shares of Series G Preferred Stock in any manner which interferes
with the timely conversion of such Series G Preferred Stock, except as may otherwise be required to comply with applicable securities laws.
M. Mandatory Conversion. All outstanding shares of Series G Preferred Stock shall automatically convert (a Mandatory Conversion)
to shares of Common Stock on the basis of the Conversion Price set forth in paragraph 7A upon the occurrence of the first of the following:
(a) the closing of a firm commitment underwritten public offering of the Corporations securities where the price to the public is not
less than $4.75 per share (such price to be equitably adjusted in the event of any stock dividend, stock split, combination recapitalization
or other similar event) and the aggregate gross proceeds thereof are not less than $25,000,000;
(b) the approval of such conversion by the written consent of the holders of a majority of the then outstanding shares of Series G
Preferred Stock voting as a single class on an as if converted to Common Stock basis; or
(c) the actual conversion to equity of more than 50% of the Series G Preferred Stock originally issued.
(d) Holders of shares of Series G Preferred Stock so converted may deliver to the Corporation at its principal office (or such other
office or agency of the Corporation as the Corporation may designate by notice in writing to such holders) during its usual business hours,
the certificate or certificates for the shares so converted. As promptly as practicable thereafter, the Corporation shall issue and deliver to
such holder a certificate or certificates for the number of whole shares of Common Stock to which such holder is entitled, together with
any cash dividends and payment in lieu of fractional shares to which such holder may be entitled pursuant to subparagraph 7C. Until such
time as a holder of shares of Series G Preferred Stock shall surrender his or its certificates therefor as provided above, such certificates
shall be deemed to represent the shares of Common Stock to which such holder shall be entitled upon the surrender thereof.
8. Amendments. No provision of these terms of the Series G Preferred Stock may be amended, modified or waived without the written
consent or affirmative vote of the holders of at least fifty percent (50%) of the then outstanding shares of Series G Preferred Stock.
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METAMORPHIX, INC.
*****
AMENDED AND RESTATED
BY-LAWS
(March 21, 2005)
*****
ARTICLE I
MEETINGS OF STOCKHOLDERS
Section 1. Place of Meetings. All meetings of the stockholders shall be held at such place within or without the State of Delaware as may
be fixed from time to time by the board of directors or the chief executive officer, or if not so designated, at the registered office of the
corporation.
Section 2. Annual Meeting. Annual meetings of stockholders shall be held on the second Tuesday in March in each year if not a legal
holiday, and if a legal holiday, then on the next secular day following, at 10:00 a.m., or at such other date and time as shall be designated from
time to time by the board of directors or the chief executive officer, at which meeting the stockholders shall elect by a plurality vote a board of
directors and shall transact such other business as may properly be brought before the meeting. If no annual meeting is held in accordance
with the foregoing provisions, the board of directors shall cause the meeting to be held as soon thereafter as convenient, which meeting shall
be designated a special meeting in lieu of annual meeting.
Section 3. Special Meetings. Special meetings of the stockholders, for any purpose or purposes, may, unless otherwise prescribed by
statute or by the certificate of incorporation, be called by the board of directors or the chief executive officer and shall be called by the chief
executive officer or secretary at the request in writing of a majority of the board of directors, or at the request in writing of stockholders
owning at least forty percent (40%) of the entire capital stock of the corporation issued and outstanding and entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting. Business transacted at any special meeting shall be limited to matters relating to the
purpose or purposes stated in the notice of meeting.
Section 4. Notice of Meetings. Except as otherwise provided by law, written notice of each meeting of stockholders, annual or special,
stating the place, date and hour of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called,
shall be given not less than ten or more than sixty days before the date of the meeting, to each stockholder entitled to vote at such meeting.
Section 5. Voting List. The officer who has charge of the stock ledger of the corporation shall prepare and make, at least ten days before
every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing
the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior
to the meeting, either at a place within the city or town where the meeting is to be held, which place shall be
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specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and
kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.
Section 6. Quorum. The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business, except as otherwise
provided by statute, the certificate of incorporation or these by-laws. Where a separate vote by a class or classes is required, a majority of the
outstanding shares of such class or classes, present in person or represented by proxy, shall constitute a quorum entitled to take action with
respect to that vote on that matter. If no quorum shall be present or represented at any meeting of stockholders, such meeting may be
adjourned in accordance with Section 7 hereof, until a quorum shall be present or represented.
Section 7. Adjournments. Any meeting of stockholders may be adjourned from time to time to any other time and to any other place at
which a meeting of stockholders may be held under these by-laws, which time and place shall be announced at the meeting, by a majority of
the stockholders present in person or represented by proxy at the meeting and entitled to vote, (whether or not a quorum is present), or, if no
stockholder is present or represented by proxy, by any officer entitled to preside at or to act as secretary of such meeting, without notice other
than announcement at the meeting. At such adjourned meeting, any business may be transacted which might have been transacted at the
original meeting. If any meeting of stockholders at which a quorum is present or represented is adjourned, then, at such adjourned meeting,
any business may be transacted that might have been transacted at the original meeting, whether or not a quorum shall be present or
represented at such adjourned meeting. If the adjournment is for more than thirty days, or if after the adjournment a new record date is fixed
for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
Section 8. Action at Meetings. When a quorum is present at any meeting, the vote of the holders of a majority of the stock present in
person or represented by proxy and entitled to vote on the matter (or where a separate vote by a class or classes is required, the vote of the
majority of shares of such class or classes present in person or represented by proxy at the meeting) shall decide any matter (other than the
election of directors) brought before such meeting, unless the matter is one upon which by express provision of law, the certificate of
incorporation or these by-laws, a different vote is required, in which case such express provision shall govern and control the decision of such
matter. Directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the meeting and entitled
to vote on the election of directors.
Section 9. Voting and Proxies. Unless otherwise provided in the certificate of incorporation, each stockholder shall at every meeting of the
stockholders be entitled to one vote for each share of capital stock having voting power held of record by such stockholder. Each stockholder
entitled to vote at a meeting of stockholders, or to express consent or dissent to corporate action in writing without a meeting, may authorize
another person or persons to act for him by proxy, but no such proxy shall be voted or acted upon after three years from its date, unless the
proxy provides for a longer period.
Section 10. Action without Meeting. Any action required to be taken at any annual or special meeting of stockholders, or any action
which may be taken at any
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annual or special meeting of such stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent or
consents in writing, setting forth the action so taken, shall be (1) signed and dated by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
were present and voted and (2) delivered to the corporation within sixty days of the earliest dated consent by delivery to its registered office in
the State of Delaware (in which case delivery shall be by hand or by certified or registered mail, return receipt requested), its principal place of
business, or an officer or agent of the corporation having custody of the book in which proceedings of meetings of stockholders are recorded.
Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing.
ARTICLE II
DIRECTORS
Section 1. Number Election, Tenure, and Qualification. The number of directors which shall constitute the whole board shall be not less
than one. Within such limit, the number of directors shall be determined by resolution of the board of directors or by the stockholders at the
annual meeting or at any special meeting of stockholders. The directors shall be elected at the annual meeting or at any special meeting of the
stockholders, except as provided in Section 3 of this Article, and each director elected shall hold office until his successor is elected and
qualified, unless sooner displaced. Directors need not be stockholders.
Section 2. Enlargement. The number of the board of directors may be increased at any time by vote of a majority of the directors then in
office.
Section 3. Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be
filled by a majority of the directors then in office, though less than a quorum, or by a sole remaining director, and the directors so chosen shall
hold office until the next annual election and until their successors are duly elected and shall qualify, unless sooner displaced. If there are no
directors in office, then an election of directors may be held in the manner provided by statute. In the event of a vacancy in the board of
directors, the remaining directors, except as otherwise provided by law or these by-laws, may exercise the powers of the full board until the
vacancy is filled.
Section 4. Resignation and Removal. Any director may resign at any time upon written notice to the corporation at its principal place of
business or to the chief executive officer or secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at
some other time or upon the happening of some other event. Any director or the entire board of directors may be removed, with or without
cause, by the holders of a majority of the shares then entitled to vote at an election of directors, unless otherwise specified by law or the
certificate of incorporation.
Section 5. General Powers. The business and affairs of the corporation shall be managed by its board of directors, which may exercise all
powers of the corporation and do all such lawful acts and things as are not by statute or by the certificate of incorporation or by these by-laws
directed or required to be exercised or done by the stockholders.
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Section 6. Chairman of the Board. If the board of directors appoints a chairman of the board, he shall, when present, preside at all
meetings of the stockholders and the board of directors. He shall perform such duties and possess such powers as are customarily vested in the
office of the chairman of the board or as may be vested in him by the board of directors. The Board of Directors may appoint two co-chairman
of the Board of Directors, instead of a single Chairman of the Board of Directors, who shall, together (or as they jointly determine), preside at
all meetings of the Stockholders and the Board of Directors and they shall perform such duties and possess such powers as are vested in them
by the Board of Directors
Section 7. Place of Meetings. The board of directors may hold meetings, both regular and special, either within or without the State of
Delaware.
Section 8. Regular Meetings. Regular meetings of the board of directors may be held without notice at such time and at such place as shall
from time to time be determined by the board; provided that any director who is absent when such a determination is made shall be given
prompt notice of such determination. A regular meeting of the board of directors may be held without notice immediately after and at the same
place as the annual meeting of stockholders.
Section 9. Special Meetings. Special meetings of the board may be called by the chief executive officer, secretary, or on the written
request of two or more directors, or by one director in the event that there is only one director in office. Two days notice to each director,
either personally or by telegram, cable, telecopy, commercial delivery service, telex or similar means sent to his business or home address, or
three days notice by written notice deposited in the mail, shall be given to each director by the secretary or by the officer or one of the
directors calling the meeting. A notice or waiver of notice of a meeting of the board of directors need not specify the purposes of the meeting.
Section 10. Quorum, Action at Meeting, Adjournments. At all meetings of the board a majority of directors then in office, but in no
event less than one third of the entire board, shall constitute a quorum for the transaction of business and the act of a majority of the directors
present at any meeting at which there is a quorum shall be the act of the board of directors, except as may be otherwise specifically provided
by law or by the certificate of incorporation. For purposes of this section, the term entire board shall mean the number of directors last fixed
by the stockholders or directors, as the case may be, in accordance with law and these by-laws; provided, however, that if less than all the
number so fixed of directors were elected, the entire board shall mean the greatest number of directors so elected to hold office at anyone
time pursuant to such authorization. If a quorum shall not be present at any meeting of the board of directors, a majority of the directors
present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be
present.
Section 11. Action by Consent. Unless otherwise restricted by the certificate of incorporation or these by-laws, any action required or
permitted to be taken at any meeting of the board of directors or of any committee thereof may be taken without a meeting, if all members of
the board or committee, as the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of
the board or committee.
Section 12. Telephonic Meetings. Unless otherwise restricted by the certificate of incorporation or these by-laws, members of the board of
directors or of any committee thereof may participate in a meeting of the board of directors or of any committee, as the case may be, by means
of conference telephone or similar
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communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a
meeting shall constitute presence in person at the meeting.
Section 13. Committees. The board of directors may, by resolution passed by a majority of the whole board, designate one or more
committees, each committee to consist of one or more of the directors of the corporation. The board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. Any such
committee, to the extent provided in the resolution of the board of directors, shall have and may exercise all the powers and authority of the
board of directors in the management of the business and affairs of the corporation, and may authorize the seal of the corporation to be affixed
to all papers which may require it; but no such committee shall have the power or authority in reference to amending the certificate of
incorporation, adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or exchange of all or
substantially all of the corporations property and assets, recommending to the stockholders a dissolution of the corporation or a revocation of
a dissolution, or amending the bylaws of the corporation; and, unless the resolution designating such committee or the certificate of
incorporation expressly so provide, no such committee shall have the power or authority to declare a dividend or to authorize the issuance of
stock. Such committee or committees shall have such name or names as may be determined from time to time by resolution adopted by the
board of directors. Each committee shall keep regular minutes of its meetings and make such reports to the board of directors as the board of
directors may request. Except as the board of directors may otherwise determine, any committee may make rules for the conduct of its
business, but unless otherwise provided by the directors or in such rules, its business shall be conducted as nearly as possible in the same
manner as is provided in these by-laws for the conduct of its business by the board of directors.
Section 14. Compensation. Unless otherwise restricted by the certificate of incorporation or these by-laws, the board of directors shall
have the authority to fix from time to time the compensation of directors. The directors may be paid their expenses, if any, of attendance at
each meeting of the board of directors and the performance of their responsibilities as directors and may be paid a fixed sum for attendance at
each meeting of the board of directors and/or a stated salary as director. No such payment shall preclude any director from serving the
corporation or its parent or subsidiary corporations in any other capacity and receiving compensation therefor. The board of directors may also
allow compensation for members of special or standing committees for service on such committees.
ARTICLE III
OFFICERS
Section 1. Enumeration. The officers of the corporation shall be chosen by the board of directors and shall be a president, a secretary and
a treasurer and such other officers with such titles, terms of office and duties as the board of directors may from time to time determine,
including a chairman of the board, one or more vice-presidents, and one or more assistant secretaries and assistant treasurers. If authorized by
resolution of the board of directors, the chief executive officer may be empowered to appoint from time to time assistant secretaries and
assistant treasurers. Any number of offices may be held by the same person, unless the certificate of incorporation or these by-laws otherwise
provide.
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Section 2. Election. The board of directors at its first meeting after each annual meeting of stockholders shall choose a president, a
secretary and a treasurer. Other officers may be appointed by the board of directors at such meeting, at any other meeting, or by written
consent.
Section 3. Tenure. The officers of the corporation shall hold office until their successors are chosen and qualify, unless a different term is
specified in the vote choosing or appointing him, or until his earlier death, resignation or removal. Any officer elected or appointed by the
board of directors or by the chief executive officer may be removed at any time by the affirmative vote of a majority of the board of directors
or a committee duly authorized to do so, except that any officer appointed by the chief executive officer may also be removed at any time by
the chief executive officer. Any vacancy occurring in any office of the corporation may be filled by the board of directors, at its discretion.
Any officer may resign by delivering his written resignation to the corporation at its principal place of business or to the chief executive
officer or the secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event.
Section 4. President. The president shall be the chief operating officer of the corporation. He shall also be the chief executive officer
unless the board of directors otherwise provides. The president shall, unless the board of directors provides otherwise in a specific instance or
generally, preside at all meetings of the stockholders and the board of directors, have general and active management of the business of the
corporation and see that all orders and resolutions of the board of directors are carried into effect. The president shall execute bonds,
mortgages, and other contracts requiring a seal, under the seal of the corporation, except where required or permitted by law to be otherwise
signed and executed and except where the signing and execution thereof shall be expressly delegated by the board of directors to some other
officer or agent of the corporation.
Section 5. Vice-Presidents. In the absence of the president or in the event of his inability or refusal to act, the vice-president, or if there be
more than one vice-president, the vice-presidents in the order designated by the board of directors or the chief executive officer (or in the
absence of any designation, then in the order determined by their tenure in office) shall perform the duties of the president, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the president. The vice-presidents shall perform such other duties
and have such other powers as the board of directors or the chief executive officer may from time to time prescribe.
Section 6. Secretary. The secretary shall have such powers and perform such duties as are incident to the office of secretary. He shall
maintain a stock ledger and prepare lists of stockholders and their addresses as required and shall be the custodian of corporate records. The
secretary shall attend all meetings of the board of directors and all meetings of the stockholders and record all the proceedings of the meetings
of the corporation and of the board of directors in a book to be kept for that purpose and shall perform like duties for the standing committees
when required. He shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the board of directors,
and shall perform such other duties as may be from time to time prescribed by the board of directors or chief executive officer, under whose
supervision he shall be. He shall have custody of the corporate seal of the corporation and he, or an assistant secretary, shall have authority to
affix the same to any instrument requiring it and when so affixed, it may be attested by his signature or by the signature of such assistant
secretary. The board of directors may give general authority to any other officer to affix the seal of the corporation and to attest the affixing by
his signature.
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Section 7. Assistant Secretaries. The assistant secretary, or if there be more than one, the assistant secretaries in the order determined by
the board of directors, the chief executive officer or the secretary (or if there be no such determination, then in the order determined by their
tenure in office), shall, in the absence of the secretary or in the event of his inability or refusal to act, perform the duties and exercise the
powers of the secretary and shall perform such other duties and have such other powers as the board of directors, the chief executive officer or
the secretary may from time to time prescribe. In the absence of the secretary or any assistant secretary at any meeting of stockholders or
directors, the person presiding at the meeting shall designate a temporary or acting secretary to keep a record of the meeting.
Section 8. Treasurer. The treasurer shall perform such duties and shall have such powers as may be assigned to him by the board of
directors or the chief executive officer. In. addition, the treasurer shall perform such duties and have such powers as are incident to the office
of treasurer. The treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the corporation and shall deposit all moneys and other valuable effects in the name and to the credit of
the corporation in such depositories as may be designated by the board of directors. He shall disburse the funds of the corporation as may be
ordered by the board of directors, taking proper vouchers for such disbursements, and shall render to the chief executive officer and the board
of directors, when the chief executive officer or board of directors so requires, an account of all his transactions as treasurer and of the
financial condition of the corporation.
Section 9. Assistant Treasurers. The assistant treasurer, or if there shall be more than one, the assistant treasurers in the order determined
by the board of directors, the chief executive officer or the treasurer (or if there be no such determination, then in the order determined by their
tenure in office), shall, in the absence of the treasurer or in the event of his inability or refusal to act, perform the duties and exercise the
powers of the treasurer and shall perform such other duties and have such other powers as the board of directors, the chief executive officer or
the treasurer may from time to time prescribe.
Section 10. Bond. If required by the board of directors, any officer shall give the corporation a bond in such sum and with such surety or
sureties and upon such terms and conditions as shall be satisfactory to the board of directors, including without limitation a bond for the
faithful performance of the duties of his office and for the restoration to the corporation of all books, papers, vouchers, money and other
property of whatever kind in his possession or under his control and belonging to the corporation.
ARTICLE IV
NOTICES
Section 1. Delivery. Whenever, under the provisions of law, or of the certificate of incorporation or these by-laws, written notice is
required to be given to any director or stockholder, such notice may be given by mail, addressed to such director or stockholder, at his address
as it appears on the records of the corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time when the
same shall be deposited in the United States mail. Unless written notice by mail is required by law, written notice may also be given by
telegram, cable, telecopy, commercial delivery service, telex or similar means, addressed to such director or stockholder at his address as it
appears on the records of the corporation, in which case such notice shall be deemed to be given when delivered into the control of the persons
charged with effecting such transmission, the transmission charge to be
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paid by the corporation or the person sending such notice and not by the addressee. Oral notice or other in-hand delivery (in person or by
telephone) shall be deemed given at the time it is actually given.
Section 2. Waiver of Notice. Whenever any notice is required to be given under the provisions of law or of the certificate of incorporation
or of these by-laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated
therein, shall be deemed equivalent thereto.
ARTICLE V
INDEMNIFICATION
Section 1. Actions other than by or in the Right of the Corporation. The corporation shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative (other than an action by or in the right of the corporation) by reason of the fact that he is or was a director, officer, employee,
or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceedings, had no reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did
not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful. Unless expenses are advanced in
accordance with Section 5 of this Article V to any director (or former director) or officer (or former officer) who is a party or is threatened (as
set forth in this Section 1), or unless prohibited by applicable law, the corporation shall defend and hold harmless such individual.
Section 2. Actions by or in the Right of the Corporation. The corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment
in its favor by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys fees) actually and reasonably incurred by him in connection with the defense or settlement of such action or
suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation and except
that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable
unless and only to the extent that the Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Court of Chancery of the State of Delaware or such other court shall deem
proper. Unless expenses are advanced in accordance with Section 5 of this Article V to any director (or former director) or officer (or former
officer) who is a party or is threatened (as set
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forth in this Section 2), or unless prohibited by applicable law, the corporation shall defend and hold harmless such individual.
Section 3. Success on the Merits. To the extent that any person described in Section 1 or 2 of this Article V has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in said Sections, or in defense of any claim, issue or matter therein,
he shall be indemnified against expenses (including attorneys fees) actually and reasonably incurred by him in connection therewith.
Section 4. Limits on Director and Officer Indemnification and Specific Authorization. Absent a determination of: (i) gross negligence
(ii) gross or willful misconduct; (iii) fraud upon the corporation, or (iv) breach of duty of loyalty, on the part of a director (or former director)
or an officer (or former officer) entitled to indemnification under Section 1 or 2 of this Article V, as applicable, said individual shall be
indemnified by the corporation. Such a determination under subsections (i)  (iv) herein shall be made (1) by the board of directors, by a
majority vote of directors who are not parties to such action, suit, or proceeding or so threatened (even though less than a quorum), or (2) if
there are no disinterested directors, by the stockholders of the corporation. Any non-Director and non-Officer indemnification under Section 1
or 2 of this Article V (unless ordered by a court) shall be made by the corporation only as authorized in the specific case upon a determination
that indemnification of any person described in said Sections is proper in the circumstances because he has met the applicable standard of
conduct set forth in said Sections. Such determination shall be made (1) by the board of directors by a majority vote of directors who were not
parties to such action, suit or proceeding (even though less than a quorum), or (2) if there are no disinterested directors or if a majority of
disinterested directors so directs, by independent legal counsel (who may be regular legal counsel to the corporation) in a written opinion, or
(3) by the stockholders of the corporation.
Section 5. Advance Payment. Expenses incurred in defending a pending or threatened civil or criminal action, suit or proceeding may be
paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of
any person described in said Section to repay such amount if it shall ultimately be determined that he is not entitled to indemnification by the
corporation as authorized in this Article V.
Section 6. Non-Exclusivity. The indemnification and advancement of expenses provided by, or granted pursuant to, the other Sections of
this Article V shall not be deemed exclusive of any other rights to which those provided indemnification or advancement of expenses may be
entitled under any by-law, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his official capacity and
as to action in another capacity while holding such office.
Section 7. Insurance. The board of directors may authorize, by a vote of the majority of the full board, the corporation to purchase and
maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether or not the
corporation would have the power to indemnify him against such liability under the provisions of this Article V.
Section 8. Continuation of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses
provided by, or granted pursuant to, this Article V shall continue as to a person who has ceased to be a director, officer,
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employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
Section 9. Severability. If any word, clause or provision of this Article V or any award made hereunder shall for any reason be determined
to be invalid, the provisions hereof shall not otherwise be affected thereby but shall remain in full force and effect.
Section 10. Intent of Article. The intent of this Article V is to provide for indemnification and advancement of expenses to the fullest
extent permitted by Section 145 of the General Corporation Law of Delaware. To the extent that such Section or any successor section may be
amended or supplemented from time to time, this Article V shall be amended automatically and construed so as to permit indemnification and
advancement of expenses to the fullest extent from time to time permitted by law.
ARTICLE VI
CAPITAL STOCK
Section 1. Certificates of Stock. Every holder of stock in the corporation shall be entitled to have a certificate, signed by, or in the name of
the corporation by, the chairman or vice-chairman of the board of directors, or the president or a vice-president and the treasurer or an
assistant treasurer, or the secretary or an assistant secretary of the corporation, certifying the number of shares owned by him in the
corporation. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or
whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate is issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent or registrar at the date of
issue. Certificates may be issued for partly paid shares and in such case upon the face or back of the certificates issued to represent any such
partly paid shares, the total amount of the consideration to be paid therefor, and the amount paid thereon shall be specified.
Section 2. Lost Certificates. The board of directors may direct a new certificate or certificates to be issued in place of any certificate or
certificates theretofore issued by the corporation alleged to have been lost, stolen or destroyed. When authorizing such issue of a new
certificate or certificates, the board of directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of
such lost, stolen or destroyed certificate or certificates, or his legal representative, to give reasonable evidence of such loss, theft or
destruction, to advertise the same in such manner as it shall require and/or to give the corporation a bond in such sum as it may direct as
indemnity against any claim that may be made against the corporation with respect to the certificate alleged to have been lost, stolen or
destroyed or the issuance of such new certificate.
Section 3. Transfer of Stock. Upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares, duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, and proper evidence of compliance with other
conditions to rightful transfer, it shall be the duty of the corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate and record the transaction upon its books.
Section 4. Record Date. In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the board of directors may fix a record date, which shall not
Page 10

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

precede the date upon which the resolution fixing the record date is adopted by the board of directors, and which shall not be more than sixty
days nor less then ten days before the date of such meeting. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the board of directors may fix a new record
date for the adjourned meeting. If no record date is fixed, the record date for determining stockholders entitled to notice of or to vote at a
meeting of stockholders shall be at the close of business on the day before the day on which notice is given, or, if notice is waived, at the close
of business on the day before the day on which the meeting is held. In order that the corporation may determine the stockholders entitled to
consent to corporate action in writing without a meeting, the board of directors may fix a record date, which shall not precede the date upon
which the resolution fixing the record date is adopted by the board of directors, and which shall not be more than ten days after the date upon
which the resolution fixing the record date is adopted by the board of directors. If no record date is fixed, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the board of directors is required by
statute, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the
corporation as provided in Section 10 of Article I. If no record date is fixed and prior action by the board of directors is required, the record
date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the
date on which the board of directors adopts the resolution taking such prior action. In order that the corporation may determine the
stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights or the stockholders entitled to exercise
any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action, the board of directors may
fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted, and which shall be not more
than sixty days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the
close of business on the day on which the board of directors adopts the resolution relating to such purpose.
Section 5. Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a person registered on its books
as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its
books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part
of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.
ARTICLE VII
CERTAIN TRANSACTIONS
Section 1. Transactions with Interested Parties. No contract or transaction between the corporation and one or more of its directors or
officers, or between the corporation and any other corporation, partnership, association, or other organization in which one or more of its
directors or officers are directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because the
director or officer is present at or participates in the meeting of the board or committee thereof which authorizes the contract or transaction or
solely because his or their votes are counted for such purpose, if:
(a) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the board of
directors or
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the committee, and the board or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the
disinterested directors, even though the disinterested directors be less than a quorum; or
(b) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or
(c) The contract or transaction is fair as to the corporation as of the time it is authorized, approved or ratified, by the board of directors,
a committee thereof, or the stockholders.
Section 2. Quorum. Common or interested directors may be counted in determining the presence of a quorum at a meeting of the board of
directors or of a committee which authorizes the contract or transaction.
ARTICLE VIII
GENERAL PROVISIONS
Section 1. Dividends. Dividends upon the capital stock of the corporation, if any, may be declared by the board of directors at any regular
or special meeting or by written consent, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital stock, subject
to the provisions of the certificate of incorporation.
Section 2. Reserves. The directors may set apart out of any funds of the corporation available for dividends a reserve or reserves for any
proper purpose and may abolish any such reserve.
Section 3. Checks. All checks or demands for money and notes of the corporation shall be signed by such officer or officers or such other
person or persons as the board of directors may from time to time designate.
Section 4. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the board of directors.
Section 5. Seal. The board of directors may, by resolution, adopt a corporate seal. The corporate seal shall have inscribed thereon the name
of the corporation, the year of its organization and the word Delaware. The seal may be used by causing it or a facsimile thereof to be
impressed or affixed or reproduced or otherwise. The seal may be altered from time to time by the board of directors.
ARTICLE IX
AMENDMENTS
These By-Laws may be altered, amended or repealed or new by-laws may be adopted by the stockholders or by the board of directors,
when such power is conferred upon the board of directors by the certificate of incorporation, at any regular meeting of the stockholders or of
the board of directors or at any special meeting of the stockholders or of the board of directors provided, however, that in the case of a regular
or special meeting of stockholders, notice of such alteration, amendment, repeal or adoption of new by-laws be contained in the notice of such
meeting.
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EXHIBIT 4.1A
THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, ANY STATE SECURITIES
LAWS OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION. THIS NOTE MAY NOT BE SOLD, OFFERED FOR SALE,
PLEDGED, OR HYPOTHECATED BY THE HOLDER IN THE UNITED STATES OR TO U.S. PERSONS IN THE ABSENCE OF A
REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE NOTE UNDER SUCH ACT AND SUCH APPLICABLE STATE
LAWS OR AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF SUCH ACT AND SUCH LAWS OR AN OPINION
OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.

MetaMorphix, Inc.
No.
Date:

$
CONVERTIBLE SECURED PROMISSORY NOTE

MetaMorphix, Inc., a Delaware corporation (the Company), the principal office of which is located at 8510 Corridor Road, Savage,
Maryland 20763, for value received, hereby promises to pay to the order of ___, or his or her registered assigns (the Holder), at ___, the
sum of ___ Dollars ($___) (the Principal Amount), together with interest on the unpaid principal balance of this Note from time to time
outstanding until such principal amount is paid in full, such interest to be due and payable as set forth herein. The principal amount, and any
unpaid accrued interest hereon, shall be due and payable on November 14, 2008 (the Maturity Date), or such earlier date of prepayment.
Payment for all amounts due under this Note shall be made by mail to the registered address of the Holder. Each payment by the Company
pursuant to this Note shall be made without set-off or counterclaim and shall be made in lawful currency of the United States of America and
in immediately available funds
This Note is one of an issue of the Companys Convertible Secured Promissory Notes in the aggregate principal amount of up to
$5,000,000 (the Notes) issued in a private placement (the Placement) pursuant to a subscription agreement between the Company and the
Holder (the Subscription Agreement), a copy of which agreement is available for inspection at the Companys principal office.
Notwithstanding any provision to the contrary contained herein, this Note is subject and entitled to those terms, conditions, covenants and
agreements contained in the Subscription Agreement that are expressly applicable to the Notes. Any transferee of this Note, by its acceptance
hereof, assumes the obligations of the Holder in the Subscription Agreement with respect to the conditions and procedures for transfer of this
Note.
The Company waives presentment, demand, protest or notice of any kind in connection with this Note.
The following is a statement of the rights of the Holder of this Note and the conditions to which this Note is subject, and to which the
Holder hereof, by the acceptance of this Note, agrees:
1. Interest.
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(A) Interest Rate. The Company shall pay simple interest on the Principal Amount outstanding from time to time at the rate of twelve
and one-half percent (12.5%) per annum. All computations of interest hereunder shall be made based on the actual number of days elapsed in
a year of 365 days (including the first day but excluding the last day during which any such Principal Amount is outstanding).
(B) Payment. Interest on this Note shall be payable annually on each anniversary of the initial issuance date of the Notes (or earlier upon
conversion or prepayment) in cash or in additional identical notes. The method of interest payment shall be at the option of the Company.
(C) Liquidation Premium. In the event the Company liquidates or dissolves, consolidates with, or merges into or with (other than any
wholly-owned subsidiary merging with another wholly-owned subsidiary or with the Company), or sells substantially all of its assets (each, a
Trigger Event), the Holder shall be entitled to a premium equal to the amount by which 200% of the Principal Amount exceeds the total
interest payments previously made to the Holder (the Liquidation Premium). The Liquidation Premium shall be payable in cash or, in the
case of a merger or consolidation, stock of the surviving entity, after (i) payment in full of the Principal Amount, accrued interest and
Prepayment Premium (as defined in Section 2 hereof) on the Notes and (ii) any liquidation preferences payable on the Companys currently
outstanding preferred stock. The Liquidation Premium shall be payable if while this Note is outstanding or at any time within 120 days after
the Note has been prepaid pursuant to Section 2 hereof, the Company enters into a definitive agreement which contemplates a Trigger Event.
The purpose of this Section 1(C) is to provide the Holders of the Notes with a 300% return on their investment, inclusive of interest.
2. Prepayment. The Principal Amount may be prepaid in whole or in part at any time upon fifteen (15) days prior written notice to the
Holder (a Prepayment Notice). In the event the Company determines to prepay this Note it shall pay to the Holder, in lieu of accrued
interest, a premium equal to the amount by which sixty-two and one-half percent (62.5%) of the outstanding Principal Amount exceeds the
total interest payments previously made to the Holder (the Prepayment Premium). This prepayment provision shall not be utilized by the
Company to circumvent the payment of the Liquidation Premium and other amounts payable pursuant to Section 1(C) above.
3. Conversion of Note.
(A) Optional Conversion. The Holder shall have the right, at its option, at any time prior to the Maturity Date, to convert all or any
portion of the outstanding Principal Amount plus any accrued but unpaid interest into shares of the Companys common stock at a conversion
price equal to $4.00 per share (the Conversion Price). Notwithstanding anything to the contrary contained herein, the Holder may exercise
its right of conversion hereunder after receipt of a Prepayment Notice and prior to the date set for prepayment.
(B) Automatic Conversion. The Company shall have the right to force conversion of outstanding Principal Amount into shares of the
Companys common stock at the Conversion Price upon consummation of its initial public offering of securities (the IPO). The
2
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date of any such conversion shall be deemed the date of the closing of the IPO. As of 5:00 p.m. on the date prior to the date of conversion
under this Section 3(B), the Note shall cease to accrue interest and thereafter shall solely represent the right to receive Conversion Shares (as
defined below) and interest which has previously accrued. The shares of Common Stock to be issued upon such conversion in accordance with
Section 3A or 3B hereof are herein referred to as the Conversion Shares.
(C) Adjustment of Conversion Price.
(i) In case the Company shall hereafter (a) declare a dividend or make a distribution on its outstanding shares of Common Stock in
shares of Common Stock, (b) subdivide or reclassify its outstanding shares of Common Stock into a greater number of shares, or (c)
combine or reclassify its outstanding shares of Common Stock into a smaller number of shares, the Conversion Price in effect at the time
of such dividend or distribution or of the effective date of such subdivision, combination or reclassification shall be adjusted so that it
shall equal the price determined by multiplying the Conversion Price by a fraction, the denominator of which shall be the number of
shares of Common Stock outstanding after giving effect to such action, and the numerator of which shall be the number of shares of
Common Stock outstanding immediately prior to such action. Such adjustment shall be made successively whenever any event listed
above shall occur.
(ii) In case the Company shall hereafter issue any shares of Common Stock or any securities convertible into or exercisable or
exchangeable for Common Stock to a person (except (a) pursuant to Subsection (i) above; (b) pursuant to options, warrants, or other
obligations to issue shares outstanding on the date hereof; or (c) issuances up to $15 million in principal amount of convertible promissory
notes similar to the Notes having a conversion price less than the Conversion Price) for a consideration per share or having an exercise,
conversion or exchange price (the Offer Price) less than the Conversion Price in effect at the time of such issuance), then the
Conversion Price shall be immediately reset to such lower Offer Price. Upon written request by the Holder and delivery of this Note, the
Company shall promptly issue a revised Note in substitution of this Note, which revised note shall include such reset Conversion Price.
(D) Mechanics of Conversion.
(i) Before the Holder shall be entitled to convert this Note into Conversion Shares in accordance with Section 3A, the Holder shall
surrender this Note at the office of the Company, and shall give written notice to the Company at its principal corporate office, of the
election to convert the same and shall state therein the name or names in which the certificate or certificates for the Conversion Shares are
to be issued. The Company shall, as soon as practicable thereafter, issue and deliver to the Holder a certificate or certificates for the
number of Conversion Shares to which the Holder shall be entitled as aforesaid. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender of the Note to be converted, and the Holder shall be treated for all
purposes as the record holder of such shares of Common Stock as of such date. In the event of a conversion of less than the
3
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total Principal Amount, the Company shall, as soon as practicable thereafter, issue and deliver to the Holder a new Note for the remaining
Principal Amount.
(ii) In the event of a conversion pursuant to the provisions of Section 3B hereof, the Company shall deliver to the Holder at its
address appearing on the records of the Company a written notice of the imminent conversion of this Note (the Conversion Notice),
requesting surrender of this Note for cancellation and written instructions regarding the registration and delivery of certificates for the
Conversion Shares. In the event the Holder receives a Conversion Notice, the Holder shall be required to surrender this Note for
cancellation within seven business days of the Conversion Notice (the Conversion Date), but the failure of the Holder so to surrender
this Note shall not affect the conversion of the outstanding Principal Amount into Conversion Shares, provided that if the Note is not
surrendered, an affidavit of lost note shall be provided. No holder of this Note shall be entitled upon conversion of this Note to have the
Conversion Shares registered in the name of another person or entity without first complying with all applicable restrictions on the
transfer of this Note. In the event the Holder does not provide the Company with written instructions regarding the registration and
delivery of certificates for the Conversion Shares, the Company shall issue such shares in the name of the Holder and shall forward such
certificates to the Holder at its address appearing on the records of the Company. The person entitled to receive the Conversion Shares
shall be deemed to have become the holder of record of such shares at the close of business on the Conversion Date and the person
entitled to receive share certificates for the Conversion Shares shall be regarded for all corporate purposes after the Conversion Date as
the record holder of the number of Conversion Shares to which it is entitled upon the conversion. The Company may rely on record
ownership of this Note for all corporate purposes, notwithstanding any contrary notice. After the Conversion Date, this Note shall, until
surrendered to the Company, represent the right to receive the Conversion Shares; provided, however, that the Company shall have no
obligation to issue the Conversion Shares until the Holder has delivered either this Note or an affidavit of loss.
4. Grant of Security Interest. The Companys obligations under the Notes are secured by a junior lien in all of the Companys assets
pursuant to a security agreement dated as of November 14, 2003 (the Security Agreement) entered into between the Company and Maroon
Bells LLC as agent for the Holder.
5. Covenants of Company.
(A) Affirmative Covenants. The Company covenants and agrees that, so long as this Note shall be outstanding, it will perform the
obligations set forth in this Section 5A:
(i) Taxes and Levies. The Company will promptly pay and discharge all material taxes, assessments, and governmental charges or
levies imposed upon the Company or upon its income and profits, or upon any of its property, before the same shall become delinquent;
provided, however, that the Company shall not be required to pay and discharge any such tax, assessment, charge, levy or claim so long as the
validity thereof shall be contested in good faith by appropriate proceedings and the Company shall set aside on its books adequate
4
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reserves in accordance with generally accepted accounting principles (GAAP) with respect to any such tax, assessment, charge, levy or
claim so contested.
(ii) Maintenance of Existence. The Company will do or cause to be done all things reasonably necessary to preserve and keep in full
force and effect its corporate existence, rights and franchises and comply with all laws applicable to the Company, except where the failure to
comply would not have a material adverse effect on the Company or otherwise in connection with an acquisition of the Company.
(iii) Books and Records. The Company will at all times keep true and correct books, records and accounts reflecting all of its
business affairs and transactions in accordance with GAAP.
(iv) Notice of Certain Events. The Company will give prompt written notice (with a description in reasonable detail) to the Payee of
the occurrence of any Event of Default or any event which, with the giving of notice or the lapse of time, would constitute an Event of
Default.
(v) Reservation of Shares. The Company will at all times reserve and keep available out of its authorized capital stock such number
of shares of Common Stock as may be required for issuance upon conversion of the Notes.
(vi) Information. The Company will forward to the Holder promptly, from time to time, such other information regarding the
business, prospects, financial condition, operations, property or affairs of the Company as (A) the Company is required to forward such
information to any holder of indebtedness which is senior in priority to the Notes (Senior Indebtedness), and (B) to the extent the Holders of
not less than a majority in Principal Amount of the Notes then outstanding may reasonably request in writing, both subject to the Holders
execution of a confidentiality agreement in the form provided by the Company.
(vii) Notice of Trigger Event. The Company shall provide to each Holder not less than thirty (30) days prior written notice of any
Trigger Event, which notice shall also contain the material terms and conditions of the Trigger Event.
(B) Negative Covenants. The Company covenants and agrees that, so long as this Note shall be outstanding, it will perform the
obligations set forth in this Section 5B:
(i) Sale of Assets, Merger, Dissolution, Consolidation. The Company will not liquidate, dissolve, consolidate with, merge into or
with (other than any wholly-owned subsidiary of the Company merging with another wholly-owned subsidiary of the Company or with the
Company), sell, transfer or otherwise dispose of all or substantially all of its properties or assets to any person or entity unless the Principal
Amount, accrued interest and Prepayment Premium on this Note is repaid in full prior to or in connection with such transaction and the
Company shall have sufficient funds to pay the Liquidation Premium in accordance with Section 1(C) of this Note; provided that this clause
(i) shall not restrict any disposition made in the ordinary course of business and consisting of (a) capital goods which are obsolete or have no
remaining useful life; or (b) finished goods inventories.
5
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(ii) Dividends. The Company will not declare or pay any dividends or distributions on its outstanding capital stock other than as
provided for in any certificates of designation with respect to shares of preferred stock outstanding on the original issuance date of the Notes.
(iii) Loans to Executives. The Company will not, and will not permit any of its Subsidiaries to, make any loan to any executive
officer or any person who is or becomes a holder of 5% of the capital stock of the Company, other than for reasonable advances for expenses
in the ordinary course of business.
6. Events of Default. If any of the events specified in this Section 6 shall occur (herein individually referred to as an Event of Default),
the Holder of the Note may, so long as such condition exists, declare the entire principal and unpaid accrued interest thereon immediately due
and payable, by notice in writing to the Company:
(A) Default in the payment of the Principal Amount, accrued interest or Premium on this Note when due and payable if such default is
not cured by the Company within fifteen (15) days after the Holder has given the Company written notice of such default; or
(B) The institution by the Company of proceedings to be adjudicated as bankrupt or insolvent, or the consent by it to institution of
bankruptcy or insolvency proceedings against it, or the filing by it of a petition or answer or consent seeking reorganization or release under
the United States Bankruptcy Code, or any other applicable federal or state law, or the consent by it to the filing of any such petition or the
appointment of a receiver, liquidator, assignee, trustee, or other similar official of the Company, or of any substantial part of its property, or
the making by it of an assignment for the benefit of creditors, or the taking of corporate action by the Company in furtherance of any such
action; or
(C) If, within sixty (60) days after the commencement of an action against the Company (and service of process in connection therewith
on the Company) seeking any bankruptcy, insolvency, reorganization, liquidation, dissolution, or similar relief under any present or future
statute, law, or regulation, such action shall not have been resolved in favor of the Company or all orders or proceedings thereunder affecting
the operations or the business of the Company stayed, or if the stay of any such order or proceeding shall thereafter be set aside, or if, within
sixty (60) days after the appointment without the consent or acquiescence of the Company of any trustee, receiver, or liquidator of the
Company or of all or any substantial part of the properties of the Company, such appointment shall not have been vacated.
(D) The Company shall default in any material respect in the due observance or performance of any covenant set forth in Section 5,
which default shall continue uncured for fifteen (15) days.
(E) The Company shall be in default on any Senior Indebtedness in the aggregate principal amount of at least $1,000,000 and such
default is not cured in accordance with the provisions of the instrument governing such Senior Indebtedness.
In any such event, the Holder, upon written notice to the Company, may accelerate the payment of principal and interest due under the
Note and may exercise any and all remedies
6
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available thereto at law or equity. Notwithstanding the foregoing, Holders of note less than 66 2/3% in Principal Amount of the Notes then
outstanding (the Required Holders) at the time of any of the foregoing Event of Default shall have the right to waive any such Event of
Default, except that no such waiver shall be deemed a waiver of an Event of Default with respect to the non-payment of principal or interest
hereunder with respect to a non-waiving Holder.
7. Assignment. Subject to the restrictions on transfer described in Section 8 below, the rights and obligations of the Company and the
Holder of this Note shall be binding upon and benefit the successors, assigns, heirs, personal and legal representatives, and transferees of the
parties. Furthermore, (A) the Company may not assign this Note except upon a sale of all or substantially all of its assets and (B) the Holder
may only assign this Note to a person or entity that is (i) an accredited investor under applicable securities laws and (ii) either another holder
of a substantially similar promissory note by the Company or a person or entity reasonably acceptable to the Company.
8. Transfer of this Note. With respect to any offer, sale or other disposition of this Note, the Holder will give written notice to the Company
prior thereto, describing briefly the proposed manner thereof, together with a written opinion of such Holders counsel in form and substance
satisfactory to the Company, to the effect that such offer, sale, or other disposition may be effected without registration or qualification (under
any U.S. federal or applicable state securities law then in effect) and that the requirements of Section of this Note have been met. Upon
receiving such written notice and opinion, the Company, as promptly as practicable, shall notify such Holder that such Holder may sell or
otherwise dispose of this Note, all in accordance with the terms of the notice delivered to the Company. If a determination has been made
pursuant to this Section 8 that the opinion of counsel for the Holder is not reasonably satisfactory to the Company, the Company shall so
notify the Holder promptly after such determination has been made. Each Note transferred as permitted hereby shall bear a legend as to the
applicable restrictions on transferability in order to ensure compliance with the Securities Act of 1933, as amended (the Act), unless in the
opinion of counsel for the Company such legend is not required in order to ensure compliance with the Act. The Company may issue stop
transfer instructions to its transfer agent in connection with such restrictions.
9. Registered Holder. The Company may consider and treat the person in whose name this Note shall be registered as the absolute owner
thereof for all purposes whatsoever (whether or not this Note shall be overdue) and the Company shall not be affected by any notice to the
contrary. In case of transfer of this Note by operation of law, the transferee agrees to notify the Company of such transfer and of its address,
and to submit appropriate evidence regarding such transfer so that this Note may be registered in the name of the transferee. This Note is
transferable only on the books of the Company by the Holder hereof, in person or by attorney, on the surrender hereof, duly endorsed.
Communications sent to any registered owner shall be effective as against all Holders or transferees of the Note not registered at the time of
sending the communication.
10. Amendments and Waivers. The provisions of this Note, including, but not limited to, any waiver of the restrictive covenants or antidilution provisions or change to the conversion price, may from time to time be amended, modified or waived, if such amendment,
modification or waiver is in writing and consented to by the Company and the Required Holders; provided,
7
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however, that no such amendment, modification or waiver which would (i) modify this Section 10, (ii) extend the Maturity Date for more than
90 days, or (iii) reduce the Principal Amount payable hereunder shall be made without the consent of the Holder of each Note so affected.
After any waiver or amendment becomes effective, the Company shall mail to the Holder a copy thereof.
11. Treatment of Note. As envisioned by generally accepted accounting principles, the Company will treat, account, and report the Note as
debt and not equity for accounting purposes and with respect to any returns filed with federal, state, or local tax authorities.
12. Notices. Any notice, request, or other communication required or permitted hereunder shall be in writing and shall be deemed to have
been duly given if personally delivered, or if mailed by registered or certified mail, postage prepaid, or if delivered by nationally recognized
overnight delivery service at the respective addresses of the parties as set forth herein. Any party hereto may by notice so given change its
address for future notice hereunder.
13. No Stockholder Rights. Nothing contained in this Note shall be construed as conferring upon the Holder or any other person the right to
vote or to consent or to receive notice as a stockholder in respect of meetings of stockholders for the election of directors of the Company or
any other matters or any rights whatsoever as a stockholder of the Company; and no dividends shall be payable or accrued in respect of this
Note.
14. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, excluding
that body of law relating to conflict of laws.
15. Registration Rights. The Holder of this Note (including any valid transferee or assignee) shall be entitled to the registration rights for
the Conversion Shares provided under the Subscription Agreement entered into between the Company and the original Holder of this Note.
IN WITNESS WHEREOF, the Company has caused this Note to be signed in its name by a duly authorized officer.
ATTEST:

MetaMorphix, Inc.

Michael R. N. Thomas
Vice President, Chief Financial Officer and Treasurer

By:
Edwin C. Quattlebaum, Ph.D.
President and Chief Executive Officer
8
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EXHIBIT 4.1B
THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE OF THIS WARRANT HAVE BEEN
ACQUIRED FOR INVESTMENT PURPOSES ONLY AND MAY NOT BE TRANSFERRED UNTIL (i) A REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT) SHALL HAVE BECOME
EFFECTIVE WITH RESPECT THERETO OR (ii) RECEIPT BY THE COMPANY OF AN OPINION OF COUNSEL REASONABLY
SATISFACTORY TO THE COMPANY TO THE EFFECT THAT REGISTRATION UNDER THE SECURITIES ACT IS NOT
REQUIRED IN CONNECTION WITH SUCH PROPOSED TRANSFER NOR IS SUCH TRANSFER IN VIOLATION OF ANY
APPLICABLE STATE SECURITIES LAWS. THIS LEGEND SHALL BE ENDORSED UPON ANY WARRANT ISSUED IN
EXCHANGE FOR THIS WARRANT OR ANY SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE OF THIS WARRANT.
WARRANT TO PURCHASE COMMON STOCK
OF
METAMORPHIX, INC.
No. W-___
This is to certify that for value received,
(the Original Holder), or its assigns (together, the Holder), is entitled to
purchase, subject to the provisions of this Warrant, from MetaMorphix, Inc., a Delaware corporation with offices at 8510 Corridor Road,
Savage, Maryland 20763 (the Company),
fully paid, validly issued and nonassessable shares of common stock of the Company
(the Common Stock). This Warrant is one of a series of warrants (collectively, the Warrants) originally issued in connection with a
private placement (the Private Placement) of up to $5,000,000 principal amount of the Companys Series A 12.5% Convertible Promissory
Notes (the Notes).
A. DATE OF ISSUANCE/EXERCISE PERIOD. This Warrant shall be deemed to be issued as of November 14, 2003 (the Date of
Issuance). This Warrant shall be exercisable at any time or from time to time during the period commencing on the Date of Issuance through
the ten year anniversary date of the Date of Issuance (Termination Date). The period from the Date of Issuance through the Termination
Date is herein referred to as the Exercise Period.
B. EXERCISE PRICE. The exercise price of this Warrant shall be $6.00 per share. The exercise price in effect at any time and as adjusted
from time to time is hereinafter sometimes referred to as the Exercise Price. The shares of Common Stock deliverable upon such exercise,
as adjusted from time to time, are hereinafter sometimes referred to as Warrant Shares.
C. METHOD OF EXERCISE.
1. Cash. This Warrant may be exercised in whole or in part at any time or from time to time during the Exercise Period; provided,
however, that if the Termination Date is a day on which banking institutions in the State of New York are authorized by law to close, then on
the next succeeding day which shall not be such a day. This Warrant may be exercised by presentation and surrender hereof to the Company at
its principal office with the Purchase Form
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annexed hereto duly executed and accompanied by payment of the Exercise Price for the number of Warrant Shares specified in such form
(unless the Warrant is being exercised on a cashless basis as provided in Section C.2. below). The Company shall use its good faith efforts
to deliver a certificate or certificates representing the Warrant Shares to the Holder within seven (7) days after each such exercise of the
Warrant and following the receipt of good and available funds registered in the name of the Holder or, subject to applicable securities laws, its
designee. If this Warrant should be exercised in part only, the Company shall, upon surrender of this Warrant for cancellation, execute and
deliver a new Warrant evidencing the rights of the Holder to purchase the balance of the Warrant Shares purchasable hereunder. Upon receipt
by the Company of this Warrant at its office in proper form for exercise, together with a duly executed Purchase Form and payment of the
Exercise Price for the number of Warrant Shares specified in such Purchase Form, the Holder shall be deemed to be the holder of record of the
shares of Common Stock issuable upon such exercise, notwithstanding that the stock transfer books of the Company shall then be closed or
that certificates representing such shares of Common Stock shall not then be physically delivered to the Holder.
2. Cashless. Provided there is a current market price for the Common Stock as provided in Sections E.1. or E.2. below, the Holder may,
at its option, exercise this Warrant at any time during the Exercise Period on a cashless basis by exchanging this Warrant, in whole or in
part, into the number of Warrant Shares determined in accordance with this Section C.2., by surrendering this Warrant at the principal office
of the Company or at the office of its stock transfer agent, accompanied by a notice of cashless election. In such event, the Company shall
issue the Holder a number of shares of Common Stock computed using the following formula:
X = Y(A-B)/A
where:
X = the number of shares of Common Stock to be issued to Holder.
Y = the number of shares of Common Stock for which this Warrant is being exercised.
A = the current market value of one (1) share of Common Stock. Current market value shall have the meaning set forth Section E. below,
except that for purposes hereof, the date of exercise, as used in such Section E., shall mean the date the cashless exercise notice is received
by the Company.
B = Exercise Price
D. RESERVATION OF SHARES. The Company shall at all times reserve for issuance and/or delivery upon exercise of this Warrant such
number of shares of its Common Stock as shall be required for issuance and delivery upon exercise of the Warrants.
E. FRACTIONAL SHARES. No fractional shares or script representing fractional shares shall be issued upon the exercise of this Warrant.
With respect to any fraction of a share called for upon any exercise hereof, the Company shall pay to the Holder an amount in cash equal to
such fraction multiplied by the current market value of a share, determined as follows:
2
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1. Exchange or Nasdaq. If the Common Stock is listed on a national securities exchange or admitted to unlisted trading privileges on
such exchange or listed for trading on The Nasdaq Stock Market, Inc. (Nasdaq), the current market value shall be the closing price of the
Common Stock on such exchange or market on such trading day or if no such sale is made on such day, the average closing bid and asked
prices for such day on such exchange or market; or
2. Bulletin Board. If the Common Stock is not so listed or traded, the current market value shall be the mean of the last reported bid and
asked prices reported by the NASD Electronic Bulletin Board (or its successor) on the last business day prior to the date of the exercise of this
Warrant; or
3. Other. If the Common Stock is not so listed or admitted to unlisted trading privileges and bid and asked prices are not so reported, the
current market value shall be an amount determined in such reasonable manner as may be prescribed by the Board of Directors of the
Company.
F. EXCHANGE, TRANSFER, ASSIGNMENT OR LOSS OF WARRANT. This Warrant is exchangeable, without expense, at the option
of the Holder, upon presentation and surrender hereof to the Company or at the office of its stock transfer agent, if any, for other warrants of
different denominations entitling the holder thereof to purchase in the aggregate the same number of shares of Common Stock purchasable
hereunder. Upon surrender of this Warrant to the Company at its principal office or at the office of its stock transfer agent, if any, with the
Assignment Form annexed hereto duly executed and funds sufficient to pay any transfer tax, if any, the Company shall, without charge,
execute and deliver a new Warrant in the name of the assignee named in such instrument of assignment and this Warrant shall promptly be
canceled. This Warrant may be divided or combined with other warrants which carry the same rights upon presentation hereof at the principal
office of the Company or at the office of its stock transfer agent, if any, together with a written notice specifying the names and denominations
in which new Warrants are to be issued and signed by the Holder hereof. The term Warrant as used herein includes any Warrants into which
this Warrant may be divided or exchanged. Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or
mutilation of this Warrant, and (in the case of loss, theft or destruction) of reasonably satisfactory indemnification, and upon surrender and
cancellation of this Warrant, if mutilated, the Company will execute and deliver a new Warrant of like tenor and date.
G. RIGHTS OF THE HOLDER. The Holder shall not, by virtue of being a holder of this Warrant, be entitled to any rights of a shareholder
in the Company, either at law or equity, except as provided herein, and the rights of the Holder are limited to those expressed in the Warrant
and are not enforceable against the Company except to the extent set forth herein.
H. ADJUSTMENT PROVISIONS. The Exercise Price in effect at any time and the number and kind of securities purchasable upon the
exercise of the Warrants shall be subject to adjustment from time to time upon the happening of certain events as follows:
1. Stock Dividend; Reclassification. In case the Company shall hereafter (i) declare a dividend or make a distribution on its outstanding
shares of Common Stock in shares of
3
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Common Stock, (ii) subdivide or reclassify its outstanding shares of Common Stock into a greater number of shares, or (iii) combine or
reclassify its outstanding shares of Common Stock into a smaller number of shares, the Exercise Price in effect at the time of the record date
for such dividend or distribution or of the effective date of such subdivision, combination or reclassification shall be adjusted so that it shall
equal the price determined by multiplying the Exercise Price by a fraction, the denominator of which shall be the number of shares of
Common Stock outstanding after giving effect to such action, and the numerator of which shall be the number of shares of Common Stock
outstanding immediately prior to such action. Such adjustment shall be made successively whenever any event listed above shall occur.
2. Anti-Dilution. In case the Company shall hereafter issue any shares of Common Stock or any securities convertible into or
exercisable or exchangeable for Common Stock to any person (other than (i) issuances pursuant to Section H.1. above; (ii) issuances pursuant
to options, warrants or other obligations to issue shares outstanding on the date hereof; or (iii) the issuance of up to $15,000,000 in principal
amount of convertible promissory notes similar to the Notes having a conversion price less than the Exercise Price) for a consideration per
share or having an exercise, conversion or exchange price (the Offer Price) less than the Exercise Price in effect at the time of such
issuance, then the Exercise Price shall be immediately reset to such lower Offer Price.
3. Distributions. If the Company shall at any time distribute to its common shareholders cash, evidences of indebtedness or other
securities or assets (other than cash dividends or distributions payable out of earned surplus or net profits for the current or preceding year)
then, in any such case, the Holder shall be entitled to receive, upon exercise of this Warrant, with respect to each share of Common Stock
issuable upon such exercise, the amount of cash or evidences of indebtedness or other securities or assets which such Holder would have been
entitled to receive with respect to each such share of Common Stock as a result of the happening of such event had this Warrant been
exercised immediately prior to the record date or other date fixing shareholders to be affected by such event (the Determination Date) or, in
lieu thereof, if the Board of Directors of the Company should so determine at the time of such distribution, a reduced Exercise Price
determined by multiplying the Exercise Price on the Determination Date by a fraction, the numerator of which is the result of such Exercise
Price reduced by the value of such distribution applicable to one share of Common Stock (such value to be determined by the Board of
Directors in its discretion) and the denominator of which is the Exercise Price.
4. Warrant Shares Adjustment. Whenever the Exercise Price payable upon exercise of each Warrant is adjusted pursuant to this
Section H, the number of Warrant Shares purchasable upon exercise of this Warrant shall simultaneously be adjusted by multiplying the
number of Warrant Shares initially issuable upon exercise of this Warrant by the Exercise Price in effect on the date hereof and dividing the
product so obtained by the Exercise Price, as adjusted.
5. Minimum Adjustment. No adjustment in the Exercise Price shall be required unless such adjustment would require an increase or
decrease of at least one cent ($0.01) in such price; provided, however, that any adjustments which by reason of this Section
4

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

H.5. are not required to be made shall be carried forward and taken into account in any subsequent adjustment required to be made hereunder.
6. Continuing Adjustment. In the event that at any time, as a result of an adjustment made pursuant to Section H, the Holder of this
Warrant thereafter shall become entitled to receive any shares of the Company, other than Common Stock, thereafter the number of such other
shares so receivable upon exercise of this Warrant shall be subject to adjustment from time to time in a manner and on terms as nearly
equivalent as practicable to the provisions with respect to the Common Stock contained in Sections H.1.  H.5., inclusive above.
7. Adjusted Warrant. Irrespective of any adjustments in the Exercise Price or the number or kind of shares purchasable upon exercise
of this Warrant, Warrants theretofore or thereafter issued may continue to express the same price and number and kind of shares as are stated
in the similar Warrants initially issuable pursuant to this Agreement. Upon written request by the Holder, the Company shall promptly issue a
revised warrant in substitution of this Warrant, which revised warrant shall include such reset Exercise Price.
I. NOTICES TO WARRANT HOLDERS. So long as this Warrant shall be outstanding, (1) if the Company shall pay any dividend or make
any distribution upon the Common Stock (whether in cash or Common Stock), or (2) if the Company shall offer to the holders of Common
Stock for subscription or purchase by them any share of any class or any other rights, or (3) if any capital reorganization of the Company,
reclassification of the capital stock of the Company, consolidation or merger of the Company with or into another corporation, sale, lease or
transfer of all or substantially all of the property and assets of the Company to another corporation, or voluntary or involuntary dissolution,
liquidation or winding up of the Company shall be effected, then in any such case, the Company shall cause to be mailed by certified mail to
the Holder, at least fifteen (15) days prior the date specified in (x) or (y) below, as the case may be, a notice containing a brief description of
the proposed action and stating the date on which (x) a record is to be taken for the purpose of such dividend, distribution or rights, or (y) such
reclassification, reorganization, consolidation, merger, conveyance, lease, dissolution, liquidation or winding up is to take place and the date,
if any is to be fixed, as of which the holders of Common Stock or other securities shall receive cash or other property deliverable upon such
reclassification, reorganization, consolidation, merger, conveyance, dissolution, liquidation or winding up.
J. CONSOLIDATION OR MERGER. If the Company shall at any time consolidate or merge with any other corporation or transfer all or
substantially all of its assets, then the Company shall deliver written notice to the Holder of such merger, consolidation, or sale of assets at
least thirty (30) days prior to the closing of such merger, consolidation, or sale of assets. Such written notice shall include a description of the
material terms of the consolidation, merger or sale of assets including, without limitation, any cash, assets or other rights to be delivered to
holders of the Companys Common Stock in connection with such merger, consolidation or sale. This Warrant shall terminate and expire
concurrently with the closing of such merger, consolidation, or sale of assets.
K. REGISTRATION RIGHTS. The holders of the Warrants and the Warrant Shares or their transferees shall have the registration rights set
forth in Article IV of the Subscription
5
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Agreement between the Original Holder and the Company entered into in connection with the Private Placement (the Subscription
Agreement), the provisions of which are incorporated by reference herein in their entirety. In addition, the Subscription Agreement contains
certain restrictions, including lock up provisions on the transfer and sale of this Warrant and the Warrant Shares which are binding upon the
Holder hereof.
L. REDEMPTION.
1. On not less than thirty (30) days written notice (the Redemption Notice) to the registered holders of the Warrants (the Registered
Holders), the Warrants may be redeemed, at the option of the Company, at a price of $.01 per Warrant (the Call Price), provided (i) the
market price of a share of the Companys Common Stock (determined in accordance with Section E.1. or E.2. hereof) shall exceed 300% of
the Exercise Price for the 30 consecutive trading days ending on the fifth trading day prior to the date of the Redemption Notice, (ii) the
Common Stock is traded on a national securities exchange or Nasdaq, (iii) the Warrant Shares have been registered for resale under the
Securities Act or are otherwise freely salable in the public market pursuant to Rule 144(k), and (iv) the Warrants are then exercisable.
2. If the conditions set forth in Section L.1. are met, and the Company desires to exercise its right to redeem the Warrants, it shall mail a
Redemption Notice to each of the Registered Holders, first class, postage prepaid, not later than the thirtieth (30th) day before the date fixed
for redemption, at their last address as shall appear on the Companys records. Any notice mailed in the manner provided herein shall be
conclusively presumed to have been duly given whether or not the Registered Holder receives such notice.
3. The Redemption Notice shall specify (i) the Call Price, (ii) the date fixed for redemption (the Redemption Date), (iii) the place
where the Warrant Certificates shall be delivered and the Call Price paid, and (iv) that the right to exercise the Warrant shall terminate at 5:00
P.M. (New York time) on the business day immediately preceding the Redemption Date. No failure to mail such notice nor any defect therein
or in the mailing thereof shall affect the validity of the proceedings for such redemption except as to a Registered Holder (a) to whom notice
was not mailed or (b) whose notice was defective. An affidavit of the Warrant Agent or of the Secretary or an Assistant Secretary of the
Company that notice of redemption has been mailed shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
4. Any right to exercise a Warrant shall terminate at 5:00 P.M. (New York time) on the business day immediately preceding the
Redemption Date. On and after the Redemption Date, the Registered Holders shall have no further rights except to receive, upon surrender of
the Warrant, the Call Price.
5. From and after the Redemption Date, the Company shall, at the place specified in the Redemption Notice, upon presentation and
surrender to the Company by or on behalf of the Registered Holder thereof of one or more Warrant Certificates evidencing Warrants to be
redeemed, deliver or cause to be delivered to or upon the written order of such Registered Holder a sum in cash equal to the Call Price of each
such Warrant. From and after the Redemption Date and upon the deposit or setting aside by the Company of a sum sufficient to redeem all the
Warrants called for redemption, such Warrants shall expire and become void and
6
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all rights hereunder and under the Warrant Certificates, except the right to receive payment of the Call Price, shall cease.
M. MODIFICATION OF AGREEMENT. The provisions of this Warrant (including, but not limited to, the anti-dilution provisions
contained herein) may from time to time be amended, modified or waived, if such amendment, modification or waiver is applicable to all of
the outstanding Warrants of the Company and is in writing and consented to by the Company and the holders of at least sixty-six and two/
thirds of the outstanding Warrants and such amendment, modification or waiver shall be binding upon the holder of this Warrant (and any
assignee thereof) regardless of whether the Holder consented to such amendment, modification or waiver; provided that nothing shall prevent
the Company and a registered holder from consenting to modifications to this Warrant which affect or are applicable to such registered Holder
only.
N. SECURITIES LAWS. Upon any issuance of Warrant Shares upon exercise of this Warrant, the Company will be required to comply
with the requirements of (1) the Securities Act, (2) the Securities Exchange At of 1934, as amended, (3) any applicable listing requirements of
any national securities exchange, (4) any state securities regulation or Blue Sky laws, and (5) requirements under any other law or
regulation applicable to the issuance or transfer of such shares. If required by the Company, in connection with each issuance of Warrant
Shares upon exercise of this Warrant, the Holder will give (x) assurances in writing, satisfactory to the Company, that such shares are not
being purchased with a view to the distribution thereof in violation of applicable laws, (y) sufficient representations, warranties and
information, in writing, to enable the Company to rely on exemptions from the registration or qualification requirements of applicable laws, if
available, with respect to such exercise, and (z) the Holders cooperation to the Company in connection with such compliance.
IN WITNESS WHEREOF, the Company has caused this Warrant to be signed in its name by its duly authorized officers.
METAMORPHIX, INC.
By:
Edwin C. Quattlebaum, Chairman, President and
Chief Executive Officer

By:
Michael R. N. Thomas, Vice President,
Chief Financial Officer and Treasurer
Dated: November 14, 2003
7
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PURCHASE FORM
Dated:
1. The undersigned hereby irrevocably elects to exercise the within Warrant to the extent of purchasing
shares of Common Stock of
MetaMorphix, Inc. (or such number of shares of Common Stock or other securities or property to which the undersigned is entitled in lieu
thereof or in addition thereto under the provisions of the Warrant).
2. The undersigned elects to exercise the within Warrant on a cashless basis pursuant to the provisions of Section C.2. of the Warrant by
checking below:
check if cashless exercise; or
3. The undersigned encloses herewith a bank draft, certified check or money order payable to the Company in payment of the exercise
price determined under, and on the terms specified in, the Warrant.
4. The undersigned hereby irrevocably directs that the said shares be issued and delivered as follows:

Name(s) in Full

Address(es)

Signature of Subscriber
Print Name
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Number of Shares

S.S. or IRS #

ASSIGNMENT FORM
FOR VALUE RECEIVED,

hereby sells, assigns and transfers unto

Name
(Please typewrite or print in block letters)
Address
the right to purchase Common Stock represented by this Warrant to the extent of shares as to which such right is exercisable and does hereby
irrevocably constitute and appoint ____ Attorney, to transfer the same on the books of the Company with full power of substitution in the
premises.
Date
Signature
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Exhibit 10.1
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (the Agreement) is made as of the 1st day of January, 1998 by and between METAMORPHIX,
INC., a Delaware corporation (hereinafter referred to as the Employer) and EDWIN C. QUATTLEBAUM, PH.D., a Maryland resident
(hereinafter referred to as the Employee).
Explanatory Statement
A. Employer desires to employ Employee as its Executive Vice President of Agriculture, in accordance with the terms and conditions of
this Agreement.
B. Employee desires to serve in the employ of the Employer on a full-time basis subject to the terms and conditions of this Agreement.
C. Contemporaneously with the execution and delivery of this Agreement, Employer and Employee have entered into an Incentive Stock
Option Agreement (the Stock Option Agreement) and a Non-Disclosure and Confidentiality Agreement (the Confidentiality Agreement).
Agreement
NOW, THEREFORE, in consideration of the mutual covenants, promises, agreements, representations, and warranties of Employer and
Employee, each to the other made, the Explanatory Statement which shall be deemed a substantial part hereof, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Employer and Employee hereby covenant, promise, agree,
represent, and warrant as follows:
SECTION 1. EMPLOYMENT.
1.1. Engagement of Employment. Employer hereby employs Employee, and Employee accepts such employment, on an at will basis,
as Employers Executive Vice President of Agriculture, as of January 1, 1998, and Employee agrees to render such duties as are set forth in
Section 1.2, subject to the terms and conditions of this Agreement.
1.2. Duties. During Employees employment under this Agreement, Employee shall render to the best of Employees ability, on behalf
of Employer, on an exclusive basis, and at the direction of Employers Board of Directors, services as Employers Executive Vice President
of Agriculture, and such other duties as the Board of Directors shall direct. In particular, subject to oversight and direction of the Board of
Directors and the President, Employee shall:
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(a) identify, develop, and direct Employers agricultural business opportunities for GDF-8 and other Growth in Differentiation
Factors;
(b) working with Employers Scientific Founder, Scientific Advisory Board, Research Management Committee, and Chief
Scientific Officer (or other officers), propose plans of research (and related timetables, strategies, business plans, and budgets) to
Employers President and Board of Directors;
(c) develop and negotiate strategic partnering and licensing agreements;
(d) develop and oversee policies and procedures of confidentiality and non-disclosure; and
(e) coordinate patent-filing efforts.
Employee shall not pursue other employment, consulting, or professional endeavors except his continued service upon the Board of Directors
of Dominion BioScience and (until June 30, 1998) two days each month as a consultant for such company. To the extent approved by
Employers Board of Directors in its sole discretion, Employee may serve from time-to-time upon additional Boards.
SECTION 2. COMPENSATION.
2.1. Annual Salary. Employer shall pay Employee (in addition to any benefits or bonuses provided for in this Agreement) an annual
salary (the Annual Salary), payable in semi-monthly or other regular installments, and subject to customary payroll deductions in
accordance with the general practice of Employer. The Annual Salary shall be Two Hundred Thousand Dollars ($200,000.00) per annum,
subject to later adjustments as may be agreed upon between Employer and Employee.
2.2 Salary Review. Employer shall re-examine the Annual Salary after: (a) the anticipated GDF-8 Agricultural Opportunity transgenic
animal-focused Research and Development contracts (in swine and chicken) and a GDF-8 Inhibitor Partnership have been established; (b)
Employer has received at least Ten Million Dollars ($10,000,000) in aggregate up-front payments from strategic partnering and licensing
agreements and/or from equity investments in Employer; and (c) Employer has hired a full-time Chief Executive Officer. Upon any
adjustment, the Bonus Compensation provisions may be eliminated or modified.
2.3. Bonus Compensation. In addition to the Annual Salary provided for by Section 2.1, subject to customary payroll deductions in
accordance with the general practice of Employer, Employer shall pay Employee additional compensation in the form of an annual bonus (the
Annual Performance-Based Bonus) as follows:
2
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(a) in January, 1998 and, thereafter, in December of each year during Employees employment, Employee and Employers
President shall establish challenging performance-based goals relating to Employees and Employers performance over the following
calendar year (the Performance Goals). Employer shall pay Employee an Annual Performance-Based Bonus, in cash, of up to twenty
percent (20%) of the Annual Salary upon achieving (in the judgment of the Board of Directors) all stated portions of the Performance
Goals;
(b) payment of the Annual Performance-Based Bonus earned with respect to a particular calendar year shall be payable as of March
1 of the following year (or upon such later, appropriate date if the applicable Performance Goals are based upon financial reports not then
received); and
(c) if Employee is not employed by Employer as of December 31 of any calendar year (except as set forth in Section 6) and/or if
Employee is in default of any material term of this Employment Agreement, then Employer may, in its sole discretion, discontinue or
lessen any and all payments attributable to the Annual Performance-Based Bonus.
SECTION 3. BENEFITS. Employee shall be provided with at least such health, dental, disability, life insurance, and other benefits as may
be provided to other comparable employees of Employer from time to time. Employee also shall be entitled to participate in any retirement or
pension plan identical or substantially similar to any plan that may be offered to comparable employees of Employer. Employer, assuming
insurability of Employee at standard rates, will also provide Employee with term life insurance in the amount of Five Hundred Thousand
Dollars ($500,000) for the period that Employee is employed under this Agreement.
SECTION 4. PERSONAL LEAVE AND HOLIDAYS.
4.1. Personal Leave. Employee shall be entitled to Personal Leave during each calendar year as set forth in this Section 4.1 and as
follows: twenty (20) working days during each twelve month period during which Employee is employed under this Agreement. Personal
Leave shall be used for all vacation, sick leave, personal leave, consulting and directorships (to the extent permitted by Section 1), and any
other time during which Employee is not required to perform the duties set forth in Section 1. Employee shall take Employees Personal
Leave at such time or times in accordance with the policy of Employer so as not to disrupt the Employer s operations. During Employees
Personal Leave, the Annual Salary, and all benefits paid and provided pursuant to this Agreement, shall be paid and provided in full. Unused
Personal Leave for any given year that has not been taken by Employee within such year may not be carried over to the following year.
4.2. Holidays. In addition to his Personal Leave, Employee shall be entitled to New Years Day, Presidents Day, Memorial Day, July
4th, Labor Day, Thanksgiving, Christmas,
3
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and such other holidays as are recognized by Employer in accordance with applicable federal, state, or local laws and as are offered to other
comparable employees of Employer.
SECTION 5. BUSINESS EXPENSES. Employee is authorized to incur reasonable expenses in connection with Employees exercise of
Employees duties under this Agreement. It is intended by Employer and Employee that all such expenses shall be ordinary and necessary
expenses incurred in connection with the duties of Employee under this Agreement. Employer may establish guidelines pertaining to
Employees authorization to incur business expenses on behalf of Employer and Employee agrees to comply with all Employer policies
relating to the authorization and verification of such expenses.
SECTION 6. CONFIRMATION OF AT WILL EMPLOYMENT AND EMPLOYERS SEVERANCE PAY OBLIGATIONS.
6.1. At Will Employment. Employee acknowledges and confirms that he is an at will employee and that his employment,
notwithstanding any provision of this Agreement, may be terminated at any time, with or without cause.
6.2 Severance Pay Obligations. In the event that Employer terminates the employment of Employee without cause at any time prior to
December 31, 2001 (i.e., the date upon which Employee could become fully vested under the terms of his Stock Option Agreement):
(a) in the event that Employer terminates Employees employment within the first three (3) years of this Agreement, Employer
shall continue to pay Employee, subject to customary payroll deductions in accordance with the general practice of Employer, an amount
equal to Employees Annual Salary for six (6) additional months. After the third anniversary of this Agreement, until December 31, 2001,
this severance benefit shall be reduced to an amount equal to Employees Annual Salary for three (3) additional months;
(b) as set forth in the Stock Option Agreement, Employee shall become vested with respect to any options scheduled to become
vested during such six (6) or three (3) month period, as applicable; and
(c) Employer shall continue to provide benefits to Employee pursuant to this Agreement during such six (6) or three (3) month
period, as applicable.
For the purposes of this Section 6.2, the term cause shall include, but not be limited to:
(x) fraud, misappropriation, or intentional material damage to the property or business of Employer;
4
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(y) continuance of failure by Employee to perform his duties in compliance with this Agreement provided that such cause shall
have been found by a majority of the Employers Board of Directors; or
(z) a violation of the Non-Disclosure and Confidentiality Agreement to which Section 8 of this Agreement refers;
provided, however, that Employees employment shall not terminate for cause under subsections (y) or (z) unless Employer has given
Employee at least ten (10) days prior written notice and the opportunity to cure within such ten-day period.
Upon a merger or sale of all or substantially all of Employers assets, Employee shall be due severance pay in accordance with this Section
unless the successor or purchaser corporation, as the case may be, expressly assumes Employers obligations under this Employee Agreement
and, subject to reasonable modifications, Employees Stock Option Agreement and Employers title and responsibilities are to remain
substantially the same after such merger or purchase. In the event, however, that Employers Board of Directors directs that Employer be
dissolved and its assets liquidated, no severance pay shall be due.
SECTION 7. INCENTIVE STOCK OPTION AGREEMENT. Contemporaneously with this Agreement, Employer has granted Employee
the opportunity to purchase up to two hundred thirty-three thousand one hundred (233,100) shares of Employers common stock pursuant to a
Stock Option Agreement, the form of which is attached hereto as Exhibit A and incorporated herein by reference, and Employers 1996
Employees Incentive Stock Option Plan; such number of shares constituting up to three and one-half percent (3 1/2%) of Employers shares
of stock, both common and preferred, taking into effect the shares subject to Employees option. Subject to the terms of the Stock Option
Agreement and such Plan, Employee may be able to purchase shares of Employers stock beginning upon January 1, 1999. The Stock Option
Agreement shall not obligate Employee to exercise his option to purchase stock of Employer and does not obligate Employer to continue
Employees employment.
SECTION 8. NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT. Contemporaneously with this Agreement, Employer and
Employee have entered into a NonDisclosure and Confidentiality Agreement, the form of which is attached hereto as Exhibit B and
incorporated herein by reference.
SECTION 9. CONSTRUCTION OF AGREEMENT: CHOICE OF LAW, SEVERABILITY, AND NUMBER. The validity, legality, and
construction of this Agreement or of any of its provisions shall be determined under the laws of the State of Maryland, it being agreed that this
Agreement shall be deemed to have been made in the State of Maryland. If any provision contained in this Agreement cannot be enforced to
its fullest extent, then such provision shall be enforced to the maximum extent permitted by law, and Employer and Employee consent and
agree that such provision may be judicially modified accordingly in any proceeding brought to enforce such provision. The invalidity,
illegality, or inability to enforce any provision of this
5
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Agreement shall not affect or limit the validity and enforceability of any other provision hereof. Where context requires, the plural shall
include the singular and vice versa.
SECTION 10. NOTICES. All notices and communications hereunder shall be in writing and shall be deemed given when sent postage
prepaid by registered or certified mail, return receipt requested, by hand delivery with a signed returned copy, or by delivery of a nationally
recognized overnight delivery service, and addressed as follows:
If intended for Employer:
MetaMorphix, Inc.
1450 South Rolling Road
Baltimore, Maryland 21227
Attn: President
with a copy to:
William E. Carlson, Esquire
Shapiro and Olander
2000 Charles Center South 36
South Charles Street
Baltimore, Maryland 21201
If intended for Employee:
Edwin C. Quattlebaum, Ph.D.
141 Spa View Avenue Annapolis,
Maryland 21401
If, however, a party furnishes another party with notice of a change of address, as provided in this Section, then all notices and
communications thereafter shall be addressed as provided in such notice.
SECTION 11. ENTIRE AGREEMENT. This Agreement, which is the product of a negotiation between Employer and Employee, the
Stock Option Agreement, and the NonDisclosure and Confidentiality Agreement contain the entire understanding between Employer and
Employee with respect to matters set forth herein and therein and supersedes all other oral and written agreements or understandings between
them with respect to matters set forth herein and therein. No modification or addition hereto or waiver or cancellation of any provision shall be
valid
6
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except as provided in a writing signed by the party against whom such modification, addition, waiver, or cancellation is being enforced.
IN WITNESS WHEREOF, Employer and Employee have executed this Employment Agreement as of the day and year first above written.
[SEAL]
ATTEST:

METAMORPHIX, INC.

/s/ Frederick Cobb,
Frederick Cobb, Treasurer

By

/s/ William E. Carlson
William E. Carlson, President

WITNESS:
/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D.
7
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EXHIBIT A
METAMORPHIX, INC.
Incentive Stock Option Agreement
This Incentive Stock Option Agreement certifies that, pursuant to the MetaMorphix, Inc. 1996 Employee Incentive Stock Option Plan (the
Plan), the Board has granted an option to purchase shares of Common Stock of MetaMorphix, Inc. as stated below. Capitalized terms used
herein and not defined shall have the meaning ascribed to such terms in the Plan.
Optionee:

Edwin C. Quattlebaum, Ph.D.

Optionees address:

141 Spa View Avenue
Annapolis, Maryland 21401

Social Security No.:

###-##-####

Option Shares:

Up to 233,100 shares of Common Stock as follows: (i) 166,500 shares (the Initial Option Shares) granted
upon January 1, 1998, to vest in accordance with the Summary Vesting Schedule below; and (ii) 66,600
shares (the Supplemental Option Shares), hereby granted, but conditioned upon the event that, on or prior
to July 1, 1998, the Company has received at least $10,000,000 in aggregate up-front payments from
strategic partnering and/or licensing agreements that are attributable, in the sole judgment of the Board of
Directors, to the Optionees efforts on behalf of the Company. If the Company receives such aggregate upfront payments during the period from July 1, 1998 through December 31, 2001, the Company shall reduce
the grant of Supplemental Option Shares by 1/42 (2.38%), or 1585.71 shares, for each month after July 1,
1998 that the Company does not receive such payments. The Company shall not grant any fractional shares.
The Supplemental Option Shares shall vest in accordance with the Summary Vesting Schedule below.

Per Share Exercise Price:

$0.25 per share

Grant Date:

(i) Initial Option Shares: January 1, 1998
(ii) Supplemental Option Shares: Date upon which the conditions for granting such options have
been satisfied.
8
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Expiration Date:

Summary Vesting
Schedule:

(i)

January 1, 2008

(ii)

The tenth anniversary of the Grant Date of the Supplemental Option Shares.

25%, or 41,625 Initial Option Shares, at January 1, 1999. Thereafter in monthly installments over the
following 36 months, as follows: 3,468 Initial Option Shares per month for the first 33 months and 3,477
Initial Option Shares per month for the following 3 months.
25%, or up to 16,650 Supplemental Option Shares, upon satisfaction of the conditions for granting
Supplemental Option Shares and as may be adjusted pursuant to this Agreement. Thereafter in monthly
installments, to be determined by the Company, through January 1, 2002.
METAMORPHIX, INC.

Dated: As of January 1, 1998
President
The undersigned hereby accepts the foregoing option and agrees to the terms and conditions thereof. The undersigned hereby
acknowledges receipt of a copy of the Companys 1996 Employee Incentive Stock Option Plan and agrees to be bound by the terms of such
Plan.
OPTIONEE
9
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= Edwin C. Quattlebaum, Ph.D.

Terms and Conditions of Incentive Stock Option Agreement
1. Grant of Option. MetaMorphix, Inc., a Delaware corporation (the Company), hereby grants to the Optionee, as of the applicable Grant
Date, an option, pursuant to the Plan, to purchase an aggregate number of shares (the Option Shares) of the Companys common stock (the
Common Stock), at the Per Share Exercise Price, purchasable as set forth in and subject to the terms and conditions of this option and the
Plan. Except where the context otherwise requires, the term Company shall include all future subsidiaries of the Company as defined in
Sections 424(e) and 424(f) of the Internal Revenue Code of 1986, as amended or replaced from time to time (the Code).
2. Incentive Stock Option. This option is intended to qualify as an incentive stock option within the meaning of Section 422 of the Code,
and, as such, is subject to the requirements and limitations contained in Section 11 of the Plan.
3. Exercise of Option and Provisions for Termination.
(a) Vesting Schedule.
(i) Initial Option Shares. Except as otherwise provided in this Agreement, the option for Initial Option Shares may be exercised prior
to the tenth anniversary of the Grant Date (hereinafter the Initial Option Expiration Date) in installments as follows: (a) 25%, or 41,625
Initial Option Shares, at January 1, 1999; (b) 3,468 Initial Option Shares per month, vesting upon the first day of each month, for the first
thirty (30) months; and (c) 3,477 Initial Option Shares per month, for the following three (3) months, through December 31, 2001. The right of
exercise shall be cumulative so that if the option is not exercised to the maximum extent permissible during any exercise period, it shall be
exercisable, in whole or in part, with respect to all shares not so purchased at any time prior to the Initial Option Expiration Date or the earlier
termination of this option. This option may not be exercised at any time on or after the Initial Option Expiration Date, except as otherwise
provided in Section 3(e) below.
(ii) Supplemental Option Shares. Except as otherwise provided in this Agreement, the option for Supplemental Option Shares may be
exercised prior to the tenth anniversary of the Grant Date (hereinafter the Supplemental Option Expiration Date) in installments as follows:
(a) 25%, or up to 16,650 Supplemental Option Shares, upon satisfaction of the conditions for granting Supplemental Option Shares and as
may be adjusted pursuant to the terms of this Agreement; and (b) thereafter in monthly installments, to be determined by the Company,
through December 31, 2001. The right of exercise shall be cumulative so that if the option is not exercised to the maximum extent permissible
during any exercise period, it shall be exercisable, in whole or in part, with respect to all shares not so purchased at any time prior to the
Supplemental Option Expiration Date or the earlier termination of this option. This option may not be exercised at any time on or after the
Supplemental Option Expiration Date, except as otherwise provided in Section 3(e) below.
10
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(b) Subject to the conditions set forth in this Agreement and the Plan, this option shall be exercised by the Optionees delivery of
written notice of exercise to the Treasurer of the Company, specifying the number of shares to be purchased and the purchase price to be paid
therefor and accompanied by payment in full accordance with Section 4. Such exercise shall be effective upon receipt by the Treasurer of the
Company of such written notice together with the required payment. The Optionee may purchase less than the number of shares covered
hereby, provided that no partial exercise of this option may be for any fractional share or for fewer than ten whole shares.
(c) Continuous Relationship with the Company Required. Except as otherwise provided in this Section 3 and Section 11(d) of the Plan,
this option may not be exercised unless the Optionee, at the time he or she exercises this option, is, and has been at all times since the date of
grant of this option, an employee of the Company (an Eligible Optionee).
(d) Termination of Relationship with the Company. If the Optionee ceases to be an Eligible Optionee for any reason, then, except as
provided in paragraphs (e) and (f) below, the right to exercise this option shall terminate six months after such cessation (but in no event after
the Expiration Date applicable to such option), provided that this option: (i) shall be intended to remain an incentive stock option only for a
period of three months after such cessation, and (ii) shall be exercisable only to the extent that the Optionee was entitled to exercise this option
on the date of such cessation. Notwithstanding the foregoing, if the Optionee, prior to the Initial Option Expiration Date or the Supplemental
Option Expiration Date, materially violates the noncompetition or confidentiality provisions of any employment contract, confidentiality and
nondisclosure agreement or other agreement between the Optionee and the Company, the right to exercise the options granted under this
Agreement shall terminate immediately upon such violation.
(e) Exercise Period Upon Death or Disability. If the Optionee dies or becomes disabled (within the meaning of Section 22(e)(3) of the
Code) prior to the Initial Option Expiration Date or the Supplemental Option Expiration Date while he or she is an Eligible Optionee, or if the
Optionee dies within three months after the Optionee ceases to be an Eligible Optionee (other than as the result of a termination of such
relationship by the Company for cause as specified in paragraph (f) below), this option shall be exercisable, within the period of three
months following the date of death, and within the period of one year following the disability, of the Optionee (whether or not such exercise
occurs before the applicable Expiration Date), by the Optionee or by the person to whom this option is transferred by will or the laws of
descent and distribution, provided that this option shall be exercisable only to the extent that this option was exercisable by the Optionee on
the date of his or her death or disability. Except as otherwise indicated by the context, the term Optionee, as used in this option, shall be
deemed to include the estate of the Optionee or any person who acquires the right to exercise this option by bequest or inheritance or
otherwise by reason of the death of the Optionee.
(f) Discharge for Cause. If the Optionee, prior to the Initial Option Expiration Date or the Supplemental Option Expiration Date, is
discharged by the Company for cause (as defined below), the right to exercise this option shall terminate immediately upon such cessation
of employment. Cause shall mean willful misconduct by the Optionee or willful failure to
11
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perform his or her responsibilities in the best interests of the Company (including, without limitation, breach by the Optionee of any provision
of any employment, consulting, advisory, nondisclosure, non-competition or other similar agreement between the Optionee and the
Company), as determined by the Board of Directors of the Company, which determination shall be conclusive. The Optionee shall be
considered to have been discharged for cause if the Company determines, within 30 days after the Optionees resignation, that discharge for
cause was warranted.
4. Payment of Purchase Price.
(a) Method of Payment. Payment of the purchase price for shares purchased upon exercise of this option shall be made (i) by delivery to
the Company of cash or a check to the order of the Company in an amount equal to the purchase price of such shares, (ii) subject to the
consent of the Company, by delivery to the Company of shares of Common Stock of the Company then owned by the Optionee having a fair
market value equal in amount to the purchase price of such shares, (iii) by any other means which the Board of Directors determines are
consistent with the purpose of the Plan and with applicable laws and regulations (including, without limitation, the provisions of Rule 16b-3
under the Securities Exchange Act of 1934 and Regulation T promulgated by the Federal Reserve Board), or (iv) by any combination of such
methods of payment. The Optionee recognizes that the payment of his purchase price by delivery to the Company of shares of Common Stock
of the Company then owned by the Optionee may have certain tax consequences to the Optionee.
(b) Valuation of Shares or Other Non-Cash Consideration Tendered in Payment of Purchase Price. For the purposes hereof, the fair
market value of any share of the Companys Common Stock or other non-cash consideration which may be delivered to the Company in
exercise of this option shall be determined in good faith by the Board of Directors of the Company.
(c) Delivery of Shares Tendered in Payment of Purchase Price. If the Optionee exercises this option by delivery of shares of Common
Stock of the Company, the certificate or certificates representing the shares of Common Stock of the Company to be delivered shall be duly
executed in blank by the Optionee or shall be accompanied by a stock power duly executed in blank suitable for purposes of transferring such
shares to the Company. Fractional shares of Common Stock of the Company will not be accepted in payment of the purchase price of shares
acquired upon exercise of this option.
5. Delivery of Shares: Compliance with Securities Law. Etc.
(a) General. The Company shall, upon payment of the option price for the number of shares purchased and paid for, make prompt
delivery of such shares to the Optionee, provided that if any law or regulation requires the Company to take any action with respect to such
shares before the issuance thereof, then the date of delivery of such shares shall be extended for the period necessary to complete such action.
12

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(b) Listing. Qualification, Etc. This option shall be subject to the requirement that if, at any time, counsel to the Company shall
determine that the listing, registration or qualification of the shares subject hereto upon or with any securities exchange or regulatory body, or
that the disclosure of non-public information or the satisfaction of any other condition is necessary as a condition of, or in connection with, the
issuance or purchase of shares hereunder, this option may not be exercised, in whole or in part, unless such listing, registration, qualification,
consent or approval, disclosure or satisfaction of such other condition shall have been effected or obtained on terms acceptable to the Board of
Directors (or an opinion of counsel has been obtained that such registration, qualification, consent, or approval is not necessary). Nothing
herein shall be deemed to require the Company to apply for, effect or obtain such listing, registration, qualification, or disclosure, or to satisfy
such other condition.
6. Nontransferability of Option. This option is personal and no rights granted hereunder may be transferred, assigned, pledged or
hypothecated in any way (whether by operation of law or otherwise), nor shall any such rights be subject to execution, attachment or similar
process, except that this option may be transferred by will or the laws of descent and distribution. Upon any attempt to transfer, assign, pledge,
hypothecate or otherwise dispose of this option or of such rights contrary to the provisions hereof, or upon the levy of any attachment or
similar process upon this option or such rights, this option and such rights shall, at the election of the Company, become null and void.
7. No Special Employment or Similar Rights. Nothing contained in the Plan or this option shall be construed or deemed by an person under
any circumstances to bind the Company to continue the employment or other relationship of the Optionee with the Company for the period
within which this option may be exercised.
8. Rights as a Shareholder. The Optionee shall have no rights as a shareholder with respect to any shares which may be purchased by
exercise of this option (including, without limitation, any rights to receive dividends or non-cash distributions with respect to such shares)
unless and until a certificate representing such shares is duly issued and delivered to the Optionee. No adjustment shall be made for dividends
or other rights for which the record date is prior to the date such certificate is issued.
9. Adjustment Provisions.
(a) General. If, through or as a result of any merger, consolidation, sale of all or substantially all of the assets of the Company,
reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar transaction, (i) the outstanding
shares of Common Stock are increased or decreased or are exchanged for a different number or kind of shares or other securities of the
Company, or (ii) additional shares or new or different shares or other securities of the Company or other non-cash assets are distributed with
respect to such shares of Common Stock or other securities, the Optionee shall, with respect to this option or any unexercised portion hereof,
be entitled to the rights and benefits, and be subject to the limitations, set forth in Section 14 of the Plan.
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(b) Board Authority to Make Adjustments. Any adjustments under this Section 9 will be made by the Board of Directors, whose
determination as to what adjustments, if any, will be made and the extent thereof will be final, binding and conclusive. No fractional shares
will be issued pursuant to this option on account of any such adjustments.
10. Mergers, Consolidation. Distributions, Liquidation, Etc. In the event of a merger or consolidation or sale of all or substantially all of the
assets of the Company in which outstanding shares of Common Stock are exchanged for securities, cash or other property of any other
corporation or business entity, or in the event of a liquidation of the Company, prior to the Initial Option Expiration Date or the Supplemental
Option Expiration Date or termination of this Option, the Optionee shall, with respect to this option or any unexercised portion hereof, be
entitled to the rights and benefits, and be subject to the limitations, set forth in Section 15 of the Plan.
11. Withholding Taxes. The Companys obligation to deliver shares upon the exercise of this option shall be subject to the Optionees
satisfaction of all applicable federal, state and local income and employment tax withholding requirements.
12. Investment Representations: Legends.
(a) Representations. The Optionee represents, warrants and covenants that:
(i) Any shares purchased upon exercise of this option shall be acquired for the Optionees account for investment only, and not with
a view to, or for sale in connection with, any distribution of the shares in violation of the Securities Act of 1933 (the Securities Act), or any
rule or regulation under the Securities Act.
(ii) The Optionee has had such opportunity as he or she has deemed adequate to obtain from representatives of the Company such
information as is necessary to permit the Optionee to evaluate the merits and risks of his or her investment in the Company.
(iii) The Optionee is able to bear the economic risk of holding such shares acquired pursuant to the exercise of this option for an
indefinite period.
(iv) The Optionee understands that (A) the shares acquired pursuant to the exercise of this option will not be registered under the
Securities Act and are restricted securities within the meaning of Rule 144 under the Securities Act; (B) such shares cannot be sold,
transferred or otherwise disposed of unless they are subsequently registered under the Securities Act or an exemption from registration is then
available; (C) in any event, an exemption from registration under Rule 144 or otherwise under the Securities Act will not be available for at
least two years and even then will not be available unless a public market then exists for the Common Stock, adequate information concerning
the Company is then available to the public, and other terms and conditions of Rule 144 are complied with; and (D) there is now no
registration statement on file with the Securities and Exchange Commission with respect to any
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stock of the Company and the Company has no obligation or current intention to register any shares acquired pursuant to the exercise of this
option under the Securities Act.
(v) The Optionee agrees that, if the Company offers any of its Common Stock for sale pursuant to a registration statement under the
Securities Act, the Optionee will not, without the prior written consent of the Company, offer, sell, contract to sell or otherwise dispose of,
directly or indirectly (a Disposition), any shares purchased upon exercise of this option for a period of 90 days after the effective date of
such registration statement.
By making payment upon exercise of this option, the Optionee shall be deemed to have reaffirmed, as of the date of such payment, the
representations made in this Section 12.
(b) Legends on Stock Certificate. All stock certificates representing shares of Common Stock issued to the Optionee upon exercise of
this option shall have affixed thereto legends substantially in the following form, in addition to any other legends required by applicable state
law:
The shares of stock represented by this certificate have not been registered under the Securities Act of 1933 and may not be
transferred, sold or otherwise disposed of in the absence of an effective registration statement with respect to the shares evidenced
by this certificate, filed and made effective under the Securities Act of 1933, or an opinion of counsel satisfactory to the
Company to the effect that registration under such Act is not required.
The shares of stock represented by this certificate are subject to certain restrictions on transfer contained in an Option
Agreement, a copy of which will be furnished upon request by the issuer.
13. Miscellaneous.
(a) Except as provided herein, this option may not be amended or otherwise modified unless evidenced in writing and signed by the
Company and the Optionee.
(b) All notices under this option shall be mailed or delivered by hand to (i) the Company at the address set forth below, (ii) the Optionee
at the address set forth on the first page of this option, or (iii) at such other address as may be designated in writing by either of the parties to
one another.
If to the Company:

MetaMorphix, Inc., Inc.
1450 South Rolling Road
15
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Baltimore, Maryland 21227
Attn: President
(c) This option shall be governed by and construed in accordance with the laws of the State of Delaware.
16
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EXHIBIT B
MetaMorphix, Inc.
Non-Disclosure and Confidentiality Agreement
This Agreement made by and between Edwin C. Quattlebaum (hereafter referred to as the Employee) and MetaMorphix, Inc., a Delaware
corporation (hereafter referred to as MM, Company, or Employer), is and shall be effective as of this 1st day of January, 1998 (hereafter
referred to as the Effective Date).
1. Companys Business and Technology.
MM is engaged in the discovery and commercial development of a superfamily of growth factors, Growth and Differentiation Factors
(GDF), related factors collectively referred to as Transforming Growth Factors (TGF) and related technology, and herein referred to as
the Companys technology" or as the Companys business. The Companys technology includes, but is not limited to, the
development of, proteins, peptides, small molecules, and/or other related technologies to affect the actions of GDF and TGF in the fetus
and the adult including humans and other animals. The Companys technology includes proprietary proteins and genes, antisense
technology, antibodies, receptors, and various protein and non-protein chemical entities which directly or indirectly affect the production,
expression, biological or pharmacology of GDF and TGF. The Companys business includes discovery research, human pharmaceutical
development, veterinary medicine, agriculture, human and veterinarian diagnostics, research reagents, and other human and agricultural
products and services.
2. Confidentiality.
2.1 The Employee acknowledges that in connection with the performance of his/her duties, MM will be disclosing confidential and
proprietary information to the Employee, including commercially valuable technical and business information (Confidential
Information"). Confidential Information includes information or materials that the Employee develops or acquires knowledge of or, has
access to, as a result of employment by MM. The Employee acknowledges that Mms business is extremely competitive, dependent in
part upon the maintenance of secrecy, and that any unauthorized disclosure of Confidential Information to any third party will result in
serious harm to MM.
2.2 The Employee covenants and agrees that the Confidential Information will be used only in connection with the duties and
responsibilities of the position that the
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Employee may have with the Company, and will not be used in any other way, even if not envisioned by the Employee, to the detriment
of MM.
2.3 The Employee covenants and agrees not to disclose, directly or indirectly, the Confidential Information to any third person or entity,
other than representatives or agents of MM, or as expressly directed by Mms management. The Employee will treat all such information
as confidential and the sole property of MM.
2.4 Confidential Information does not include information which, in the judgment of the Chief Scientific Officer (or other management
of MM), (a) was actually known to the Employee upon the commencement of employment, other than by previous disclosure MM, as
evidenced by written records at the time of pre-employment disclosure; (b) is at the time of disclosure or later becomes publicly known
under circumstances involving no breach of this Agreement; (c) is lawfully and in good faith made available to, the Employee by a third
party who did not derive it from MM and who imposes no obligation of confidence on the Employee; or (d) after the termination of
employment, developed by the Employees independent of any disclosure by MM (and without reliance upon Confidential Information
known to the then former employee), as clearly evidenced by written records.
2.5 The Employee shall continue to be bound by the terms of the confidentially provisions contained in this Section 2 during Employees
employment and, subsequently, for a period of five years after the termination of employment with MM.
2.6 The Employee recognizes that the event of a breach by Employee of this Agreement the damages and harm to MM would be
irreparable. Accordingly, Employee acknowledges that MM would be entitled, among other available remedies, to seek and obtain
injunctive relief.
3. Inventions, Trade Secrets, Intellectual Property and Business Information.
3.1 The Employee covenants and agrees to promptly and fully disclose in writing to the Company, or a designated representative of MM,
any invention, improvement, discovery, formula, technique, method, trade secret or other intellectual property, whether patentable or not,
whether copyrightable or not (collectively Invention(s)) made, conceived, developed, or first reduced to practice by the Employee,
either alone or jointly with others, while performing services as an employee of MM or relating to the Companys technology (as defined
in Section 1.) The Employee is bound to this provision during Employees employment and, subsequently for a period of 5 years
following termination of employment with MM. The Employee will execute any legal documents necessary to perfect the assignment of
such inventions or copyrights in any
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and all countries which the Company deems important to its business. The Employee appoints the Company as his/her agent and attorneyin-fact to execute and file any such document(s) and to do all lawful acts necessary to apply for and obtain patents or copyrights, and to
enforce the Companys rights under this section. All patent or copyrights will be at the Companys own expense and the Employee will
not be compensated for his/her time and other expenses for such efforts, other than Employees salary (if Employee is then employed).
3.2 The Employee acknowledges, covenants and agrees that all discoveries, inventions, trade marks, trade secrets, business information
and intellectual property shall be the sole and exclusive property of the Company.
4. Confidentiality Obligations By Other Agreements.
4.1 In accordance with Section 11.3 of December 1, 1994 Collaboration Agreement between MM, The Johns Hopkins University (JHU),
and Genetics Institute, Inc. (GI), Employee (to the extent permitted, from time-to-time, by MM) may have access to Confidential
Information (as described therein) of JHU and GI and, accordingly, shall be bound by 11.1, and 11.4 of the Collaboration Agreement.
4.2 Employee, upon request, shall sign such other confidentially, non-disclosure, and other such agreement that third parties (with whom
MM has a relationship) require.
5 Other Obligations.
5.1 The Employee represents that Employee is not bound by any agreement that prevents him/her from disclosing to MM any information
that the Employee is obligated to keep secret pursuant to any existing confidentiality agreement with a third party or consistent with his/
her duties or obligations to such third party and Employee further recognizes that nothing in this Agreement imposes any obligation on the
Employee to the contrary.
6. No Conflict: Valid and Binding. The Employee represents that to his/her knowledge neither the execution of this Agreement nor the
performance of the Employees duties under this Agreement will result in a violation or breach of any other agreement by which the
Employee is bound. Employee will not enter into any agreement that would conflict with this agreement.
7. Severability. If any provision of this Agreement shall be declared invalid, illegal or unenforceable, such provision shall be served and the
remaining provisions shall continue in full force and effect.
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8. Governing Law. This Agreement shall be governed by the laws of the State of Maryland.
9. Miscellaneous. This Agreement represents the entire agreement between Employee and MM with respect to the matters set forth herein.
Nothing in this agreement suggests any term of employment or that Employees employment is anything other than at-will employment.
IN WITNESS WHEREOF, the parties have executed this Employment Agreement and Confidentially Agreement as of the above indicated
Effective Date.
MetaMorphix, Inc.
Employee:
/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum

By: /s/ William E. Carlson
William E. Carlson, President

Date: January

Date: January _, 1998

1998
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EXHIBIT 10.2
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (the Agreement) is made as of May 31, 2004, by and between METAMORPHIX, INC., a
Delaware corporation with its principal place of business at 8510 A Corridor Road, Savage Maryland 20763 (hereinafter referred to as the
Employer) and THOMAS P. RUSSO, a Maryland resident (hereinafter referred to as the Employee).
NOW, THEREFORE, in consideration of the mutual covenants, promises, agreements, representations, and warranties of Employer and
Employee, each to the other made, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Employer and Employee hereby covenant, promise, agree, represent, and warrant, as follows:
SECTION 1. EMPLOYMENT.
1.1. Engagement of Employment. Employer hereby employs Employee, and Employee accepts such employment, on an at will basis,
as Employers Chief Financial Officer and Executive Vice President of Finance as of Tuesday, June 1, 2004, and Employee agrees to render
such duties as are set forth in Section 1.2, subject to the terms and conditions of this Agreement.
1.2. Duties. During Employees employment under this Agreement, Employee shall render to the best of Employees ability, on behalf
of Employer, on an exclusive basis, and at the direction of Employer, services as Employers Chief Financial Officer and Executive Vice
President of Finance, and such other duties as the Board of Directors or the President and CEO shall direct. In particular, subject to oversight
and direction of the President and CEO, Employee as Chief Financial Officer and Executive Vice President of Finance shall:
(a) be primarily responsible for organizing and managing all of Employers financial functions (with a primary emphasis during the
first six to twelve months to lead the Company successfully through an Initial Public Offering or other substantial financing);
(b) manage Employers relationship with its accountants and auditor (developing and maintaining effective tax planning, reporting,
and compliance strategies), accomplish timely annual audited financial statements and quarterly reviews (including the completion of the
2003 audit), and assist the Audit Committee of the Board of Directors;
(c) oversee Employers Vice President of Finance/Treasurer and, with the assistance of such officer, oversee cash management,
accounts payable, payroll, and banking relationships;
(d) develop a clear and comprehensive grasp of Employers businesses and products and provide strong leadership and focus to all
company financial endeavors (and providing the President and CEO and the Board of Directors with regular forecasts, updates, and
reports);
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(e) develop and maintain credibility and relationships with the investment banking/Wall Street communities;
(f) drive the investor relations functions, develop appropriate and effective investor relations polices and procedures for internal
management and staff, and ensure comfort and compliance in implementing them;
(g) be available as first call contact for appropriate investors;
(h) provide strategic counsel to the President and CEO regarding Employers growth prospects and bring financial creativity and a
thorough, highly analytical mind-set to the corporate planning process;
(i) support the business development function, particularly in providing due diligence leadership in evaluating, negotiating,
acquiring, and successfully integrating appropriate strategic acquisitions;
(j) fine-tune development and implementation of company financial and accounting policies, maintain financial control within these
guidelines; maintain familiarity with FASB and SEC requirements;
(k) provide leadership in preparation of company-wide budgeting, modeling, and information reporting, provide pro active
leadership in upgrading and modernizing management information/control systems, and put out good information in a readily useful
format on a timely basis;
(1) structure the finance function ahead of the business needs curve of Employer; build a culture that will draw creative, capable
financial managers, and create a context in which others can succeed; and
(m) perform such other managerial and operational functions within or outside the scope of the above-referenced services as may be
requested from time to time by the President and CEO (e.g., until a COO is in place, oversee the Human Resource, Facility Management,
and other operational functions).
Employee shall report to Employers President and CEO.
1.3. Exclusivity. Employee shall not pursue other employment, consulting, or professional endeavors during his employment (except with
the express prior written consent of the President and CEO in his discretion).
1.4. Employer Responsibilities. Employer shall provide Employee with suitable office space, equipment, and support, including access to
telephone, facsimile, photocopying, and any other equipment and support reasonably required for the Employee to perform his duties as set
forth in Section 1.2 of this Agreement.
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1.5. Indemnification. Employee, as an officer of Employer, shall be indemnified by Employer if, as, and when required in accordance
with Article V of Employers By-Laws and Delaware law.
SECTION 2. COMPENSATION.
2.1. Salary. Employer shall pay Employee (in addition to any benefits provided for in this Agreement) a base annual salary (the Annual
Salary), payable monthly (or other regular pay period) in arrears, and subject to customary payroll deductions in accordance with the general
practice of Employer. The Annual Salary, as of the date of this Agreement, shall be Two Hundred Fifty Thousand Dollars ($250,000).
2.2 Bonus Compensation. In addition to the Annual Salary provided for by Section 2.1, subject to customary payroll deductions in
accordance with the general practice of Employer, Employer shall pay Employee additional compensation in the form of an annual bonus (the
Annual Performance-Based Bonus) as follows:
(a) Amount. Employee and Employers President and CEO shall establish challenging performance-based goals relating to
Employees and Employers performance, as soon as is practicable, for the remainder of 2004 and, in each December, for each following
calendar year (the Performance Goals). Employer shall pay Employee an Annual Performance-Based Bonus, in cash, of up to thirty
percent (30%) of the Annual Salary upon achieving (in the judgment of the President and CEO, after consultation with the Compensation
Committee of the Board of Directors) all stated portions of the Performance Goals;
(b) Payment. Payment of the Annual Performance-Based Bonus earned with respect to a particular calendar year shall be payable as
of March 1 of the following year (or upon such later, appropriate date if the applicable Performance Goals are based upon financial
reports not then received); and
(c) Other. If Employee is not employed by Employer as of December 31 of any calendar year and/or if Employee is in default of
any material term of this Agreement, then Employer may, in its sole discretion, discontinue or reduce any and all payments attributable to
the Annual Performance-Based Bonus.
SECTION 3. BENEFITS. Employee shall be provided with at least such health, dental, disability, life insurance, 401k Plan participation,
and other benefits as may be provided to comparable executive-level employees of Employer (other than any benefits given only to the
President and CEO) from time to time. At a minimum, however, assuming the insurability of Employee at standard rates, Employer will
provide Employee with life insurance coverage equal to three (3) times your annual salary (but with such insurance not exceeding $750,000)
and, if obtainable from admitted carriers, will provide in any event at least $200,000 of coverage.
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SECTION 4. VACATION LEAVE. PERSONAL LEAVE. SICK LEAVE. AND HOLIDAYS.
4.1. Vacation, Personal, and Sick Leave. Employee shall be entitled to Vacation and Personal Leave during each calendar year as
set forth in this Section 4.1 and as follows:. twenty (20) working days for Vacation and three (3) working days for Personal Leave during
each twelve (12) month period during which Employee is employed under this Agreement. Vacation and Personal Leave shall be used for all
vacation, personal leave, excess sick leave, and any other time during which Employee is not required to perform the duties set forth in
Section 1. Employee shall take Employees Vacation and Personal Leave at such time or times in accordance with the policy of Employer so
as not to disrupt the Employers operations. Employee shall also be entitled to up to such number of days of Sick Leave as may be set in
accordance with Employers Sick Leave Policy. During Employees Vacation, Personal, and Sick Leave, the Annual Salary, and all benefits
paid and provided pursuant to this Agreement, shall be paid and provided in full. Unused Vacation, Personal, and Sick Leave for any given
year that has not been taken by Employee is subject to current Company policies.
4.2. Holidays. In addition to Personal Leave, Employee shall be entitled to New Years Day, Presidents Day, Memorial Day, July 4th,
Labor Day, Thanksgiving, three additional floating holidays, and such other holidays as are recognized by Employer in accordance with
applicable federal, state, or local laws and as are offered to comparable employees of Employer.
SECTION 5. BUSINESS EXPENSES. Employee is authorized to incur reasonable expenses, including travel expenses, in connection with
Employees exercise of Employees duties under this Agreement. It is intended by Employer and Employee that all such expenses shall be
ordinary and necessary expenses incurred in connection with the duties of Employee under this Agreement. Employer may establish
guidelines, budgets, preapproval requirements, and restrictions pertaining to Employees authorization to incur business expenses on behalf of
Employer and Employee shall comply with all Employer policies relating to the authorization and verification of such expenses.
SECTION 6. CONFIRMATION OF AT WILL EMPLOYMENT AND TERMINATION.
6.1. At Will Employment. Employee acknowledges and confirms that he is an at will employee and that his employment,
notwithstanding any provision of this Agreement, may be terminated at any time by Employer, with or without cause. Employee shall adhere
to and obey all Employer policies as they now exist and. as they may be adopted and amended from time to time.
6.2. Severance Pay. Upon termination due to a reduction in work force, a job elimination, or other reasons without cause, Employer
shall provide Employee with severance pay as set forth in the Severance Requirements, attached hereto as Exhibit A and which are
incorporated herein by reference, which Severance Requirements, to the extent in conflict with this
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Section 6.2, shall be overridden by this Section 6.2. Employer shall also provide such severance pay to Employee if Employee resigns for
good reason, namely only the following (if occurring without Employers express written consent):
(a) making any material change in Employees duties not generally consistent with Employees scope of duties as set forth in
Section 1.2, that is not rescinded within thirty (30) days after Employee has given the Chief Executive Officer written notice of such
change;
(b) requiring Employee to be based at any office or location more than one hundred (100) miles from the office at which Employee
is based at the beginning of his employment, i.e., in Savage, Maryland (except for any location to which Employee and the Chief
Executive Officer agree), except for travel reasonably required in the performance of Employees responsibilities;
(c) failing to comply (other than a failure to make payments) with any of the material provisions of this Agreement, which .change
or failure, as the case may be continues unremedied for thirty (30) days, after Employee has given the Chief Executive - Officer written
notice of such change or failure which notice specifies in detail the change or failure, as the case may be;
(d) requiring that Employee take any act (or omission to act), on behalf of Employer or otherwise, that would, in the reasonable
judgment of counsel to Employee, result in a violation of any law; and
(e) the failure to have customary Directors and Officers Liability Insurance in place for more than ten (10) days following written
notice of such failure to the Chief Executive Officer.
6.3. Termination by Employee. Employee may terminate this Agreement at any time upon at least two (2) weeks advance written notice.
In the event Employee terminates this Agreement, except as expressly set forth in Section 6.2, Employee shall have no right to severance pay
or accelerated vesting of stock options (other than in accordance with such resolutions as the Board of Directors or its Compensation
Committee may adopt from time to time).
SECTION 7. INCENTIVE STOCK OPTION AGREEMENT. Contemporaneously with this Agreement, Employer has granted Employee
the opportunity to purchase shares of Employers common stock, pursuant to Employers 1996 Employees Incentive Stock Option Plan, as
amended from time to time, and a Stock Option Agreement between Employer and Employee, a copy of which is attached hereto as Exhibit B
and incorporated herein by reference. Employees Stock Option Agreement does not obligate Employee to exercise his options to purchase
stock of Employer nor obligates Employer to continue Employees employment.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

SECTION 8. NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT. As a condition of Employees employment, Employer
and Employee have entered into a Non-Disclosure and Confidentiality Agreement, a copy of which is attached hereto as Exhibit C and
incorporated herein by reference.
SECTION 9. CONSTRUCTION OF AGREEMENT: CHOICE OF LAW, SEVERABILITY, AND NUMBER. This Agreement was made
in the State of Maryland. The validity, legality, and construction of this Agreement or of any of its provisions shall be determined under the
laws of the State of Maryland. If any provision contained in this Agreement cannot be enforced to its fullest extent, then such provision shall
be enforced to the maximum extent permitted by law, and Employer and Employee consent and agree that such provision may be judicially
modified accordingly in any proceeding brought to enforce such provision. The invalidity, illegality, or inability to enforce any provision of
this Agreement shall not affect or limit the validity and enforceability of any other provision hereof. Where context requires, the plural shall
include the singular and vice versa.
SECTION 10. NOTICES. All notices and communications hereunder shall be in writing and shall be deemed given when sent postage
prepaid by registered or certified mail, return receipt requested, by hand delivery with a signed returned copy, or by delivery of a nationally
recognized overnight delivery service, and addressed as follows:
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If intended for Employer:

MetaMorphix, Inc.
8510A Corridor Road
Savage, Maryland 20763
Attn: Director of Human Resources

with a copy to:

William E. Carlson, Esquire
Shapiro Sher Guinot & Sandler
2000 Charles Center South
36 South Charles Street
Baltimore, Maryland 21201

If intended for Employee:

Thomas P. Russo
8504 Bradley Boulevard
Bethesda, Maryland 20817
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If, however, a party furnishes another party with notice of a change of address, as provided in this Section, then all notices and
communications thereafter shall be addressed as provided in such notice.
SECTION 11. ENTIRE AGREEMENT. This Agreement, which is the product of a negotiation between Employer and Employee, the
Incentive Stock Option Agreement, and the Non-Disclosure and Confidentiality Agreement contain the entire understanding between
Employer and Employee with respect to matters set forth herein and therein and supersede all other oral and written agreements or
understandings between them with respect to matters set forth herein and therein (including, but not limited to that May 10, 2004 offer letter).
No modification or addition hereto or waiver or cancellation of any provision shall be valid except as provided in a writing signed by the party
against whom such modification, addition, waiver, or cancellation is being enforced.
IN WITNESS WHEREOF, Employer and Employee have executed this Employment Agreement as of the day and year first above written.
[SEAL]
METAMORPHIX, INC.
ATTEST:

William E. Carlson, Secretary
WITNESS :
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By:
Edwin C. Quattlebaum, Ph.D., President and CEO
(SEAL) Thomas P. Russo
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EXHIBIT A
METAMORPHIX, INC.
Severance Requirements
This policy applies to all full-time Vice Presidents and Officers not covered by a separate agreement.
All employees who leave MetaMorphix will be treated in a fair and equitable manner. This policy will provide procedural guidelines to ensure
consistent and uniform practices.
If an employee resigns, he/she is expected to provide sufficient written notice to the Company (a minimum of 2 weeks). Regardless of
notification, resigning employees are not entitled to receive severance benefits described in this section. Insufficient notice will result in the
employee being ineligible for re-employment. An employees manager is responsible for notifying the Director of Human Resources of the
employees decision to leave the Company.
An employee who desires to retire should notify his/her manager in writing of the decision at least 90 days prior to the effective date of the
retirement. This letter should be forwarded to the Director of Human Resources, who will advise the employee of his benefits. Retiring
employees are not entitled to receive severance benefits as described in this section.
Before an employee may be discharged, the employees supervisor must review the circumstances with the Director of Human Resources and
obtain the approval of the company President. All discharges must also be discussed with and reviewed by the Corporate Attorney.
In the event of a reduction in force or an organizational change, selection of individuals for termination will be based on the following criteria:
past job performance, skills and experience relative to available positions, and finally, length of service. Additionally, MMI does not
discriminate in employment opportunities, nor will termination or reduction in work force be based on race, color, religion, sex, sexual
orientation, national origin, age, disability, or any other characteristic protected by law.
Severance pay will only be paid to those employees who have been terminated as a result of a reduction in force, a job elimination, and/or for
other reasons without cause (and where the Company has not offered the employee a reasonably comparable position). Severance payments
would likewise not be applicable in instances where termination of employment from the Company is caused by the sale of assets, operations,
or products to another concern and the employee is offered employment by such concern in a reasonably comparable position.
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Severance Schedule
When employees are terminated due to a reduction in work force, due to job elimination, or for other reasons without cause, the following
schedule of severance payments will be applicable:
Years of Service

MMI Vice Presidents and Officers

1 month to 5 months
6 months to 11 months
1 year and over

1 month for each month of service
6 months
12 months*

* Plus up to an additional 3 months, if the employee has not obtained another position at an equal or greater level of compensation.
The amount payable will be calculated based on the employees straight-time salary rate. These monies will be paid on regular pay days for
the duration of the severance period.
Should an employee be terminated for cause, any consideration for severance shall be at the sole discretion of the company chief executive
officer. Employees tendering resignations are not eligible for severance pay.
The Companys group health, dental, and life insurance coverage (to the extent permitted by any health, dental, group life, or other plan) will
continue for the duration of the severance period, as long as the appropriate, payroll deductions continue. The employee will receive pay for
any unused vacation/personal benefits in addition to the above-scheduled severance, and will continue to contribute to the 401K during the
severance period, if so desired.
Whenever possible, two weeks notice will be given to employees who are being terminated. If the termination is effective immediately, the
employee will be given an additional two weeks pay in lieu of notice.
Employees are responsible for all MMI property, materials, or written information issued to them or in their possession or control. Employees
on or before their last day of work must return all MMI property
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EXHIBIT B
METAMORPHIX, INC.
Incentive Stock Option Agreement
This Incentive Stock Option Agreement certifies that, pursuant to the MetaMorphix, Inc. Amended and Restated 1996 Employee Incentive
Stock Option Plan (the Plan), the Board has granted an option to purchase shares of Common Stock of MetaMorphix, Inc. as stated below.
Capitalized terms used herein and not defined shall have the meaning ascribed to such terms in the Plan.
Optionee:

Thomas P. Russo

Optionees address:

8504 Bradley Boulevard
Bethesda, Maryland 20817

Social Security No.:
Up to Three Hundred Fifty Thousand (350,000) shares of Common Stock (the Option Shares)
Option Shares:
Per Share Exercise Price:

$3.75 per share

Grant Date:

June 1, 2004

Expiration Date:

The tenth anniversary of the Grant Date.

Summary Vesting Schedule:

25% of the Option Shares each year over four years, with vesting quarterly during the first year
and, thereafter, in equal monthly installments over the following 36 months.

This Agreement is subject to the Employment Agreement of even date between Employer and Employee.
METAMORPHIX, INC.
/s/ Edwin C. Quattlebaum, Ph.D.
Dated: As of June 1, 2004

By:

(SEAL) Edwin C. Quattlebaum, Ph.D., President and CEO

The undersigned hereby accepts the foregoing option and agrees to the terms and conditions thereof. The undersigned hereby
acknowledges receipt of a copy of the Companys 1996 Employee Incentive Stock Option Plan and agrees to be bound by the terms of such
Plan.
OPTIONEE:
Thomas P. Russo
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Terms and Conditions of Incentive Stock Option Agreement
1. Grant of Option. MetaMorphix, Inc., a Delaware corporation (the Company), hereby grants to the Optionee, as of the applicable Grant
Date, an option, pursuant to the Plan, to purchase an aggregate number of shares (the Option Shares) of the Companys common stock (the
Common Stock), at the Per Share Exercise Price, purchasable as set forth in and subject to the terms and conditions of this option and the
Plan. Except where the context otherwise requires, the term Company shall include all future subsidiaries of the Company as defined in
Sections 424(e) and 424(f) of the Internal Revenue Code of 1986, as amended or replaced from time to time (the Code).
2. Incentive Stock Option. This option is intended to qualify as an incentive stock option within the meaning of Section 422 of the Code,
and, as such, is subject to the requirements and limitations contained in Section 11 of the Plan (particularly Section 11(c) of the Plan in respect
to the $100,000 limitation).
3. Exercise of Option and Provisions for Termination.
(a) Vesting Schedule. Except as otherwise provided in this Agreement, the option for the Option Shares may be exercised prior to the
tenth anniversary of the Grant Date (hereinafter the Option Expiration Date) and shall vest (provided Optionee is then an employee) in
installments as follows: (i) 25% of the Option Shares per year over four years, (ii) in quarterly installments during the first year (i.e., on
September 16, December 16, March 16, and June 16, respectively), and (iii) thereafter, in equal monthly installments, vesting on the sixteenth
day of each month, over the remaining 36 months. No fractional shares of Common Stock shall be issued upon conversion of this Option, nor
shall the Company be required to pay cash in lieu of fractional interests, it being the intent of the parties that all fractional shares shall be
eliminated and that all issuances of Common Stock shall be rounded up to the nearest whole share. The right of exercise shall be cumulative
so that if the option is not exercised to the maximum extent permissible during any exercise period, it shall be exercisable, in whole or in part,
with respect to all shares not so purchased at any time prior to the Option Expiration Date or the earlier termination of this option. This option
may not be exercised at any time on or after the Option Expiration Date, except as otherwise provided in Section 3(e) below.
(b) Exercise. Subject to the conditions set forth in this Agreement and the Plan, this option shall be exercised by the Optionees delivery
of written notice of exercise to the Treasurer of the Company, specifying the number of shares to be purchased and the purchase price to be
paid therefor and accompanied by payment in full accordance with Section 4 hereof. Such exercise shall be effective upon receipt by the
Treasurer of the Company of such written notice together with the required payment. The Optionee may purchase less than the number of
shares covered hereby, provided that no partial exercise of this option may be for any fractional share or for fewer than ten whole shares.
(c) Continuous Relationship with the Company Required. Except as otherwise provided in this Section 3 and Section 11(d) of the Plan,
this option may not be exercised unless the
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Optionee, at the time he or she exercises this option, is, and has been at all times since the date of grant of this option, an employee of the
Company (an Eligible Optionee).
(d) Termination of Relationship with the Company. If the Optionee ceases to be an Eligible Optionee for any reason, then, except as
provided in paragraphs (e) and (f) below, the right to exercise this option shall terminate six months after such cessation (but in no event after
the Expiration Date applicable to such option), provided that this option: (i) shall be intended to remain an incentive stock option only for a
period of three months after such cessation, and (ii) shall be exercisable only to the extent that the Optionee was entitled to exercise this option
on the date of such cessation. Notwithstanding the foregoing, if the Optionee, prior to the Option Expiration Date, materially violates the noncompetition or confidentiality provisions of any employment contract, confidentiality and nondisclosure agreement or other agreement
between the Optionee and the Company, the right to exercise the options granted under this Agreement shall terminate immediately upon such
violation.
(e) Exercise Period Upon Death or Disability. If the Optionee dies or becomes disabled (within the meaning of Section 22(e)(3) of the
Code) prior to the Option Expiration Date while he or she is an Eligible Optionee, or if the Optionee dies within three months after the
Optionee ceases to be an Eligible Optionee (other than as the result of a termination of such relationship by the Company for cause as
specified in paragraph (f) below), this option shall be exercisable, within the period of three months following the date of death, and within the
period of one year following the disability, of the Optionee (whether or not such exercise occurs before the applicable Expiration Date), by the
Optionee or by the person to whom this option is transferred by will or the laws of descent and distribution, provided that this option shall be
exercisable only to the extent that this option was exercisable by the Optionee on the date of his or her death or disability. Except as otherwise
indicated by the context, the teen Optionee, as used in this option, shall be deemed to include the estate of the Optionee or any person who
acquires the right to exercise this option by bequest or inheritance or otherwise by reason of the death of the Optionee.
(f) Discharge for Cause. If the Optionee, prior to the Option Expiration Date, is discharged by the Company for cause (as defined
below for the purposes of this Agreement), the right to exercise this option shall terminate immediately upon such cessation of employment.
Cause shall mean willful misconduct by the Optionee or willful failure to perform his or her responsibilities in the best interests of the
Company (including, without limitation, breach by the Optionee of any provision of any employment, consulting, advisory, nondisclosure,
non-competition or other similar agreement between the Optionee and the Company), as determined by the Board of Directors of the
Company, which determination shall be conclusive. The Optionee shall be considered to have been discharged for cause if the Company
determines, within thirty (30) days after the Optionee s resignation, that discharge for cause was warranted.
4. Purchase Price.
(a) General. Subject to Section 2.2 of the Plan, the purchase price per share of stock deliverable upon the exercise of an option shall be
determined by the Board of Directors, provided, however, that the exercise price shall not be less than 100% of the fair market value of
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such stock, as determined by the Board of Directors, at the time of grant of such option, or less than 110% of such fair market value in the case
of options described in Section 11(b) of the Plan.
(b) Method of Payment. Options granted under the Plan may provide for the payment of the exercise price by delivery of-0) cash or a
check to the order of the Company in an amount equal to the exercise price of such options, (ii) shares of Common Stock of the Company
already owned by the Optionee having a Fair Market Value equal in amount to the exercise price of the options being exercised, (iii) written
direction from the Optionee to exercise the options on a net basis (cashless exercise) whereupon the number of shares of Common Stock
issued upon such exercise shall be reduced by that number of shares which have an aggregate Fair Market Value equal to the requisite
aggregate Exercise Price, (iv) a promissory note of the Optionee payable on such terms (as are specified by the Board of Directors) which the
Board of Directors determines are consistent with the purpose of the Plan and with applicable laws and regulations, or (v) any combination of
the aforementioned methods or by any other means deemed acceptable by the Board of Directors. For purposes hereof, the term Fair Market
Value shall mean (1) if the Common Stock is then traded on any national securities exchange or the Nasdaq National market, the average
closing price for the Companys Common Stock for the last ten (10) trading days prior to the Exercise Date, or (2) if not so traded, the good
faith determination of the Board of Directors of the Company.
5. Delivery of Shares: Compliance with Securities Law. Etc.
(a) General. The Company shall, upon payment of the option price for the number of shares purchased and paid for, make prompt
delivery of such shares to the Optionee, provided that if any law or regulation requires the Company to take any action with respect to such
shares before the issuance thereof, then the date of delivery of such shares shall be extended for the period necessary to complete such action.
(b) Listing, Qualification, Etc. This option shall be subject to the requirement that if, at any time, counsel to the Company shall
determine that the listing, registration or qualification of the shares subject hereto upon or with any securities exchange or regulatory body, or
that the disclosure of non-public information or the satisfaction of any other condition is necessary as a condition of, or in connection with, the
issuance or purchase of shares hereunder, this option may not be exercised, in whole or in part, unless such listing, registration, qualification,
consent or approval, disclosure or satisfaction of such other condition shall have been effected or obtained on terms acceptable to the Board of
Directors (or an opinion of counsel has been obtained that such registration, qualification, consent, or approval is not necessary). Nothing
herein shall be deemed to require the Company to apply for, effect or obtain such listing, registration, qualification, or disclosure, or to satisfy
such other condition.
6. Nontransferability of Option. This option is personal and no rights granted hereunder may be transferred, assigned, pledged or
hypothecated in any way (whether by operation of law or otherwise), nor shall any such rights be subject to execution, attachment or similar
process, except that this option may be transferred by will or the laws of descent and distribution. Upon any attempt to transfer, assign, pledge,
hypothecate or otherwise dispose of this option or of such
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rights contrary to the provisions hereof, or upon the levy of any attachment or similar process upon this option or such rights, this option and
such rights shall, at the election of the Company, become null and void.
7. No Special Employment or Similar Rights. Nothing contained in the Plan or this option shall be construed or deemed by an person under
any circumstances to bind the Company to continue the employment or other relationship of the Optionee with the Company for the period
within which this option may be exercised.
8. Rights as a Shareholder. The Optionee shall have no rights as a shareholder with respect to any shares which may be purchased by
exercise of this option (including, without limitation, any rights to receive dividends or non-cash distributions with respect to such shares)
unless and until a certificate representing such shares is duly issued and delivered to the Optionee. No adjustment shall be made for dividends
or other rights for which the record date is prior to the date such certificate is issued.
9. Adjustment Provisions.
(a) General. If, through or as a result of any merger, consolidation, sale of all or substantially all of the assets of the Company,
reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar transaction, (i) the outstanding
shares of Common Stock are increased or decreased or are exchanged for a different number or kind of shares or other securities of the
Company, or (ii) additional shares or new or different shares or other securities of the Company or other non-cash assets are distributed with
respect to such shares of Common Stock or other securities, the Optionee shall, with respect to this option or any unexercised portion hereof,
be entitled to the rights and benefits, and be subject to the limitations, set forth in Section 14 of the Plan.
(b) Board Authority to Make Adjustments. Any adjustments under this Section 9 will be made by the Board of Directors, whose
determination as to what adjustments, if any, will be made and the extent thereof will be final, binding and conclusive. No fractional shares
will be issued pursuant to this option on account of any such adjustments.
10. Merger, Consolidation, Asset Sale. Liquidation, etc. In the event of (a) a Change of Control of the Company as a result of a merger,
consolidation, or any other event or series of events or (b) a sale or other disposition by the Company of all or substantially all of the assets of
the Company, each option under the Plan shall terminate simultaneously with the happening of such event; provided, however, the Company
will issue a Notice of Termination to the optionee with respect to the options granted hereunder. Such notice shall give the optionee the
right, for a period of thirty (30) days after the date of the Notice, to exercise all of the Option Shares granted to the optionee pursuant to the
Plan; provided, however, that the vesting of any and all options previously granted to the optionees shall be automatically accelerated as of the
date immediately prior to the sending of the Notice of Termination. For purposes of this Section 10, the term Change of Control shall mean
a transaction in which more than fifty percent (50%) of the voting power of the Company is transferred to a third party.
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11. Withholding Taxes. The Companys obligation to deliver shares upon the exercise of this option shall be subject to the Optionees
satisfaction of all applicable federal, state and local income and employment tax withholding requirements.
12. Investment Representations: Legends.
(a) Representations. The Optionee represents, warrants and covenants that:
(i) Any shares purchased upon exercise of this option shall be acquired for the Optionees account for investment only, and not with
a view to, or for sale in connection with, any distribution of the shares in violation of the Securities Act of 1933 (the Securities Act), or any
rule or regulation under the Securities Act.
(ii) The Optionee has had such opportunity as he or she has deemed adequate to obtain from representatives of the Company such
information as is necessary to permit the Optionee to evaluate the merits and risks of his or her investment in the Company.
(iii) The Optionee is able to bear the economic risk of holding such shares acquired pursuant to the exercise of this option for an
indefinite period.
(iv) The Optionee understands that (A) the shares acquired pursuant to the exercise of this option will not be registered under the
Securities Act and are restricted securities within the meaning of Rule 144 under the Securities Act; (B) such shares cannot be sold,
transferred or otherwise disposed of unless they are subsequently registered under the Securities Act or an exemption from registration is then
available; (C) in any event, an exemption from registration under Rule 144 or otherwise under the Securities Act will not be available for at
least two years and even then will not be available unless a public market then exists for the Common Stock, adequate information concerning
the Company is then available to the public, and other terms and conditions of Rule 144 are complied with; and (D) there is now no
registration statement on file with the Securities and Exchange Commission with respect to any stock of the Company and the Company has
no obligation or current intention to register any shares acquired pursuant to the exercise of this option under the Securities Act.
(v) The Optionee agrees that, if the Company offers any of its Common Stock for sale pursuant to a registration statement under the
Securities Act, the Optionee will not, without the prior written consent of the Company, offer, sell, contract to sell or otherwise dispose of,
directly or indirectly (a Disposition), any shares purchased upon exercise of this option for a period of ninety (90) days after the effective
date of such registration statement.
By making payment upon exercise of this option, the Optionee shall be deemed to have reaffirmed, as of the date of such payment, the
representations made in this Section 12.
(b) Legends on Stock Certificate. All stock certificates representing shares of Common Stock issued to the Optionee upon exercise of
this option shall have affixed thereto legends substantially in the following form, in addition to any other legends required by applicable state
law:
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The securities represented hereby have not been registered under the securities act of 1933, as amended (the securities act),
or any provincial or state securities laws, and may not be sold, transferred, pledged, hypothecated or otherwise disposed of until
either (1) a registration statement under the securities act and applicable provincial or state securities laws shall have become
effective with regard thereto, or (2) an exemption from registration under the securities act or applicable provincial or state
securities laws is available in connection with such offer, sale or transfer.
The shares of stock represented by this certificate are subject to certain restrictions on transfer contained in an Option
Agreement, a copy of which will be furnished upon request by the issuer.
13. Miscellaneous.
(a) Except as provided herein, this option may not be amended or otherwise modified unless evidenced in writing and signed by the
Company and the Optionee.
(b) All notices under this option shall be mailed or delivered by hand to (i) the Company at the address set forth below, (ii) the Optionee
at the address set forth on the first page of this option, or (iii) at such other address as may be designated in writing by either of the parties to
one another.
If to the Company:

MetaMorphix, Inc: 8510A
Corridor Road Savage,
Maryland 20763
Attn: President and CEO

(c) This option shall be governed by and construed in accordance with the laws of
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State of Delaware.
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EXHIBIT C
MetaMorphix, Inc.
Non-Disclosure and Confidentiality Agreement
THIS NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT (the Agreement) is made by and between THOMAS P. RUSSO
(hereafter referred to as the Employee) and MetaMorphix, Inc., a Delaware corporation (hereafter referred to as the Company), is and
shall be effective as of
referred to as the Effective Date).
1. Companys Business and Technology.
The Company and its affiliates (including, but not limited to, its subsidiary, MMI Genomics, Inc.) are engaged in the commercial
development of Growth Factors, agonists and antagonists of growth factors, immunopharmaceuticals, genomics, proteomics, and related
technology (hereafter referred to as the Companys Technology or as the Companys Business). The Companys Technology
includes, but is not limited to, the commercialization of proprietary proteins, genes, peptides, small molecules, antisense molecules and
nucleic acids, antibodies, receptors and various protein and non-protein chemical entities which directly or indirectly affect the biology or
pharmacology of a wide variety of organisms, including fish, warm blooded animals, and humans. The Companys Business includes
discovery research, bioinformatics, genetics, human and veterinary pharmaceutical development, veterinary medicine, agriculture, human
and veterinarian diagnostics, research reagents, and other human and agricultural products and services.
2. Confidentiality.
2.1 The Employee acknowledges that in connection with the performance of his duties, the Company (and/or its affiliates) will be
disclosing confidential and/or proprietary information to the Employee, including, but not limited to, confidential and closely held
financial reports and information and commercially valuable technical and business information (Confidential Information).
Confidential Information includes without limitation any technologies, methodologies, information or materials that the Employee
develops or acquires knowledge of, or has access to, as a result of his employment with the Company. The Employee acknowledges that
the Companys Business is extremely competitive, which is dependent in part upon the maintenance of secrecy, and that any unauthorized
disclosure of Confidential Information to any third party will result in serious harm to the Company and its affiliates.
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2.2 The Employee covenants and agrees that the Confidential Information will be used only in connection with the duties and
responsibilities of the Employees position, or any future position that the Employee may have with the Company, and that the
Confidential Information will not be used in any other way, even if not envisioned by the Employee, to the detriment of the Company.
2.3 The Employee covenants and agrees not to disclose, directly or indirectly, the Confidential Information to any third person or entity,
other than representatives or agents of the Company, or to such parties as expressly directed by the Companys management. The
Employee will treat all such information as confidential and the sole property of the Company.
2.4 Confidential. Information does not include information which, in the judgment of the Chief Scientific Officer (or other management
of the Company with equal authority), (a) was actually known to the Employee upon the commencement of his employment, other than
by previous disclosure by the Company, as evidenced by written records at the time of such pre-employment disclosure; (b) is at the time
of disclosure or later becomes publicly known (or generally known in the scientific or biotechnology community) under circumstances
involving no breach of this Agreement; (c) is lawfully and in good faith made available to the Employee by a third party who did not
derive it from the Company and who imposes no obligation of confidence on the Employee; or (d) after the termination of Employees
employment, developed by the Employee independent of any disclosure by the Company (and without reliance upon Confidential
Information known to the then former employee), as clearly evidenced by written records.
2.5 Subject to Section 2.8 hereof, the Employee shall continue to be bound by the terms of the confidentiality provisions contained in this
Section 2 during Employees employment and, subsequently, for a period of five (5) years after the termination of Employees
employment with the Company.
2.6 The Employee recognizes that in the event of a breach by Employee of this Agreement, the damages and harm to the Company would
be irreparable. Accordingly, Employee acknowledges that the Company would be entitled, among other available remedies, to seek and
obtain injunctive relief.
2.7 If the Employee is requested or becomes compelled pursuant to a civil lawsuit or any criminal investigation, indictment, or proceeding
(by oral questions, interrogatories, requests for information or documents, subpoena, civil investigative demand, or similar process) to
disclose any of the Confidential Information, the Employee will provide the Company with prompt written notice prior to such disclosure
so that the Company may seek a protective order or other appropriate remedy. In the event that such protective order or other remedy is
not obtained, the Employee will furnish only that portion of the Confidential Information that is legally
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required, and the Employee will exercise its best efforts to obtain reliable assurance that confidential treatment will be accorded to the
Confidential Information.
2.8 Notwithstanding anything in this Section 2 or in Section 3.1 to the contrary, (excluding, however, subsection 2.7 hereof) Employee
may never disclose specific SNP sequences or other intentionally unpatented confidential scientific information, all of which are highly
guarded, unpatented trade secrets.
3. Inventions, Trade Secrets, Intellectual Property and Business Information.
3.1 The Employee covenants and agrees to promptly and fully disclose in writing to the Company, or a designated representative of the
Company, any invention, improvement, discovery, formula, technique, method, trade secret or other intellectual property, whether
patentable or not, whether copyrightable or not (collectively Invention(s)) made, conceived, developed, or first reduced to practice by
the Employee, either alone or jointly with others, while performing services as an employee of the Company, or relating to the
Companys Technology (as defined in Section 1) while performing services as an employee of the Company and/or while utilizing
Company resources, or resources of Companys affiliates and/or subsidiaries (including, but not limited to, Company facilities, Company
equipment, or Company Confidential Information (as defined in Section 2.1, and subject to, Section 2.4), and/or facilities, equipment,
Confidential Information of the Companys affiliates and subsidiaries, and other employees of the Company, its affiliates or subsidiaries).
The Employee is bound to this provision during Employees employment and, subsequently for a period of five (5) years following the
termination of employment with the Company. The Employee will execute any legal documents necessary to perfect the assignment of
such inventions or copyrights in any and all countries which the Company deems important to its business. The Employee appoints the
Company as his agent and attorney-in-fact to execute and file any such document(s), to do all lawful acts necessary to apply for and obtain
patents or copyrights, to sign as Inventor, and to enforce the Companys rights under this section. All cost associated with such patents
or copyrights will be at the Companys own expense and the Employee will not be compensated for his time and other expenses for such
efforts, other than Employees salary (if Employee is then employed by the Company).
3.2 The Employee acknowledges, covenants and agrees that all Inventions that the Employee must disclose to the Company pursuant to
this Section shall be the, sole and exclusive property of the Company.
4. Confidentiality Obligations Imposed By Other Agreements.
4.1 In accordance with Section 11.3 of the December 1, 1994 Collaboration Agreement between the Company, The Johns Hopkins
University (JHU), and
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Genetics Institute, Inc. (GI), Employee (to the extent permitted, from time-to-time, by the Company) may have access to Confidential
Information (as described therein) of JHU and GI and, accordingly, shall be bound by Sections 11.1, 11.2, and 11.4 of the Collaboration
Agreement.
4.2 Employee, upon request, shall sign such other confidentiality, nondisclosure, and other such agreements, required by third parties
(with whom the Company has a relationship).
5. Other Obligations.
The Employee represents that Employee is not bound by any agreement that prevents him/her from disclosing to the Company any
information (as required hereunder) that the Employee is obligated to keep secret pursuant to any existing confidentiality agreement with
a third party or consistent with his duties or obligations to such third party, and Employee further recognizes that nothing in this
Agreement imposes any obligation on the Employee to the contrary.
6. No Conflict: Valid and Binding.
The Employee represents that to his knowledge, neither the execution of this Agreement, nor the performance of the Employees duties
under this Agreement will result in a violation or breach of any other agreement by which the Employee is bound. Employee shall not
enter into any agreement that would conflict with this Agreement. The Companys rights under this Agreement may be assigned to any
purchaser of all, substantially all, or a business division portion of the Companys assets.
7. Severability.
If any provision of this Agreement shall be declared invalid, illegal or unenforceable, such provision shall be severed and the remaining
provisions shall continue in full force and effect.
8. Governing Law. This Agreement shall be governed by the laws of the State of Maryland.
9. Miscellaneous.
9.1 This Agreement (together with the contemporaneous Employment Agreement) represents the entire agreement between Employee
and the Company with respect to the matters set forth herein.
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9.2 Nothing in this Agreement suggests any term of employment or that Employees employment is anything other than at-will
employment.
9.3 The affiliates and subsidiaries of the Company shall be the intended third party beneficiaries of the Companys rights under this
Agreement (including, but not limited to, the Companys right to enforce its rights against Employee).
IN WITNESS WHEREOF, the parties have executed this Non-Disclosure and Confidentiality Agreement as of the above -indicated Effective
Date.
Employee
/s/ Thomas Russo
Thomas P. Russo

MetaMorphix
By

/s/ Edwin C. Quattlebaum, Ph.D.
Edwin C. Quattlebaum, Ph.D.
President and CEO May 2004

May 31, 2004
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Exhibit 10.3
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (the Agreement) is made as of September 5, 2000, by and between METAMORPHIX, INC., a
Delaware corporation with its principal place of business at 1450 South Rolling Road, Baltimore, Maryland 21227 (hereinafter referred to as
the Employer) and RONALD L. STOTISH, PH.D., a Pennsylvania resident (hereinafter referred to as the Employee).
Explanatory Statement
A. Employer desires to employ Employee as its Vice President of Research and Development, in accordance with the terms and conditions
of this Agreement.
B. Employee desires to serve in the employ of the Employer on a full-time basis subject to the terms and conditions of this Agreement.
C. Contemporaneously with the execution and delivery of this Agreement, Employer and Employee have entered into an Incentive Stock
Option Agreement (the Stock Option Agreement) and a Non-Disclosure and Confidentiality Agreement (the Confidentiality Agreement).
Agreement
NOW, THEREFORE, in consideration of the mutual covenants, promises, agreements, representations, and warranties of Employer and
Employee, each to the other made, the Explanatory Statement which shall be deemed a substantial part hereof, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Employer and Employee hereby covenant, promise, agree,
represent, and warrant as follows:
SECTION 1. EMPLOYMENT.
1.1. Engagement of Employment. Employer hereby employs Employee, and Employee accepts such employment, on an at will basis,
as Vice President of Research and Development, as of September 5, 2000, and Employee agrees to render such duties as are set forth in
Section 1.2, subject to the terms and conditions of this Agreement.
1.2. Duties. During Employees employment under this Agreement, Employee shall render to the best of Employees ability, on behalf
of Employer, on an exclusive basis, and at the direction of Employer, services as Employers Vice President of Research and Development,
and such other duties as the President shall direct. In particular, subject to oversight and direction of the Board of Directors, the Chairman, and
President and Chief Executive Officer, Employee shall:
(a) plan, manage, coordinate, and oversee all of Employers research efforts at Employers facilities and at universities and
other companies at which sponsored research or collaborations occur;
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(b) in conjunction with the President/CEO, propose and develop plans of research and development, timetables, strategies,
and budgets and assist in the development of Employers business plans;
(c) coordinate patent-filing and management efforts;
(d) develop further and oversee policies and procedures of confidentiality and non-disclosure;
(e) serve as a member of Employers Operating Committee; and
(f) perform such other managerial and operational functions within and outside the scope of such research and development
services as may be requested from time-to-time by Employer.
Upon the commencement of employment, Employee shall report to Employers Chairman, President and Chief Executive Officer. However,
as the management and operational organization of Employer evolves, such reporting responsibility may be modified.
1.3. Exclusivity. Employee shall not pursue other employment, consulting, or professional endeavors during his employment.
1.4. Employer Responsibilities. Employer shall provide Employee with suitable office space and equipment, including access to
telephone, facsimile, photocopying, and any other equipment reasonably required for the Employee to perform his duties as set forth in
Section 1.1. hereof.
SECTION 2. COMPENSATION.
2.1. Salary. Employer shall pay Employee (in addition to any benefits provided for in this Agreement) a base annual salary (the Annual
Salary), payable monthly in arrears, and subject to customary payroll deductions in accordance with the general practice of Employer. The
Annual Salary shall be Two Hundred Twenty-Five Thousand Dollars ($225,000).
2.2. Bonus Compensation. In addition to the Annual Salary provided for by Section 2.1, subject to customary payroll deductions in
accordance with the general practice of Employer, Employer shall pay Employee additional compensation in the form of an annual bonus (the
Annual Performance-Based Bonus) as follows:
(a) Amount. In December of each year during Employees employment (and during the fourth quarter for the year 2000),
Employee and Employers President shall establish challenging performance-based goals relating to Employees and Employers
performance over the following calendar year (the Performance Goals). Employer shall pay Employee an Annual PerformanceBased Bonus, in cash, of up to
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twenty-five percent (25%) of the Annual Salary upon achieving (in the judgment of the Board of Directors) all stated portions of the
Performance Goals;
(b) Payment. Payment of the Annual Performance-Based Bonus earned with respect to a particular calendar year shall be
payable as of March 1 of the following year (or upon such later, appropriate date if the applicable Performance Goals are based upon
financial reports not then received); and
(c) Other. Employee is not employed by Employer as of December 31 of any calendar year and/or if Employee is in default
of any material term of this Agreement, then Employer may, in its sole discretion, discontinue or lessen any and all payments
attributable to the Annual Performance-Based Bonus.
SECTION 3. BENEFITS. Employee shall be provided with at least such health, dental, disability, life insurance, and other benefits as may
be provided to comparable management-level employees of Employer from time to time.
SECTION 4. VACATION LEAVE, SICK LEAVE, AND HOLIDAYS.
4.1. Vacation and Sick Leave. Employee shall be entitled to Vacation during each calendar year as set forth in this Section 4.1 and as
follows: twenty-three (23) working days for Vacation during each year during which Employee is employed under this Agreement (and a
prorated amount during 2000). Vacation shall be used for all vacation, personal leave, excess sick leave, and any other time during which
Employee is not required to perform the duties set forth in Section 1. Employee shall take Employees Vacation at such time or times in
accordance with the policy of Employer so as not to disrupt the Employers operations. Employee shall also be entitled to up to such number
of days of Sick Leave as may be set in accordance with Employers Sick Leave Policy. During Employees Vacation and Sick Leave, the
Monthly Salary, and all benefits paid and provided pursuant to this Agreement, shall be paid and provided in full. Unused Vacation and Sick
Leave for any given year that has not been taken by Employee within such year may not be carried over to the following year.
4.2. Holidays. In addition to Vacation and Sick Leave, Employee shall be entitled to New Years Day, Memorial Day, July 4th, Labor
Day, Thanksgiving, Christmas, and such other holidays as are recognized by Employer in accordance with applicable federal, state, or local
laws and as are offered to comparable employees of Employer.
SECTION 5. BUSINESS EXPENSES. Employee is authorized to incur reasonable expenses, including travel expenses, in connection with
Employees exercise of Employees duties under this Agreement. It is intended by Employer and Employee that all such expenses shall be
ordinary and necessary expenses incurred in connection with the duties of Employee under this Agreement. Employer may establish
guidelines, budgets, preapproval requirements, and restrictions pertaining to Employees authorization to incur business expenses on behalf of
Employer and Employee shall comply with all Employer policies relating to the authorization and verification of such expenses.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

SECTION 6. RELOCATION AND TEMPORARY HOUSING ASSISTANCE.
6.1. Relocation of Personal Residence. Upon Employees relocation of his personal residence to the Maryland area, Employer shall
reimburse Employee for the following expenses, if reasonable and documented, incurred during Employees relocation and before the first
anniversary of Employees employment:
(a) Up to two (2) house hunting trips;
(b) household moving expenses (including, but not limited to, the moving of household goods and re-registration of family
automobiles); and
(c) home-selling and home-purchasing expenses incurred before the first anniversary of the date upon which Employer
commences its next long-term lease (but, in any event, no expenses incurred later than December 31, 2002), including those costs
associated with closing the sales transaction on Employees current home (in Pennsylvania and new home within commuting distance
of Employers offices), including, if applicable, brokers commissions, points, and such other costs as are attributable to Employee
on the settlement statement furnished at the time of closing
(which expense reimbursement will be grossed up and will not exceed Ninety Thousand Dollars ($90,000) when grossed up).
6.2. Temporary Living Expenses. Prior to Employees relocation of his personal residence to the Maryland area, Employer shall
reimburse Employee for the cost of temporary housing for up to three (3) months if reasonable and documented and not exceeding Two
Thousand Dollars ($2,000) per month.
SECTION 7. CONFIRMATION OF AT WILL EMPLOYMENT AND TERMINATION.
7.1. At Will Employment. Employee acknowledges and confirms that he is an at will employee and that his employment,
notwithstanding any provision of this Agreement, may be terminated at any time by Employer, with or without cause. Employee shall adhere
to and obey all Employer policies as they now exist and as they may be adopted and amended from time to time.
7.2. Severance pay. Upon termination due to a reduction in work force and upon certain other without cause terminations, Employer
shall provide Employee with severance pay as set forth in the attached Severance Requirements which are incorporated herein by reference.
7.3. Termination by Employee. Employee may terminate this Agreement at any time. In the event Employee terminates this Agreement,
Employee shall have no right to severance pay or accelerated vesting of stock options (other than in accordance with such severance policy as
the Board of Directors or its Compensation Committee may adopt from time to time with respect to comparable employees).
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SECTION 8. INCENTIVE STOCK OPTION AGREEMENT. Contemporaneously with this Agreement, Employer has granted Employee
the opportunity to purchase up to two hundred thousand (200,000) shares of Employers common stock at One Dollar and Eighty-Five Cents
($1.85) per share pursuant to an Incentive Stock Option Agreement, the form of which is attached hereto as Exhibit B and incorporated herein
by reference, and Employers 1996 Employees Incentive Stock Option Plan. As further set forth in the Incentive Stock Option Agreement,
sixty thousand (60,000) shares are Performance Option Shares that vest only in accordance with the Merit Plan adopted by the Board of
Directors and upon achieving performance objectives established by the President and Chief Executive Officer. The Incentive Stock Option
Agreement shall not obligate Employee to exercise his option to purchase stock of Employer and does not obligate Employer to continue
Employees employment.
SECTION 9. NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT. Employer and Employee have entered into a NonDisclosure and Confidentiality Agreement, a copy of which is attached hereto as Exhibit C and incorporated herein by reference.
SECTION 10. CONSTRUCTION OF AGREEMENT: CHOICE OF LAW, SEVERABILITY, AND NUMBER. This Agreement was
made in the State of Maryland. The validity, legality, and construction of this Agreement or of any of its provisions shall be determined under
the laws of the State of Maryland. If any provision contained in this Agreement cannot be enforced to its fullest extent, then such provision
shall be enforced to the maximum extent permitted by law, and Employer and Employee consent and agree that such provision may be
judicially modified accordingly in any proceeding brought to enforce such provision. The invalidity, illegality, or inability to enforce any
provision of this Agreement shall not affect or limit the validity and enforceability of any other provision hereof. Where context requires, the
plural shall include the singular and vice versa.
SECTION 11. NOTICES. All notices and communications hereunder shall be in writing and shall be deemed given when sent postage
prepaid by registered or certified mail, return receipt requested, by hand delivery with a signed returned copy, or by delivery of a nationally
recognized overnight delivery service, and addressed as follows:
If intended for Employer:

MetaMorphix, Inc.
1450 South Rolling Road
Baltimore, Maryland 21227
Attn: Edwin C. Quattlebaum, President
and Chief Executive Officer

with a copy to:

Shapiro and Olander
2000 Charles Center South
36 South Charles Street
Baltimore, Maryland 21201
Attn: William E. Carlson, Esq.
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If intended for Employee:

Ronald L. Stotish, Ph.D.
117 Gwyn Lynn
lvyland, Pennsylvania 18974

If, however, a party furnishes another party with notice of a change of address, as provided in this Section, then all notices and
communications thereafter shall be addressed as provided in such notice.
SECTION 12. ENTIRE AGREEMENT. This Agreement, which is the product of a negotiation between Employer and Employee, the
Incentive Stock Option Agreement, and the Non-Disclosure and Confidentiality Agreement contain the entire understanding between
Employer and Employee with respect to matters set forth herein and therein and supersede all other oral and written agreements or
understandings between them with respect to matters set forth herein and therein. No modification or addition hereto or waiver or
cancellation of any provision shall be valid except as provided in a writing signed by the party against whom such modification, addition,
waiver, or cancellation is being enforced.
IN WITNESS WHEREOF, Employer and Employee have executed this Employment Agreement as of the day and year first above written.
[SEAL]
METAMORPHIX, INC.
By: /s/ William E. Carlson, Secretary
William E. Carlson, Secretary
By: /s/ Ronald L. Stotish, Ph.D. (SEAL)
RONALD L. STOTISH, PH.D.
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EXHIBIT A
METAMORMIX, INC.
Severance Requirements
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EXHIBIT B
METAMORPHIX, INC.
Incentive Stock Option Agreement
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EXHIBIT C
METAMORPHIX, INC.
Non-Disclosure and Confidentiality Agreement

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit 10.4
FOURTH AMENDMENT TO CONSULTING AGREEMENT
This Fourth Amendment to Consulting Agreement (the Amendment) is made and entered into as of April 1, 2000 (the Effective Date of
this Agreement), on this 6 day of June, 2000, by and between Se-Jin Lee, M.D., Ph.D. (the Consultant) and MetaMorphix, Inc., a
Delaware Company (the Company).
Explanatory Statement
WHEREAS, the Consultant is the scientific founder of the Company; and
WHEREAS, the Company and the Consultant have entered into a Consulting Agreement (the Consulting Agreement) and a NonDisclosure Agreement (the Non-Disclosure Agreement), each dated December 1, 1994; a Non-Competition Agreement (the NonCompetition Agreement) dated April 18, 1995; an Amendment to Consulting Agreement dated as of January 1, 1997; a Second Amendment
to Consulting Agreement dated October 10, 1997; and a Third Amendment to Consulting Agreement dated January 26, 1999 (collectively, the
Agreements) which consulting relationship has continued through the Effective Date of this Agreement; and
WHEREAS, these Agreements have been reviewed by the Consultants Department Director and the Committee on Conflict of Interest
of the School of Medicine of The Johns Hopkins University; and
WHEREAS, the Company and the Consultant wish to amend the Agreements to provide that the Company will pay a consulting fee to
the Consultant at the rate of $75,000 per annum for the Consultants services; and
WHEREAS, the Consultant desires to confirm his agreement to comply with the 1999 Collaboration Agreement and that nothing in this
Amendment is meant to diminish the time and effort devoted by the Consultant to The Johns Hopkins University and School of Medicine
(JHU) and his professional and academic efforts at that institution; and
WHEREAS, the Consultant is not presently engaged to provide consulting services relating to growth factors in the TGF-B super family
to any other commercial entity.
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Agreement
NOW, THEREFORE, in consideration of the Explanatory Statement, which is deemed a substantive part of this Amendment, the mutual
covenants, agreements, representations, and warranties contained herein, and for other good and valuable consideration, both the receipt and
legal sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
1. Scope of Work
As set forth in the Consulting Agreement, as amended, the Consultant shall advise the Company on the research and development of
agricultural and animal health-based and other products utilizing the Companys growth factors in the TGF-l3 superfamily and such other
consulting services relating to the Companys business as may be reasonably requested from time to time by the Company (the Services),
which Services shall not relate to the Discovery of any TGF-B Factor, to any GI Factors, or to any Additional Factors, as these terms are
defined in the 1999 Collaboration Agreement and, to the extent the Services pertain to Collaborative Research as defined in the 1999
Collaboration Agreement, such services shall be performed in accordance with Section 3.10 of the 1999 Collaboration Agreement. The
Consultants efforts, in total, shall not exceed twenty-six (26) days per year.
2. Compensation
As compensation for the consulting services to be rendered by the Consultant, effective April 1, 2000, the Company shall pay to the
Consultant, on a quarterly basis, a consulting fee at the rate of $75,000 per annum.
3. Term
The Company hereby engages the Consultant to perform the consulting services for a term of one (1) year from the date of this
Amendment, which term shall automatically renew unless either the Company or the Consultant gives the other at least thirty (30) days prior
written notice of a desire to terminate the consulting relationship upon such anniversary.
4. Consulting, Non-Disclosure and Non-Compete Agreements
The terms of the Agreements are incorporated herein by reference, except to the extent specifically modified by the terms of this
Amendment.
-2-
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Relationship with JHU
5.1 The parties hereto acknowledge that JHU is not a party to this Amendment, which is a private contract between the Consultant and the
Company.
5.2 The Company and the Consultant recognize that the Consultants primary duty as a full-time JHU faculty member is to JHU. The
Company and the Consultant agree that JHUs policies and the Consultants obligation to JHU shall govern and be afforded primacy in the
event a conflict arises with this Amendment.
5.3 With the limited exception of citing the Consultants faculty title, the Company and its affiliates will not use the names, likenesses, or
logos of The Johns Hopkins University, any of its Schools or Divisions, or The Johns Hopkins Hospital and Health System in any of their
fundraising or investment documents, general publications, advertisements, or marketing and promotional materials without the prior written
permissions of The Johns Hopkins University. A request for such permission must be submitted by the Consultant to The Johns Hopkins
University School of Medicines Office of Public Affairs and the School of Medicines Conflict of Interest Review Coordinator.
5.4 The Company recognizes that the Consultant, as an employee of JHU, is bound by certain policies of JHU with respect to JHUs
property.
5.5 The Company recognizes that the Consultant, as an employee of JHU, is subject to the Invention Policy of JHU, a copy of which has
been provided to the Company.
IN WITNESS WHEREOF, the Company and the Consultant have executed this Fourth Amendment to Consulting Agreement as of the
date first written above.
METAMORPHIX, INC.
/s/ Edwin Quattlebaum
By: Edwin Quattlebaum, Ph.D.

THE CONSULTANT
/s/ Se-Jin Lee
Se-Jin Lee, M.D., Ph.D.

President and Chief Executive Officer

-3-
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Exhibit 10.5
METAMORPHIX, INC.
Amended and Restated
1996 Employees Incentive Stock Option Plan
(March 29, 2005)
1. Purpose.
The purpose of this plan (the Plan) is to secure for MetaMorphix, Inc., a Delaware corporation (the Company), and its shareholders,
the benefits arising from capital stock ownership by employees of the Company and any subsidiary corporations who are expected to
contribute to the Companys future growth and success. Except where the context otherwise requires, the term Company shall include all
future subsidiaries of the Company as defined in Sections 424(e) and 424(f) of the Internal Revenue Code of 1986, as amended or replaced
from time to time (the Code). Those provisions of the Plan which make express reference to Section 422 shall apply only to Incentive Stock
Options (as that term is defined in the Plan).
2. Type of Options and Administration.
2.1. Types of Options. Options granted pursuant to the Plan shall be incentive stock options (Incentive Stock Options) meeting the
requirements of Section 422 of the Code. The Company, pursuant to its 1995 Non-Qualified Stock Option Plan (adopted by the Board of
Directors on December 12, 1995), may also grant Non-Statutory Options which are not intended to meet the requirements of Section 422 of
the Code (Non-Statutory Options).
2.2. Administration.
2.2.1. The Plan will be administered by the Board of Directors of the Company, whose construction and interpretation of the terms and
provisions of the Plan shall be final and conclusive. The Board of Directors may in its sole discretion grant options to purchase shares of the
Companys Common Stock (Common Stock) and issue shares upon exercise of such options as provided in the Plan. The Board shall have
authority, subject to the express provisions of the Plan, to construe the respective option agreements and the Plan, to prescribe, amend, and
rescind rules and regulations relating to the Plan, to determine the terms and provisions of the respective option agreements, which need not be
identical, and to make all other determinations which are, in the judgment of the Board of Directors, necessary or desirable for the
administration of the Plan. The Board of Directors may correct any defect, supply any omission or reconcile any inconsistency in the Plan or
in any option agreement in the manner and to the extent that it shall deem expedient to carry the Plan into effect and it shall be the sole and
final judge of such expediency. No director or person acting
1
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pursuant to authority delegated by the Board of Directors shall be liable for any action or determination under the Plan made in good faith.
2.2.2. The Board of Directors may, to the full extent permitted by or consistent with applicable laws or regulations and Section 3.1. of
this Plan delegate any or all of its powers under the Plan to a committee (the Committee) appointed by the Board of Directors, and if the
Committee is so appointed all references to the Board of Directors in the Plan shall mean and relate to such Committee.
3. Eligibility.
Options under this Plan may be granted only to persons who are, at the time of grant, employees of the Company. A person who has been
granted an option may, if he or she is otherwise eligible, be granted additional options if the Board of Directors shall so determine.
4. Stock Subject to Plan.
Subject to adjustment as provided in Section 14 and Section 15 below, the maximum number of shares of Common Stock which may be
issued and sold under this Plan is Five Million Seven Hundred Fifty Thousand (5,750,000) shares of Common Stock. If an option granted
under the Plan shall expire or terminate for any reason without having been exercised in full, the unpurchased shares subject to such option
shall again be available for subsequent option grants under the Plan.
5. Forms of Option Agreements.
As a condition to the grant of an option under the Plan, each recipient of an option shall execute an option agreement in such form not
inconsistent with the Plan as may be approved by the Board of Directors. Such option agreements may differ among recipients.
6. Purchase Price.
6.1. General. Subject to Section 2.2., the purchase price per share of stock deliverable upon the exercise of an option shall be determined by
the Board of Directors, provided, however, that the exercise price shall not be less than 100% of the fair market value of such stock, as
determined by the Board of Directors, at the time of grant of such option, or less than 110% of such fair market value in the case of options
described in Section 11(b).
6.2. Payment of Purchase Price.
6.2.1. Options granted under the Plan may provide for the payment of the exercise price by delivery of (a) cash or a check to the order of
the Company in an amount equal to the exercise price of such options, (b) shares of Common Stock of the Company already owned by the
optionee having a Fair Market Value equal in amount to the exercise price of the options being exercised, or (c) any combination of the
2
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aforementioned methods or by any other means deemed acceptable by the Board of Directors.
6.2.2. For purposes of this Section 6.2, the term Fair Market Value shall mean (1) if the Common Stock is then traded on any national
securities exchange or the Nasdaq National market, the average closing price for the Companys Common Stock for the last ten (10) trading
days prior to the Exercise Date, or (2) if not so traded, the good faith determination of the Board of Directors of the Company.
7. Option Period.
Each option and all rights thereunder shall expire on such date as shall be set forth in the applicable option agreement, except that, in the
case of an Incentive Stock Option, such date shall not be later than ten years after the date on which the option is granted and, in all cases,
options shall be subject to earlier termination as provided in the Plan.
8. Exercise of Options.
Each option granted under the Plan shall be exercisable either in full or in installments at such time or times and during such period as shall
be set forth in the agreement evidencing such option, subject to the provisions of the Plan. No fractional shares of Common Stock shall be
issued upon exercise of this Option, nor shall the Company be required to pay cash in lieu of fractional shares. All fractional shares shall be
eliminated and all issuances of Common Stock shall be rounded to the nearest whole share.
9. Nontransferability of Options.
Options shall not be assignable or transferable by the person to whom they are granted, either voluntarily or by operation of law, except by
will or the laws of descent and distribution, and, during the life of the optionee, shall be exercisable only by the optionee.
10. Effect of Termination of Employment or Other Relationship.
Except as provided in Section 11(d), and subject to the provisions of the Plan, the Board of Directors shall determine the period of time
during which an optionee may exercise an option following (a) the termination of the optionees employment or other relationship with the
Company or (b) the death or disability of the optionee. Such periods shall be set forth in the agreement evidencing such option.
11. Incentive Stock Options.
Options granted under the Plan are intended to be Incentive Stock Options and, accordingly, shall be subject to the following additional
terms and conditions:
3
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(a) Express Designation. All Incentive Stock Options granted under the Plan shall, at the time of grant, be specifically designated as such in
the option agreement covering such Incentive Stock Options.
(b) 10% Shareholder. If any employee to whom an Incentive Stock Option is to be granted under the Plan is, at the time of the grant of such
option, the owner of stock possessing more than 10% of the total combined voting power of all classes of stock of the Company (after taking
into account the attribution of stock ownership rules of Section 424(d) of the Code), then the following special provision shall be applicable to
the Incentive Stock Option granted to such individual:
(i)

The purchase price per share of the Common Stock subject to such Incentive Stock Option shall not be less than 110% of the fair
market value of one share of Common of Common Stock at the time of grant; and

(ii) The option exercise period shall not exceed five years from the date of grant.
(c) Dollar Limitation. For so long as the Code shall so provide, options granted to any employee under the Plan (and any other incentive
stock option plans of the Company) that are intended to constitute Incentive Stock Options shall not constitute Incentive Stock Options to the
extent that such options, in the aggregate, become exercisable for the first time in any one calendar year for shares of Common Stock with an
aggregate fair market value (determined as of the respective date or dates of grant) of more than $100,000.
(d) Termination of Employment, Death or Disability. No Incentive Stock Option may be exercised unless, at the time of such exercise, the
optionee is, and has been continuously since the date of grant of his or her option, employed by the Company, except that:
an Incentive Stock Option may be exercised within the period of three months after the date the optionee ceases to be an employee
of the Company (or within such lesser period as may be specified in the applicable option agreement); provided, however, that the
(i)
agreement with respect to such option may designate a longer exercise period, provided further that the exercise after such threemonth period shall be treated as the exercise of a non-statutory option under the Plan;
if the optionee dies while in the employ of the Company, or within three months after the optionee ceases to be such an employee,
the Incentive Stock Option may be exercised by the person to whom it is transferred by will or the laws of descent and distribution
(ii)
within the period of one year after the date of death (or within such lesser period as may be specified in the applicable option
agreement); and
4
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if the optionee becomes disabled (within the meaning of Section 22(e) of the Code or any successor provision thereto) while in the
employ of the Company, the Incentive Stock Option may be exercised within the period of one year after the date the optionee
(iii)
ceases to be such an employee because of such disability (or within such lesser period as may be specified in the applicable option
agreement).
For all purposes of the Plan and any option granted hereunder, employment shall be defined in accordance with the provisions of
Section 1.421-7(h) of the Income Tax Regulations (or any successor regulations). Notwithstanding the foregoing provisions, no Incentive
Stock Option may be exercised after its expiration date.
12. Additional Provisions.
12.1. Investment Representations. The Company may require any person to whom an option is granted, as a condition of exercising such
option, to give written assurances in substance and form satisfactory to the Company to the effect that such person is acquiring the Common
Stock subject to the option for his or her own account for investment and not with any present intention of selling or otherwise distributing the
same, and to such other effects as the Company deems necessary or appropriate in order to comply with federal and applicable state securities
laws, or with covenants or representations made by the Company in connection with any public offering of its Common Stock.
12.2. Compliance With Securities Laws. Each option shall be subject to the requirement that if, at any time, counsel to the Company shall
determine that the listing, registration, or qualification of the shares subject to such option upon any securities exchange or under any state or
federal law, or the consent or approval of any governmental or regulatory body, or that the disclosure of non-public information or the
satisfaction of any other condition is necessary as a condition of, or in connection with, the issuance or purchase of shares thereunder, such
option may not be exercised, in whole or in part, unless such listing, registration, qualification, consent, or approval, or satisfaction of such
condition shall have been effected or obtained upon conditions acceptable to the Board of Directors. Nothing herein shall be deemed to require
the Company to apply for or to obtain such listing, registration, or qualification, or to satisfy such condition.
12.3. Violations of Law. The Company shall not be required to sell or issue any shares of stock under any Option if the sale or issuance of
such shares would constitute a violation by the individual exercising the Option or the Company of any provision of any law or regulation of
any governmental authority, including without limitation any federal or state securities laws or regulations. Specifically in connection with the
Securities Act of 1933 (as now in effect) with respect to the shares of any Option, unless a registration statement under such Act is in effect
with respect to the shares of Stock covered by such Option, the Company shall not be required to sell or issue such shares unless the Company
has received evidence satisfactory to it that the holder of such Option may acquire such
5
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shares pursuant to an exemption from registration under such Act, and the shares of Stock to be issued upon the exercise of all or any portion
of any Option granted under the Plan shall be issued on the exercise of al or any portion of any Option granted under the Plan shall be issued
on the condition that the optionee represents that the purchase of Stock upon such exercise shall be for investment purposes and not with a
view to resale, distribution, offering, transferring, mortgaging, pledging, hypothecating or otherwise disposing of any such Stock under the
circumstances which would constitute a public offering or distribution under the Securities Act of 1993 or the securities laws of any state. No
shares of Stock shall be issued upon the exercise of any Option unless the Company shall have received from the optionee a written statement
satisfactory to legal counsel for the Company containing the above representations, stating that certificates representing such shares may bear
a legend restricting their transfer and stating that certificates representing such shares may bear a legend restricting their transfer and stating
that the Companys transfer agent or agents may be given instructions to stop transfer of any certificate bearing such legend. Such
representation and restrictions provided for herein shall not be required if (i) an effective registration statement for such shares under the
Securities Act of 1933 and any applicable state laws has been filed with the Securities and Exchange Commission and with the appropriate
agency or commission of any state whose laws apply to the transaction, or (ii) an opinion of counsel satisfactory to the Company has been
delivered to the Company to the effect that registration is not required under the Securities Act of 1933 or under the applicable securities laws
of any state. Any determination by the Committee regarding the foregoing shall be final, binding, and conclusive. The Company shall not be
obligated to take any affirmative action in order to cause the exercise of an Option or the issuance of shares pursuant thereto to comply with
any law or regulation or any governmental authority.
12.4. Restriction on Transfer of Stock. The certificate or certificates for Stock issued upon the exercise of an Option shall bear the
following legend:
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE SECURITIES ACT), OR ANY PROVINCIAL OR STATE
SECURITIES LAWS, AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED, HYPOTHECATED OR
OTHERWISE DISPOSED OF UNTIL EITHER (1) A REGISTRATION STATEMENT UNDER THE
SECURITIES ACT AND APPLICABLE PROVINCIAL OR STATE SECURITIES LAWS SHALL HAVE
BECOME EFFECTIVE WITH REGARD THERETO, OR (2) AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT OR APPLICABLE PROVINCIAL OR STATE SECURITIES LAWS IS
AVAILABLE IN CONNECTION WITH SUCH OFFER, SALE OR TRANSFER.
13. Rights as a Shareholder.
The holder of an option shall have no rights as a shareholder with respect to any shares covered by the option (including, without
limitation, any rights to receive dividends or non-cash distributions with respect to such shares) or to inspect books and records until the date
of issue of a stock certificate to him or her for such shares. No adjustment shall be made for dividends or other rights for which the record date
is prior
6
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to the date such stock certificate is issued.
14. Adjustment Provisions for Recapitalizations and Related Transactions.
14.1. General. If, through or as a result of any reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock
split, or other similar transaction, (a) the outstanding shares of Common Stock are increased, decreased, or exchanged for a different number
or kind of shares or other securities of the Company or (b) additional shares or new or different shares or other securities of the Company or
other non-cash assets are distributed with respect to such shares of Common Stock or other securities, an appropriate and proportionate
adjustment may be made in (i) the maximum number and kinds of shares reserved for issuance under the Plan, (ii) the number and kind of
shares or other securities subject to any then outstanding options under the Plan, and (iii) the price for each share subject to any then
outstanding options under the Plan, without changing the aggregate purchase price as to which such options remain exercisable.
Notwithstanding the foregoing, no adjustment shall be made pursuant to this Section 14 if such adjustment would cause the Plan to fail to
comply with Section 422 of the Code.
14.2. Board Authority to Make Adjustments. Any adjustments under this Section 14 will be made by the Board of Directors, whose
determination as to what adjustments, if any, will be made and the extent thereof will be final, binding and conclusive. No fractional shares
will be issued under the Plan on account of any such adjustments.
15. Merger, Consolidation, Asset Sale, Liquidation, etc.
In the event of (a) a Change of Control of the Company as a result of a merger, consolidation, or any other event or series of events or
(b) a sale or other disposition by the Company of all or substantially all of the assets of the Company, each option under the Plan shall
terminate simultaneously with the happening of such event; provided, however, the Company will issue a Notice of Termination to the
optionee with respect to the options granted hereunder. Such notice shall give the optionee the right, for a period of thirty (30) days after the
date of the Notice, to exercise all of the Option Shares granted to the optionee pursuant to the Plan; provided, however, that the vesting of any
and all options previously granted to the optionees shall be automatically accelerated as of the date immediately prior to the date of sending of
the Notice of Termination. For purposes of this Section 15, the term Change of Control shall mean a transaction, after which, any one or
more persons acting together collectively own an interest of greater than 50% of the Companys voting power which such person(s) did not
own prior to such transaction.
16. No Special Employment Right.
Nothing contained in the Plan or in any option shall confer upon any optionee any right with respect to the continuation of his or her
employment by the Company or interfere in any way with the right of the Company at any time to terminate such employment at will or to
increase or decrease the compensation of the optionee.
7
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17. Other Employee Benefits.
Except as to plans which by their terms include such amounts as compensation, the amount of any compensation deemed to be received by
an employee as a result of the exercise of an option or the sale of shares received upon such exercise will not constitute compensation with
respect to which any other employee benefits of such employee are determined, including, without limitation, benefits under any bonus,
pension, profit-sharing, life insurance, or salary continuation plan, except as otherwise specifically determined by the Board of Directors.
18. Amendment of the Plan.
18.1. Process to Amend Plan. The Board of Directors may at any time, and from time to time, modify or amend the Plan in any respect,
except that if at any time the approval of the shareholders of the Company is required under Section 422 of the Code or any successor
provision with respect to Incentive Stock Options, or under Rule 16b-3, the Board of Directors may not effect such modification or
amendment without such approval.
18.2. Effect of Amendment and Consent of Optionees. The termination or any modification or amendment of the Plan shall not, without the
consent of an optionee, affect his or her rights under an option previously granted to him or her. With the consent of the optionee affected, the
Board of Directors may amend outstanding option agreements in a manner not inconsistent with the Plan. The Board of Directors shall have
the right to amend or modify the terms and provisions of the Plan and of any outstanding Incentive Stock Options granted under the Plan to
the extent necessary to qualify any or all such options for such favorable federal income tax treatment (including deferral of taxation upon
exercise) as may be afforded incentive stock options under Section 422 of the Code.
19. Withholding.
The Company shall have the right to deduct from payments of any kind otherwise due to the optionee any federal, state, or local taxes of
any kind required by law to be withheld with respect to any shares issued upon exercise of options under the Plan. Subject to the prior
approval of the Company, which may be withheld by the Company in its sole discretion, the optionee may elect to satisfy such obligations, in
whole or in part, (a) by causing the Company to withhold shares of Common Stock otherwise issuable pursuant to the exercise of an option or
(b) by delivering to the Company shares of Common Stock already owned by the optionee. The shares so delivered or withheld shall have a
fair market value equal to such withholding obligation. The fair market value of the shares used to satisfy such withholding obligation shall be
determined by the Company as of the date that the amount of tax to be withheld is to be determined. An optionee who has made an election
pursuant to this Section 19 may only satisfy his or her withholding obligation with shares of Common Stock which are not subject to any
repurchase, forfeiture, unfulfilled vesting or other similar requirements.
8
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20. Cancellation and New Grant of Options, Etc.
The Board of Directors shall have the authority to effect, at any time and from time to time, with the consent of any affected optionees,
(a) the cancellation of any or all outstanding options under the Plan and the grant in substitution therefore of new options under the Plan
covering the same or different numbers of shares of Common Stock and having an option exercise price per share which may be lower or
higher than the exercise price per share of the canceled options or (b) the amendment of the terms of any and all outstanding options under the
Plan to provide an option exercise price per share which is higher or lower than the then-current exercise price per share of such outstanding
options.
21. Effective Date and Duration of the Plan.
21.1. Effective Date. The Plan, upon the approval by the Companys shareholders on October 23, 1997, became effective when originally
adopted by the Board of Directors on November 15, 1996. The Plan, which was amended and restated as directed and approved by the Board
of Directors on December 1, 2000, was further amended by the Board of Directors as of May 11, 2001, and July 27, 2004, and was further
amended by the Board of Directors on or as of other dates in respect to increases on the reserve of shares for the Plan. Amendments to the
Plan not requiring shareholder approval shall become effective when adopted by the Board of Directors. Amendments requiring shareholder
approval (as provided in Section 18) shall become effective when adopted by the Board of Directors, but no option granted after the date of
such amendment shall become exercisable (to the extent that such amendment to the Plan was required to enable the Company to grant such
option to a particular person) unless and until such amendment shall have been approved by the Companys shareholders. If such shareholder
approval is not obtained within twelve months of the Boards adoption of such amendment, any options granted on or after the date of such
amendment shall terminate to the extent that such amendment was required to enable the Company to grant such option to a particular
optionee. Subject to this limitation, options may be granted under the Plan at any time after the effective date and before the date fixed for
termination of the Plan.
21.2. Termination. Unless sooner terminated in accordance with Section 16, the Plan shall terminate upon the close of business on the day
next preceding the tenth (10th) anniversary of the date of its adoption by the Board of Directors, i.e., on November 15, 2006. Options
outstanding on such date shall continue to have force and effect in accordance with the provisions of the instruments evidencing such options.
22. Provision for Foreign Participants.
The Board of Directors may, without amending the Plan, modify awards or options granted to participants who are foreign nations or
employed outside the United States to recognize differences in laws, rules, regulations or customs of such foreign jurisdictions with respect to
tax, securities, currency, employee benefit, or other matters.
9
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Adopted by the Board of Directors of MetaMorphix, Inc.
on November 15, 1996.
Amended by the Board of Directors (as to number of
shares reserved) on or as of January 27, 1998, March 24,
1999, January 14, 2000, February 17, 2000 and July 31,
2000
Amended and Restated as directed by the Board of
Directors on December 1, 2000
Amended by the Board of Directors as of May 11, 2001
Amended by the Board of Directors of (as to number of
shares reserved) on or as of September 5, 2001,
September 5, 2002, and September 8, 2003
Amended by the Board of Directors of on July 27, 2004
Amended by the Board of Directors (as to number of
shares reserved) on March 29, 2005
Restated as of March 29, 2005
All of which Amendments, to the extent and as required
by Internal Revenue Code and this Plan, have been
approved by the Stockholders.
10
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Exhibit 10.6
METAMORPHIX, INC.
Amended and Restated
1995 Non-Qualified Officer, Director, Employee,
and Consultant Stock Option Plan
(March 29, 2005)
1. Purpose.
The purpose of MetaMorphix, Inc.s 1995 Non-Qualified Officer, Director, Employee, and Consultant Stock Option Plan (the Plan) is to
advance the interests of MetaMorphix, Inc. (the Corporation), by encouraging and enabling selected officers, directors, employees, and
consultants of the Corporation, upon whose judgment, initiative, and effort the Corporation is largely dependent for the successful conduct of
its business, by giving them an inducement to acquire a proprietary interest in the Corporation. Options granted under the Plan are intended to
be options that do not meet the requirements of Section 422 of the Internal Revenue Code of 1986, as amended.
2. Grant of options; administration.
The Corporation hereby authorizes the grant of stock options to officers, directors, employees, and consultants of the Corporation (the
Optionees), subject to the terms and conditions of this Plan. The Board of Directors shall have full power and authority, by resolution of the
Board of Directors, to designate participants and to determine the specific terms and provisions of certain grants of options. The date upon
which any option is granted pursuant to this Plan shall be known as the Grant Date with respect to the particular option granted.
3. Number of option shares; vesting.
The aggregate number of shares of the Corporations common stock that may be issued upon the exercise of options granted under the Plan
shall not exceed Three Million Fifty Thousand (3,050,000), subject to adjustment under the provisions of paragraph 7 below. The shares of
common stock to be issued upon the exercise of options (the Option Shares) may be authorized but unissued shares, shares issued and
reacquired by the Corporation, or shares bought on the market for the purposes of the Plan. In the event that any option shall, for any reason,
terminate or expire or be surrendered without having been exercised in full, the shares subject to such option but not purchased thereunder
shall again be available for options to be granted under the Plan. The options shall entitle the Optionees to purchase the designated number of
Option Shares at a price equal to Two Cents ($.02) per share (or such greater price as maybe established, from time to time, by the Board of
Directors).
1
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Subject to such further limitations as are provided herein, any option granted hereunder shall vest over a four (4) year period, with twentyfive percent (25%) of the Option Shares being eligible for purchase on or after the following dates, in cumulative fashion:
(a)

on and after the first anniversary of the Grant Date, one-fourth (with rounding up to the nearest full number to avoid issuances of
fractional shares) of the total number of Option Shares;

(b)

on and after the second anniversary of the Grant Date, one-half (rounding up to the nearest full number to avoid issuances of
fractional shares) of the total number of Option Shares;

(c)

on and after the third anniversary of the Grant Date, three-fourths (rounding up to the nearest full number to avoid issuances of
fractional shares) of the total number of Option Shares; and

(d) on and after the fourth anniversary of the Grant Date, the remaining Option Shares.
By resolution, the Board of Directors, when granting an option, may provide that the option vest over a longer or shorter period than four
years and may provide that options may vest on a quarterly or monthly basis. Upon and after the date on which the Optionees employment
(in the case of an officer or employee), association (in the case of a director), or engagement (in the case of a consultant) with the Corporation
is terminated, no additional vesting shall occur (unless, if approved by the Board of Directors, such person continues his or her relationship
with the Corporation in a different capacity). Notwithstanding anything in the foregoing to the contrary, however, the vesting of any stock
option to a resigning director shall accelerate through his next anniversary date of service (unless the Board, for good cause shown, resolves
otherwise).
4. Time of exercise of options.
An option, upon vesting, may be exercised at any time, and from time to time, in whole or in part, subject to the limitations set forth in this
Plan, until the termination thereof, as provided in paragraph 6 below.
5. Method of exercise.
The options shall be exercised by the Optionees by providing written notice directed to the Corporations President, at the Corporations
principal place of business, accompanied by delivery of a check in payment of the option price for the number of Option Shares specified. The
notice shall be in the form of correspondence that is attached hereto as Exhibit A (or otherwise acceptable to the President or other executive
officers). The Corporation shall, as soon as reasonably practicable, deliver certificates for such Option Shares.
2
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6. Expiration of options.
The options, to the extent not previously exercised, unless otherwise provided by resolution of the Board of Directors when granting such
option, or on a later date, shall expire and terminate upon the earlier to occur of (a) the date on which the Optionees employment (in the case
of an officer or employee), or engagement (in the case of a consultant) with the Corporation is terminated or (b) the fifth (5th) anniversary of
the Grant Date of the option (or such other anniversary date as may be determined by the Board of Directors upon the granting of an Option).
Options granted to directors do not expire and terminate upon the ending of such association (although, as set forth in Section 3, additional
vesting may or may not thereafter occur). In the event of a termination due to death or disability, however, no additional vesting shall occur,
but the personal representative, guardian, or other such person, until the first anniversary of such termination due to death or disability, may
exercise such option; provided, however, that this one-year exercise period shall not extend the period set forth in part (b) of the first sentence
of this paragraph. For purposes of this Plan, the date of disability shall mean the date the Optionees employment or association with the
Corporation is terminated pursuant to written advice from a licensed physician.
7. Adjustments.
If and to the extent that the number of issued shares of common stock of the Corporation shall be increased or reduced by change in par
value, stock split, reclassification, distribution of a dividend payable in stock, or the like, the number of Option Shares and the option price per
share hereunder shall be proportionately adjusted.
8. Acceleration of Vesting, Termination of Options, and Exercise of Options Under Certain Events.
In the event of (a) a Change of Control of the Corporation as a result of a merger, consolidation, or any other event or series of events or
(b) a sale or other disposition by the Corporation of all or substantially all of the assets of the Corporation, each option under the Plan shall
terminate simultaneously with the happening of such event; provided, however, the Corporation will issue a Notice of Termination to the
Optionee with respect to the options granted hereunder. Such notice shall give the Optionee the right, for a period of thirty (30) days after the
date of the Notice, to exercise all of the option shares granted to the Optionee pursuant to the Plan; provided, however, that the vesting of any
and all options previously granted to the Optionees shall be automatically accelerated as of the date immediately prior to the sending of the
Notice of Termination. For purposes of this Section 8, the term Change of Control shall mean a transaction, after which, any one or more
persons acting together collectively own an interest of greater than 50% of the Companys voting power which such person(s) did not own
prior to such transaction.
9. Rights prior to exercise of options.
3
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Except as provided herein, the options granted under this Plan are nontransferable by the Optionees, and are exercisable only by each
Optionee. An Optionee shall have no rights as a stockholder with respect to the Option Shares until payment of the option price as herein
provided; however, if any law or regulation requires the Corporation to take any action with respect to such Option Shares before their
issuance, then the Optionee shall have no rights as a stockholder until such necessary action is taken.
10. Restriction on transfer of options.
No option shall be transferable or assignable by an Optionee, otherwise than by will or the laws of descent and distribution. No option shall
be pledged or hypothecated in any way and no option shall be subject to execution, attachment, or similar process except with the express
consent of the Board of Directors of the Corporation.
11. Terms of employment or association.
The granting of an option to an eligible person does not alter in any way the Corporations existing rights to terminate such persons
employment or association at any time for any reason or for no reason, nor does it confer upon such person any rights or privileges except as
specifically provided for in the Plan.
12. Securities requirements.
The shares of common stock of the Corporation to be issued under this Plan will be issued to the Optionees pursuant to registration
exemption provisions contained in the Securities Act of 1933, as amended. As a condition to receiving any shares pursuant to the terms hereof,
the Optionee, prior to receiving said shares, will be required to represent, warrant, and acknowledge to the Corporation that:
(a) The Optionee is purchasing the shares for investment only, for his own account, and not with a view to the sale or distribution thereof.
The Optionee is aware that the Corporation is under no obligation to register the shares under the Securities Act of 1933, as amended,
that the shares cannot be sold or otherwise transferred unless they are registered under the Act or unless an exemption from
(b)
registration is available, and that one or more legends setting forth the restrictions on the transferability of the shares will appear on
the certificate for the shares.
13. Effective date; term of Plan.
This Plan, which was adopted by the Board of Directors on December 12, 1995, was effective as of April 18, 1995, was amended by the
Board of Directors on or as of April 4, 1996, December 1, 2000, May 11, 2001, and July 27, 2004, and was amended on or as of other dates in
respect to increases in the reserve of shares for the Plan. Amendments to
4
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the Plan shall become effective when adopted by the Board of Directors. Unless the Plan shall theretofore have been terminated by the Board
of Directors, the Plan shall terminate ten (10) years after the date of the last amendment to the provisions of the Plan, i.e., ten (10) years after
July 27, 2004. In the event of such termination, however, the Plan shall continue in effect with respect to any theretofore previously granted
Options that have not yet expired and terminated pursuant to Section 6 of this Plan.
14. Amendment, suspension, or termination of Plan.
The Corporations Board of Directors may at any time suspend or terminate this Plan or may amend it from time to time in such respects
as the Board may deem advisable, in order that the options granted hereunder may conform to any changes in the law, or in any other respect
which the Board may deem to be in the Corporations best interests. No amendment, suspension, or termination of the Plan shall, without the
Optionees consent, alter, or impair any of the rights or obligations under the options granted to such Optionees hereunder.
5
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15. Governing law.
This Plan shall be governed by and construed in accordance with the laws of the State of Delaware.
Adopted by the Board of Directors of MetaMorphix, Inc.
on December 12, 1995 (effective as of April 18, 1995)
Amended and Restated by the Board of Directors as of
April 4, 1996
Amended by the Board of Directors (as to number of
shares reserved) on or as of January 27, 1998, March 24,
1999, January 14, 2000, February 17, 2000, and
December 1, 2000
Amended and Restated by the Board of Directors on
December 1, 2000
Amended by the Board of Directors as of May 11, 2001
Amended by the Board of Directors (as to number of
shares reserved) on or as of September 5, 2001, June 3,
2002, September 5, 2002, and September 8, 2003
Amended by the Board of Directors on July 27, 2004
Amended by the Board of Directors (as to number of
shares reserved) on March 29, 2005
Restated as of March 29, 2005
6
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EXHIBIT A
EXERCISE OF OPTION TO PURCHASE COMMON STOCK
___________, 20_____
To: The President of MetaMorphix, Inc.
[Address]
[City, State Zip]
The undersigned, the holder of record of an option to purchase shares of common stock of METAMORPHIX, INC. (the Corporation),
hereby exercises this option granted pursuant to the Amended and Restated 1995 Non-Qualified Officer, Director, Employee, and Consultant
Stock Option Plan (the Plan) to purchase, upon the terms set forth in such Plan and the resolutions granting such options, ___shares of
common stock of the Corporation and hereby tenders payment of $___, which amount constitutes payment of the option price of $ per share
for the number of shares specified herein.

[Name of Optionee]
[Address of Optionee]
7
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Exhibit 10.7
SUBLEASE
This Sublease, dated as of this 18th day of October, 2004, by and between Baxter Healthcare Corporation (Sublandlord), a Delaware
corporation, and MetaMorphix, Inc., (Subtenant), a Delaware corporation, is entered into with reference to the following facts:
Recitals
A. Pursuant to that certain Lease dated February 6, 2001, by and between ARE-8000/9000/10000 VIRGINIA MANOR ROAD, LLC, a
Delaware limited liability company (Master Landlord), as landlord, and Sublandlord, as tenant, as amended by that certain First
Amendment to Lease, dated as of April 30, 2001, that certain Second Amendment to Lease, dated as of April 30, 2002, that certain Third
Amendment to Lease, dated as of January 9, 2003 (collectively, the Master Lease), a copy of which is attached hereto as Exhibit A,
Sublandlord leases from Master Landlord approximately 109,521 rentable square feet of space (the Master Space) in two buildings located,
respectively, at 8000 and 9000 Virginia Manor Road, Beltsville, MD (collectively, the `Buildings). Sublandlord has agreed to sublet to
Subtenant a portion of such Master Space, consisting of (i) 14,165 rentable square feet at 8000 Virginia Manor Road (Suite 140), and
(ii) 16,215 rentable square feet at 9000 Virginia Manor Road (Suite 207), for a combined total of approximately 30,380 rentable square feet of
space (collectively, the Premises), as more particularly shown on the floor plans attached hereto as Exhibit B and incorporated herein by
this reference.
B. Sublandlord desires to sublease to Subtenant, and Subtenant desires to sublease from Sublandlord, the Premises.
In consideration of the foregoing Recitals, which are hereby deemed to be a substantive part of this Sublease, and of the covenants and
conditions set forth herein, Sublandlord and Subtenant hereby agree as follows:
1. Defined Terms. As used in this Sublease, the following capitalized terms have the following meanings:
Commencement Date means the date so defined in Section 3.1. 
Security Deposit means the deposit so defined in Section 4.5.
Expiration Date means the date so defined in Section 3.2.
Premises shall have the meaning set forth in the above Recitals.
Required Consents means, collectively, all consents and other authorizations that are legally required with respect to this Sublease.
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Subtenants Percentage means twenty-seven and seventy hundredths percent (27.7%) (30,380/109,521), based on a fraction, the
numerator of which is the rentable area of the Premises and the denominator of which is the rentable area of the Master Space.
All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to the same in the Master Lease.
2. Sublease of Premises. Subject to the terms and conditions herein contained, Sublandlord hereby subleases to Subtenant, and Subtenant
hereby subleases from Sublandlord, the Premises.
3. Term and Possession.
3.1 Commencement. The term of this Sublease shall commence on the later date to occur of (i) November 15, 2004, or (ii) the date
which is five (5) days after Sublandlord and Subtenant receive Master Landlords written consent to this Sublease (such later date being
hereinafter referred to as, the Commencement Date). Sublandlord agrees to promptly request such consent. Such consent shall constitute
Master Landlords specific agreement (i) that notwithstanding any default by Sublandlord under the Master Lease, so long as Subtenant
performs all of the terms, covenants and conditions of this Sublease, on Subtenants part to be performed, Subtenants possession under the
provisions of this Sublease shall not be disturbed by Master Landlord, (ii) to provide Subtenant notices in accordance with Section 7.6 below,
and (iii) to Subtenants Hazardous Materials List (which shall be delivered by Subtenant to Sublandlord together this Sublease, and thereafter
delivered by Sublandlord to Master Landlord for its review).
3.2 Expiration. Unless sooner terminated in accordance with its terms, the term of this Sublease shall expire at 12:00 Midnight on
April 30, 2012 (the Expiration Date). Notwithstanding the foregoing, or any other provisions of this Sublease or the Master Lease to the
contrary, Sublandlord agrees to relinquish its right to extend the term of the Master Lease pursuant to Section 40 of the Master Lease
Agreement.
4. Rents and Charges. It is the intent of the parties that Subtenant pay all rent and other costs payable under the Master Lease and allocable
to the Premises during the term of this Sublease. Accordingly, during the term of this Sublease, Subtenant shall pay to Sublandlord, at the
address given below for notices, without offset or deduction except as expressly provided in this Sublease, the Basic Rent and Added Rent (as
such terms are defined below-) as follows:
4.1 Basic Rent. Subtenant shall pay to Sublandlord Basic Rent (Basic Rent) for the term hereof in accordance with the schedule set
forth below.
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Period During
Term of Sublease

Monthly
Installment of
Basic Rent for
the Premises

11/15/04-11/30/04
12/1/04-12/31/04
1/1/05-1/31/05
2/1/05-2/15/05
2/16/05-2/28/05
3/11/05-3/31/05
4/11/05-4/30/05
5/11/05-5/31/05
6/11/05-6/30/05
7/11/05-7/31/05
8/11/05-8/31/05
9/1/05-9/30/05
10/1/05-10/31/05
11/1/05-10/30/05
11/1/06-10/31/07
11/1/07-10/31/08
11/1/08-10/31/09
11/1/09-10/31/10
11/1/10-10/31/11
11/1/11-04/30/12

$ 0.00
$ 0.00
$ 0.00
$ 0.00
.$11,292.59
30,814.79.
$ 30,814.79
$ 30,814.79
$ 30,814.79
$ 30,814.79
$ 30,814.79
$ 33,700.94
$ 33,700.94
$ 38,426.30
$ 39,582.08
$ 40,766.46
$ 41,989.45
$ 43,249.13
$ 44,546.61.
$ 45,883.01.

4.2 Added Rent. Together with each payment of Basic Rent, Subtenant shall pay for the term hereof, as additional rent hereunder, an
amount equal to Subtenants Percentage of the Additional Rent payable by Sublandlord under the Master Lease during the term of the
Sublease (the Added Rent) at the time such payments are due under the Master Lease,
4.3 Apportionments. In the event that the Commencement Date occurs on a date other than the first day of any calendar month, then Rent
and other charges for any
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partial month during the term of this Sublease shall be prorated based on the total number of days in such month within the term of this
Sublease.
4.4 Additional Payments. To the extent that Sublandlord is (i) obligated to pay any amounts under the Master Lease in addition to Base
Rent and Additional Rent which are reasonably incurred due to Subtenants use of the Premises, or (ii) directly charged by Master
Landlord for any cost or service which is reasonably incurred due to Subtenants use of the Premises, then Sublandlord shall provide
Subtenant with a written invoice from the Master Landlord, detailing such amounts and/or such costs or services, as the case may be, and
Subtenant shall reimburse Sublandlord therefor.
4.5 Security Deposit. Subtenant shall deposit, upon execution of this Sublease, the sum of $75,000.00 and an additional $75,000.00 no
later than ninety (90) days thereafter with Sublandlord as a security deposit (the Deposit). $37,500.00 of the Deposit shall be refunded
to Subtenant, in the form of rent abatement, on the second anniversary of the Commencement Date, provided Subtenant is not then in
default of this Sublease beyond any applicable cure period. An additional $37,500.00 of the Deposit will be refunded, in the form of rent
abatement, on the fourth anniversary of the Commencement Date, provided Subtenant is not then in default of this Sublease beyond any
applicable cure period. To the extent the Deposit has not been either previously returned to Subtenant, or applied or exhausted pursuant to
the terms hereof, it shall be returned by Sublandlord to Subtenant within thirty (30) days following the expiration or earlier termination of
the term of this Sublease. Sublandlord agrees to maintain the Deposit in a federally insured interest bearing account of a nationally
recognized banking institution. All interest earned on the Deposit shall be added thereto and applied in accordance with the terms hereof.
5. [INTENTIONALLY OMITTED]
6. Use by Subtenant. The Premises shall be used for an agricultural and biotech research and development facility and related management
offices, and in any event in a manner consistent with the provisions and requirements of the Master Lease. Subtenant shall use its reasonable
efforts to not cause or permit the Premises to be used in any way which constitutes a violation of the Master Lease, any rules and regulations
promulgated thereunder by Master Landlord relating to the Project, or any law, ordinance, or governmental regulation or order applicable to
the Premises, or which unreasonably interferes with the rights of other users of the Buildings or which constitutes a nuisance or waste.
Subtenant and Sublandlord shall promptly take all actions necessary to comply with all applicable statutes, ordinances, rules, regulations,
orders and requirements regulating the particular use by Subtenant of the Premises, including the Occupational Safety and Health Act. As used
in this Sublease, the term Hazardous Material shall be defined as set forth in Section 30 of the Master Lease.
7. Incorporation of Master Lease.
4
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7.1 A. Except as provided in Section 7.2, all of the terms, provisions, covenants and conditions contained in the Master Lease are made a
part of this Sublease and incorporated in this Sublease by reference as if the Master Lease was at this point set forth in full. When in the
Master Lease as so incorporated any reference is made to Landlord and to Tenant, it shall mean respectively, Sublandlord and Subtenant
in this Sublease; any reference to the Lease or this Lease or any similar expression in the Master Lease shall mean the Sublease herein
made; and any reference in the Master Lease to the premises or the demised premises or any similar expression shall mean the Premises
demised in this Sublease. It is the intention of Sublandlord and Subtenant that except as otherwise provided by the specific provisions set forth
in this Sublease, the relation between Sublandlord and Subtenant shall be governed by the language of the Master Lease incorporated by
reference.
B. This Sublease, and the Subtenants rights under this Sublease, shall, at all times, be subject and subordinate to all of the terms,
covenants, and conditions of the Master Lease, and to any renewal, amendment or modification thereof consented to by Subtenant, with the
same force and effect as if same were fully set forth herein at length, and, except as otherwise provided for herein, the Subtenant shall
faithfully keep, observe, and perform or cause to be kept, observed and performed, all those terms, covenants, and conditions of or pertaining
to the Sublandlord under the Master Lease. To the extent that any provision of the Master Lease incorporated herein by reference may conflict
with or be inconsistent with any provision of this Sublease not so incorporated from the Master Lease, whether or not such inconsistency is
expressly noted herein, the provisions of this Sublease shall prevail.
C. This Sublease is further subject and subordinate to the rights of the holder of any Mortgage to which the Master Lease is subject or
subordinate and to all renewals, modifications, consolidations, correlations, replacements and extensions thereof.
7.2 The Master Lease is incorporated hereby by this reference (subject to the limitations contained herein), except as follows:
(i) The first 4 paragraphs of Section 2 (Delivery; Acceptance of Premises; Commencement Date) are excluded; and
(ii) Section 39 is excluded.
7.3 During the term of this Sublease, and thereafter for obligations that arose prior to the date (the Cutoff Date) which is the earlier to
occur of (i) the Expiration Date, or (ii) the date of the termination of this Sublease if prior to the Expiration Date, Subtenant hereby expressly
assumes and agrees to perform and comply with, for the benefit of both Sublandlord and Master Landlord, every obligation of Sublandlord
with respect to the Premises under the incorporated provisions of the Master Lease with respect to period after the Commencement Date but
prior to the Cutoff Date, but only to the extent that performance by Subtenant of Sublandlords
5
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obligations is permitted by Master Landlord. Subtenant hereby agrees to defend, indemnify and hold Sublandlord harmless from, all claims,
demands, causes of action, liabilities, losses, costs and expenses (including without limitation costs of suit and reasonable attorneys fees)
arising from or in connection with any obligation or liability of Sublandlord that arises out of or relates to the Premises during such period,
including, without limitation, any failure by Subtenant to perform any obligation of Subtenant under any provision of the Master Lease as
provided in the preceding sentence. Subtenant hereby agrees to defend, indemnify and hold Sublandlord harmless from all claims, demands,
causes of action, liabilities, losses, injuries, and reasonable costs and expenses (including without limitation costs of suit and reasonable
attorneys fees) arising from or in connection with (a) any failure by Subtenant to perform any obligation of Sublandlord under any
incorporated provision of the Master Lease required on Subtenants part to perform hereunder, and (b) any other act or omission of Subtenant
related to or in connection with Subtenants use of the Premises, including without limitation, any injury to Subtenants employees,
contractors, visitors or guests, unless caused by Sublandlords, or Master Landlords, negligence or willful misconduct.
7.4 All waivers of claims against and exculpations of Landlord under the Master Lease shall run in favor of both Sublandlord and Master
Landlord. All waivers of claims against and exculpations of Tenant under the incorporated provisions of the Master Lease shall constitute
rights of Subtenant under this Sublease, except the extent modified by this Sublease.
7.5 All rights of Landlord under the incorporated provisions of the Master Lease shall constitute rights of both Sublandlord and Master
Landlord under this Sublease. All rights of Tenant under the incorporated provisions of the Master Lease with respect to the Premises shall
constitute rights of Subtenant under this Sublease, except to the extent modified by this Sublease. In addition to other duties in the Master
Lease, Subtenant shall immediately notify Sublandlord of any release of Hazardous Substances from Subtenants processes on the Premises in
violation of applicable law that poses or could pose a threat to the health or safety of Sublandlords employees, contractors, visitors or guests.
7.6 All notices required to be given by Subtenant under the incorporated provisions of the Master Lease shall be given to both Sublandlord
and Master Landlord. All notices required to be given by Master Landlord under the incorporated provisions of the Master Lease shall be
given (i) by Master Landlord to Subtenant simultaneously with the giving of such notices by Master Landlord to Sublandlord, and (ii) by
Sublandlord to Subtenant within five (5) days of Sublandlords receipt thereof from Master Landlord, the intention of the parties being that
Subtenant not be prejudiced by any failure to receive any such notice in a timely manner.
7.7 All actions of Subtenant that require the consent of Landlord under the incorporated provisions of the Master Lease shall require the
consent of both Sublandlord and Master Landlord. In the event that Subtenant desires to obtain Master
6
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Landlords consent with respect to any matter relating to Subtenants occupancy of the Premises, and in the event that Sublandlords consent
with respect to such matter has been obtained or is not required, Subtenant may require Sublandlord, at Sublandlords option, either (a) to
request Master Landlords consent, with respect to such matter, or (b) if acceptable to Master Landlord, to permit Subtenant to deal directly
with Master Landlord in requesting such consent. Except for the foregoing obligation of Sublandlord, Sublandlord shall have no liability to
Subtenant for any refusal of Master Landlord to grant any such consent.
7.8 Except as otherwise set forth in this Sublease, Sublandlord shall not be required to provide repairs, maintenance, parking, utilities and
services, to carry insurance, to indemnify or to hold harmless or to perform the other duties and obligations of Master Landlord pursuant to the
incorporated provisions of the Master Lease; rather, Sublandlords sole obligations shall be to pass along to Subtenant the benefit of Master
Landlords performance of such duties and obligations to the extent that the same are made available to Sublandlord by Master Landlord.
Sublandlord does, however, agree to use all reasonable efforts to assist Subtenant in obtaining same should Master Landlord fail to provide
such services in accordance with the Master Lease. Any Master Lease provisions with respect to rent abatements (whether in connection with
a destruction of the Premises or otherwise) shall only entitle Subtenant to a Base Rent abatement hereunder for any portion of the Premises,
and during any period, for which Sublandlord actually receives a rent abatement under the Master Lease.
7.9 Sublandlord shall be required to provide repairs, maintenance, utilities and services, and to perform the other duties and obligations of
Landlord pursuant to the incorporated provisions of the Master Lease, only in the manner and to the extent the same are made available to
Sublandlord by Master Landlord under the Master Lease. Any reasonable additional charges resulting from Subtenants abnormal use of such
services or otherwise reasonably attributable to Subtenants use of the Premises and not the obligation of Master Landlord pursuant to the
Master Lease or of the Sublandlord pursuant to this Sublease shall, notwithstanding any other provision of this Sublease, be promptly paid by
Subtenant to Sublandlord within thirty (30) days following Sublandlords written demand therefore accompanied by a reasonably detailed
statement itemizing such charges. Notwithstanding anything else in this Agreement to the contrary, Sublandlord hereby agrees to and will
assign to Subtenant any and all warranties and guarantees known and in the possession of Sublandlord either assigned to Sublandlord by
Master Landlord, or from Sublandlords contractors, subcontractors and suppliers, with respect to any materials and labor supplied to the
Premises for that portion, if any, of the term of this Sublease that such warranties and guarantees are in effect.
7.10 Notwithstanding the incorporated provisions of Sections 18 and 19 of the Master Lease, Sublandlord shall have no obligation to
restore or rebuild any portion of the Building, or Premises after any destruction or taking by eminent domain.
7
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7.11 Notwithstanding any other provision of this Sublease to the contrary, if Sublandlord fails to pay the rent, or any other sum, that
may be reserved in the Master Lease, or to perform any of the other covenants or obligations (if any) to be performed by it pertaining to
periods occurring during the term of this Sublease that have not been assumed hereunder by the Subtenant, and if such default is not cured
or the Sublandlord has not commenced such a cure, as the case may be, within the time period specified in the Master Lease for the curing
of such default by the Sublandlord, if any such period is provided in the Master Lease, the Subtenant may pay said rent, or other sum,
directly to the Master Landlord or perform the other covenants or obligations of the Sublandlord, its successors or assigns, and the
Subtenant shall receive credit from the Sublandlord hereunder for such payment and/or the reasonable costs of such performance against
the Subtenants obligation to pay rent to the Sublandlord hereunder.
8. Insurance. (a) During the term of this Sublease, Subtenant shall secure and maintain, at its sole expense, commercial general liability
insurance in an amount no less than $2,000,000 combined single limit, covering liabilities arising from Subtenants leasing of, and operations
in, the Premises, and all indemnity obligations of Subtenant under this Sublease. Subtenant shall maintain in effect at all times product liability
coverage in an amount no less than $2,000,000 combined single limit. Subtenants general liability insurance and product liability coverage
shall name as additional insured Sublandlord and all other persons reasonably designated by Sublandlord from time to time, and shall contain
cross-liability endorsements and shall cover liabilities based on doctrines of strict liability. Policies for such insurance shall be in form and
substance and with an insurer reasonably acceptable to Sublandlord, shall require at least 30 days prior written notice to Sublandlord for any
termination or material alteration during the term of this Sublease. Subtenant shall, upon Sublandlords request from time to time, provide
Sublandlord with reasonable evidence that such policies are in effect. Notwithstanding the foregoing, to the extent the insurance requirements
set forth in the Master Lease (as incorporated herein by reference) are greater than the requirements set forth in this Article 8, the provisions of
the Master Lease shall prevail.
(b) Sublandlord and Subtenant hereby mutually waive all claims for recovery from the other for any loss or damage to any of
Sublandlords property or Subtenants property insured under valid and collectible insurance policies to the extent of any recovery for loss
insured thereunder and, to that end, the parties agree to a mutual subrogation clause to be inserted or endorsed on each policy setting forth that
the insurance shall not be invalidated in the event that the insured should waive in writing prior to any loss, any or all right of recovery against
the other party for any insured loss.
9. Condition of Property and Remediation. Subtenant acknowledges that Sublandlord has been in possession of the Premises pursuant to
the Master Lease prior to the date hereof and through the date immediately preceding the Commencement Date. Subtenant acknowledges that
Sublandlord has made no representations or warranties relating to the condition of the Premises other than those made in this Sublease. Any
obligation relating to repair or maintenance of the Premises following the Commencement Date under the terms of the Master Lease shall be
the obligation of Subtenant and Subtenant shall so maintain the Premises.
8
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Subtenant covenants and agrees that at the end of the term or any prior termination, Subtenant will surrender the Premises in the same
condition as when taking possession of the Premises, subject to normal wear and tear. Subtenant shall leave the Premises in broom clean
condition at the end of the term. If the Subtenant shall damage the Premises at any time during the Term of the Sublease, or in the course of
removing any of its personal property, fixtures, or furniture, Subtenant shall remove Subtenants personal property located upon the Premises
(Subtenants Personal Property), from the Premises immediately upon the termination of this Sublease. All of Subtenants Personal
Property located upon the Premises for longer then ten (10) business days following the termination of this Sublease, shall be deemed to be the
property of the Sublandlord and the Sublandlord shall be free to remove and dispose of the same as Sublandlord shall deem fit. Any
reasonable charges or costs associated with the removal of Subtenants Personal Property shall be reimbursed to Sublandlord by Subtenant
within ten (10) days following written demand accompanied by a reasonably detailed statement itemizing such costs. Nothing stated herein
shall be deemed to modify, or otherwise waive, any of the holdover provisions of the Master Lease which are incorporated herein by reference
pursuant to Section 7.1 hereof. Notwithstanding the foregoing, the parties agree that Subtenant shall have the full use of any and all furniture,
equipment and trade fixtures (respectively, the Furniture Equipment and Trade Fixtures) and of Sublandlord located in the Premises as
of the Commencement Date, and as scheduled on Exhibit D attached hereto and made a part hereof, for the term of this Sublease, at no
additional cost or expense to Subtenant. Sublandlord further agrees (i) to sell such Furniture, Equipment and Trade Fixtures to Subtenant for
$1.00 at the end of the term, or such earlier date as the parties may agree, and in such event to transfer ownership thereof to Subtenant
pursuant to the form of Bill of Sale attached hereto as Exhibit C.
10. Broker. Subtenant and Sublandlord each represent and warrant to the other that neither has had any dealings with any person, firm,
broker or finder in connection with this Sublease, other than Staubach Co: and MacKenzie Commercial Real Estate Services, LLC-, and each
party agrees to indemnify, defend and hold harmless the other party from and against any and all liability, costs, expenses, including
reasonable attorneys fees and costs, for compensation, commission or charges which may be claimed by any unnamed broker, finder or other
similar party by reason of any dealings or actions of the indemnifying party.
9
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11. Representations and Warranties.
11.1 Sublandlord hereby represents and warrants to Subtenant, as of the date on which this Sublease is executed by Sublandlord, as
follows:
(i) A true and complete copy of the Master Lease, together with all supplements, amendments and other modifications thereto, is
attached hereto as Exhibit A. The Commencement Date under the Master Lease was
(ii) The Master Lease is in full force and effect, and the tenants rights and interests under the Master Lease are free of all liens,
charges and encumbrances created by Sublandlord; and
(iii) To Sublandlords best knowledge, after all due investigation, no uncured defaults by the Sublandlord, as tenant under the
Master Lease , or of Master Landlord, presently exist under the Master Lease.
11.2 Subtenant acknowledges that, except for the representations and warranties expressly set forth in this Sublease, Sublandlord has
made no representations or warranties, express or implied, with respect to the Master Lease and the Premises.
12. Defaults and Remedies.
12.1 Defaults. Article 20 of the Master Lease is specifically incorporated into this Sublease by reference except that where a default by
Subtenant would result in a default under the Master Lease as well as under this Subleaser.
12.2 Remedies. In the event of any such default by Subtenant, Sublandlord shall have, in addition to all other rights and remedies set
forth in this Sublease or available at law or in equity, the same rights and remedies against Subtenant as Master Landlord has against
Sublandlord as Tenant under the incorporated provisions of .the Master Lease.
12.3 Corporate Authority. Subtenant represents and warrants to Sublandlord that Subtenant is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware and has requisite corporate power and authority to enter into this
Sublease and to carry out the terms hereof, and that Subtenant has validly executed and delivered this Sublease. Subtenant further
represents and warrants to Sublandlord that this Sublease constitutes a legal, valid and binding contract of Subtenant.
13. Notices. All notices, demands, approvals and other communications provided for in this Sublease shall be in writing and be sent by
overnight courier service, return receipt requested, postage prepaid, and addressed to the appropriate party as follows:
10
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If to Sublandlord:
Baxter Healthcare Corporation
ATTN: Corporate Real Estate One
Baxter Parkway
Deerfield, Illinois 60015
with a copy to:
Baxter Healthcare Corporation ATTN:
Associate General Counsel One
Baxter Parkway
Deerfield, IL 60015
If to Subtenant:
MetaMorphix, Inc.
ATTN: Thomas Russo
Executive Vice President and Chief Financial Officer
At the Premises
with a copy to:
Shapiro Sher Guinot & Sandler ATTN:
William E. Carlson, Esquire 36 South
Charles Street, 20th Floor
Baltimore, Maryland 21201
Addresses for notice may be changed from time to time by written notice to all other parties. All communications shall be effective when
actually received; provided, however, that no receipt of any communication as the result of a change of address of which the sending party
was not notified or as the result of a refusal to accept delivery shall be deemed receipt of such communication.
14. Further Assurances. Each party hereto shall execute, acknowledge and deliver to each other party all documents, and shall take all
actions, reasonably required by such other party from time to time to confirm or effect the matters set herein, or otherwise to carry out the
purposes of this Sublease.
15. Attorneys Fees. In the event that any litigation shall be commenced concerning this Sublease by any party hereto, the party prevailing
in such litigation shall be entitled to recover, in addition to such other relief as may be granted, its reasonable costs and expenses,
11
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including without limitation reasonable attorneys fees and court costs, whether or not taxable, as awarded by a court of competent
jurisdiction.
16. No Third Parties Benefited. This Sublease is made for the purpose of setting forth certain rights and obligations of Sublandlord and
Subtenant, and no other person shall have any rights hereunder or by reason hereof.
17. Miscellaneous. This Sublease shall bind, and shall inure to the benefit of, the successors and assigns of the parties. This document may
be executed in counterparts with the same force and effect as if the parties had executed one instrument, and each such counterpart shall
constitute an original hereof. No provision of this Sublease that is held to be inoperative, unenforceable or invalid shall affect the remaining
provisions, and to this end all provisions hereof are hereby declared to be severable. This Sublease, contains all of the terns, covenants,
conditions and representations made or agreed to by Sublandlord and Subtenant and any and all such matters are integrated herein. Time is of
the essence of this Sublease. This Sublease shall be governed by the laws of the State of Maryland.
18. Successor and Assigns. This Sublease shall be binding upon the successors and assigns of both parties.
12
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IN WITNESS WHEREOF, Sublandlord and Subtenant have executed this Sublease, intending the same to be a document made under seal,
as of the date first written above.
BAXTER HEALTHCARE CORPORATION
Sublandlord
By:
Title: C  C .  METAMORPHIX, INC.
Subtenant

/s/ Edwin Quattlebaum

Name: Edwin C. Quattlebaum, Ph. D.
Its: President and Chief Executive Officer
13
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EXHIBIT A
MASTER LEASE AGREEMENT
14
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EXHIBIT C
FLOOR PLAN
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EXHIBIT C
BILL OF SALE
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EXHIBIT D
SCHEDULE OF FURNITURE, EQUIPMENT, AND TRADE FIXTURES

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Baxter Healthcare Facilities
8000 Virginia Manor Road
Beltsville, Maryland 20705
This document is to serve as a general inventory of assets that are currently in the premises and not an amendment to a legal document.
Equipment and specifications contained in this inventory list are subject to change without notice. Should an asset purchase/assignment/
sublease take place Baxter and prospective tenant will verify that the items represented above are accurate.
I 8000 VIRGINIA MANOR ROAD SUITE 140
A OFFICE SPACE
1.

One presidents office with private toilet and shower

2.

Three Vice president offices (15x15) with glass wall

3.

Nine Director offices (10x15) with glass wall

4.

15 manager office (10x12) with side light

5.

27 cubicles (8x8 x 42 high)

6.

Three conference room

7.

File room with rolling high-density file and Halon type fire suppression system.

8.

Kitchen and LAN room

9.

Furnishings included:
a.

b.

One Director office with Herman Miller/ Giege, Keyeira executive u in Amber Cherry
1)

Keyeira conference desk, (NDEKR-31722)

2)

Keyeira stacking storage (NOU5-167839

3)

Keyeira rear unit (NROBLC5A4-257829)

4)

Keyeira bridge return top (NUOU-25421

5)

Leather task chair and two guest chairs ( source unknown)

15 Manager offices are Herman Miller Meridian 5000 Black and cherry including:
1)

D-shaped peninsula 72x30 (5-7230-SD)

2)

Bridge. Open42x24 (5P0-4224-D)

3)

Desk shell back 7sx24 (5P0-7224-LL)

4)

2 draw lateral std (26-3020-2N)

5)

Desk mounted tack board 72x24 (5-7224-DMT)

6)

2 each Aeron side chairs, black (AE500P)
1
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7)
c

d

e

Bookcase 55x30xl5 (46-3015-OB-55)

Cubicles are Heiman Miller Etho-space
1)

Fabric tile faced panels

2)

Painted tile faces under work surface

3)

U shaped work surface

4)

Herman Miller Caper stacking side chair, Black (WC420P)

5)

Free standing ped file over file (160-1520-B)

6)

Free standing ped box, box, file (160-1520-F

Conference rooms include:
1)

Vertex 16 sight line table w/ bases

2)

Matching Credenza 72 (VC-72-HD)

3)

19 Aeron pneumatic lift chairs (AE112PWB

4)

12 wood conference table (Source unknown)

5)

1 rear projection screen in main conference room

6)

2 electric roll down screens

Miscellaneous
1)

Rolling High density filing system by White with 5 double sides units 132 long and 76 high

2)

Herman Miller 4 high 42 wide white lateral files 9 each

B MECHANICAL & ELECTRIC
1.

Two each 25 ton Aaon roof top unit with gas fired heat model45703-RK-25-2-EO-322-JKOSAAOOH0000X

2.

14 Fan powered Variable Air Volume boxes with electric reheats j Siemens Building Automation System with graphic display and
data collection.

4.

Graphic Over-ride panel for extended occupied and weekend hours.

5.

Two Humidifiers for comfort, controlled by BAS.

6.

Recirculating hot water hearer.

7.

Split unit cooling coils in LAN room.

8.

800 Amp service at 208 volts
a. Emergency lighting is battery back-up

C. OTHERS
1.

Separate Fire alarm system
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Card reader controlled access on exterior doors and bulk file room.
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3. Local cameras outside two doors.(no monitoring)
4. Computerized lighting in cubicle space. Each light is individually computer controlled with separate up and down components.
5. Privet office lighting is motion controlled at each room.
6. 4 data/phone ports per workstation labeled to central rack and wired with CAT 5+ cable.
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LEASE AGREEMENT
THIS LEASE AGREEMENT is made this
day of
, 2001, between ARE-8000/9000110000 VIRGINIA MANOR ROAD,
LLC, a Delaware Iimed liability company (Landlord), and BAXTER HEALTHCARE CORPORATION, a Delaware corporation
(Tenant).
Address: Suite 260, 9000 Virginia Manor Road, Beltsville, Maryland 20705
Premises: That portion of the Project, consisting of Suite 260 (the Suite 260 Premises), Suite 206 (the Suite 206 Premises) and Suite 200
(the Suite 200 Premises), containing approximately 60,061 rentable square feet in the aggregate, as determined by Landlord, as
shown on Exhibit A.
Building: The specific building in the Project in which the Premises are located, as shown on Exhibit B.
Project:

The real property on which the Building in which the Premises are located, together with all improvements thereon and
appurtenances thereto as described on Exhibit B.

Base
Rent:

Suite 260 Premises, $35,031 per month
Suite 206 Premises, $19,780 per month
Suite 200 Premises, $5,250 per month

Rentable Area of Premises: Suite 260 Premises, 35,031 sq. ft. Suite 206 Premises, 19,780 sq. ft. Suite 200 Premises, 5,250 sq. ft.
Rentable Area of Project: 191,887 sq. ft.
Tenants Share of Operating Expenses: 31.30% (approximately 18.26% as to the Suite 260 Premises, 10.31% as to the Suite 206 Premises,
and 2.74% as to the Suite 200 Premises)
Security Deposit: None
Target Commencement Date: Suite 260 Premises, March 1, 2001 Suite 206 Premises, December 1, 2000 Suite 200 Premises, May 31,
2001
Rent Commencement Date
(subject to Section 3(a)): Suite 260 Premises, March 1, 2001
Suite 206 Premises, five months following the Suite 206 Commencement Date
Suite 200 Premises, five months following the Suite 200 Commencement Date
Rent Adjustment Percentage: 3.5%
Base Term: As to each portion of the Premises, beginning on the Suite 260 Commencement Date, the Suite 206 Commencement Date or
the Suite 200 Commencement
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Date, respectively, and ending August 30, 2011.
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Permitted Use: Research and development laboratory, related office and other related uses consistent with the character of the Project and
otherwise in compliance with the provisions of Section 7 hereof.
Address for Rent Payment:
135 N. Los Robles Avenue, Suite 250 Pasadena, CA 91101
Attention: Accounts Receivable

Landlords Notice Address:
135 N. Los Robles Avenue, Suite 250
Pasadena, CA 91101
Attention: General Counsel

Tenants Notice Address:
Baxter Healthcare Corporation
10150 Old Columbia Road
Columbia, MD 21046
Attention: Ana Marie Meija
Vice President of Finance

with a copy to:
Baxter Healthcare Corporation
One Baxter Parkway
Deerfield, IL 60015
Attention: Director of Corporate Real Estate
The following Exhibits and Addenda are attached hereto and incorporated herein by this reference: [ X ] EXHIBIT A  PREMISES
DESCRIPTION [ X ] EXHIBIT B  DESCRIPTION OF PROJECT. [ ] EXHIBIT C  DELETED [ X ] EXHIBIT D  COMMENCEMENT
DATE [ X ] EXHIBIT E  RULES AND REGULATIONS [ X ] EXHIBIT F  TENANTS PERSONAL PROPERTY [ X ] EXHIBIT G 
ESTOPPEL CERTIFICATE [ X ] EXHIBIT H  NONDISTURBANCE AGREEMENT
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1. Lease of Premises. Upon and subject to all of the terms and conditions hereof, Landlord hereby leases the Premises to Tenant and Tenant
hereby leases the Premises from Landlord. The portions of the Project which are for the non-exclusive use of tenants of the Project are
collectively referred to herein as the Common Areas. Landlord reserves the right to modify Common Areas, provided that such
modifications do not materially adversely affect Tenants use of the Premises for the Permitted Use.
2. Delivery; Acceptance of Premises; Commencement Date. Tenant is currently in possession of the Suite 260 Premises pursuant to an
existing lease between Landlord and Tenant. Landlord shall be deemed to have delivered the Suite 260 Premises to Tenant on March 1, 2001,
immediately following expiration of the existing lease term (the Suite 260 Commencement Date).
Tenant is currently in possession of the Suite 206 Premises pursuant to an existing monthto-month lease between Landlord and Tenant.
Tenant shall be deemed to have delivered the Suite 206 Premises to Tenant on March 1, 2001 (the Suite 206 Commencement Date), at
which time the existing month-to-month lease shall be deemed terminated.
Landlord shall use reasonable efforts to make the Suite 200 Premises available to Tenant within 5 days following the current tenants lease
termination and vacation of the Premises and Tenants delivery of evidence of the insurance required hereby. The Suite 200 Commencement
Date shall be the date five days following Delivery of the Suite 200 Premises.
The date Landlord tenders possession of each portion of the Premises is referred to herein as Delivery or Deliver. If Landlord fails to
timely Deliver the Premises, or any portion thereof, Landlord shall not be liable to Tenant for any loss or damage resulting therefrom, and this
Lease shall not be void or voidable except.as provided herein. If Landlord does not Deliver any portion of the Premises within 60 days of the
Target Commencement Date for any reason other than Force Majeure (as defined in Section 34), this Lease may be terminated by Landlord or
Tenant as to the portion of the Premises not delivered by written notice to the other, and if so terminated by either: (a) so long as Tenant is not
in default hereunder, the Security Deposit shall be returned to Tenant, and (b) neither Landlord nor Tenant shall have any further rights, duties
or obligations under this Lease, with respect to the applicable portion of the Premises, except with respect to provisions which expressly
survive termination of this Lease. If neither Landlord nor Tenant elects to void this Lease within 5 business days of the lapse of such 60 day
period, such right to void this Lease shall be waived and this Lease shall remain in full force and effect as to the relevant portion of the
Premises.
Upon request of Landlord, Tenant shall execute and deliver a written acknowledgment of the Commencement Date for each portion of the
Premises and the expiration date of the Term when such are established in the form attached to this Lease as Exhibit D; provided, however,
Tenants failure to execute and deliver such acknowledgment shall not affect Landlords rights hereunder. The Term of this Lease shall be
the Base Term and any Extension Terms which Tenant may elect pursuant to Section 40 hereof.
Tenant hereby agrees as follows: (i) Tenant shall accept each portion of the Premises in their condition as of the applicable Commencement
Date, subject to all applicable Legal Requirements (as defined in Section 7 hereof); (ii) Landlord shall have no obligation for any defects in
the Premises; and (iii) Tenants taking possession of the Premises shall be conclusive evidence that Tenant accepts the Premises and that the
Premises were in good condition at the time possession was taken. Any occupancy of the Premises by Tenant before the applicable
Commencement Date shall be subject to all of the terms and conditions of this Lease.
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Tenant agrees and acknowledges that neither Landlord nor any agent of Landlord has made any representation or warranty with respect to
the condition of all or any portion of the Premisesor the Project, and/or the suitability of the Premises or the Project for the conduct of
Tenants business, and Tenant waives any implied warranty that the Premises or the Project are suitable for the Permitted Use. This Lease
constitutes the complete agreement of Landlord and Tenant with respect to the subject matter hereof and supersedesany and all prior
representations, inducements, promises, agreements, understandings and negotiations which are not contained herein. Landlord in executing
this Lease does so in reliance upon Tenants representations, warranties, acknowledgments and agreements contained herein.
3. Rent.
(a) Base Rent. Prior to the applicable Rent Commencement Date (which, for each portion of the Premises, shall be the earlier of (i) the date
set forth as the Rent Commencement Date above, or (ii) such earlier date as Tenant conducts any business in such portion of the Premises)
and thereafter on or before the first day of each calendar month during the Term hereof, Tenant shall pay to Landlord in advance, without
demand, abatement, deduction or set-off, monthly installments of Base Rent, in lawful money of the United States of America, at the office of
Landlord for payment of Rent set forth above or to such other person or at such other place as Landlord may from time to time designate in
writing. Payments of Base Rent for any fractional calendar month shall be prorated. The obligation of Tenant to pay Base Rent and other sums
to Landlord and the obligations of Landlord under this Lease are independent obligations. Tenant shall have no right at any time to abate,
reduce, or set-off any Rent (as defined in Section 5) due hereunder except for any abatement as may be expressly provided in this Lease.
(b) Additional Rent. Following the applicable Rent Commencement Date, in addition to Base Rent, Tenant agrees to pay to Landlord as
additional rent (Additional Rent) as to each portion :of the Premises: (i) Tenants Share of Operating Expenses (as defined in Section 5),
and (ii) any and all other amounts Tenant assumes or agrees to pay under the provisions of this Lease, including, without limitation, any and
all other sums that may become due by reason of any default of Tenant or failure to comply with the agreements, terms, covenants and
conditions of this Lease to be performed by Tenant, after any applicable notice and cure period.
4. Base Rent Adjustments. Base Rent shall be increased on each annual anniversary during the Term of this Lease of the first day of the
first full month following the Suite 260 Commencement Date (or the Suite 260 Commencement Date, if the first day of the month) (each an
Adjustment Date) by multiplying the Base Rent payable immediately before such Adjustment Date by the Rent Adjustment Percentage and
adding the resulting amount to the Base Rent payable immediately before such Adjustment Date. Base Rent, as so adjusted, shall thereafter be
due as provided herein. Base Rent adjustments for any fractional calendar month shall be prorated. Base Rent shall be increased on each
Adjustment Date whether or not the applicable Rent Commencement Date has occurred.
5. Operating Expense Payments. Landlord shall deliver to Tenant a written estimate of Operating Expenses for each calendar year during
the Term (the Annual Estimate) as reasonably determined by Landlord, which may be revised by Landlord from time to time during such
calendar year. During each month of the term on the same date that Base Rent is due, Tenant shall pay Landlord an amount equal to 1/12 of
enants Share of the Annual Estimate. Payments for any fractional calendar month shall be prorated.
The term Operating Expenses means all costs and expenses of any kind or description whatsoever incurred or accrued each calendar year
by Landlord with respect to operation, ownership, management, and maintenance of the Project (including, without duplication, Taxes (as
defined in Section 9), reasonable reserves consistent with good business practice for future repairs
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and replacements, capital repairs and improvements amortized over the lesser of (i) 7 years (10 years for capital improvements or repairs to
the roof of, and HVAC equipment serving, buildings within the Project) or (ii) the useful life of such capital items, and the costs of Landlords
third party property manager or, if there is no third party property manager, administration rent in the amount of 3.5% of Base Rent, excluding
only:
(a) the original construction costs of the Project and renovation prior to the date of the Lease and costs of correcting defects in such original
construction or renovation;
(b) capital expenditures for expansion of the Project;
(c) interest, principal payments of Mortgage (as defined in Section 27) debts of Landlord, financing costs and amortization of funds
borrowed by Landlord, whether secured or unsecured and all payments of base rent (but not taxes or operating expenses) under any ground
lease or other underlying lease of all or any portion of the Project;
(d) depreciation of the Project (except for capital improvements, the cost of which are includable in Operating Expenses);
(e) advertising, legal and space planning expenses and leasing commissions and other costs and expenses incurred in procuring and leasing
space to tenants for the Project, including any leasing office maintained in the Project, free rent and construction allowances for tenants;
(f) legal and other expenses incurred in the negotiation or enforcement of leases;
(g) completing, fixturing, improving, renovating, painting, redecorating or other work, which Landlord pays for or performs for specific
tenants within their premises, and costs of correcting defects in such work;
(h) costs of utilities outside normal business hours sold to tenants of the Project;
(i) costs to be reimbursed by other tenants of the Project or Taxes to be paid directly by Tenant or other tenants of the Project, whether or
not actually paid;
(j) salaries, wages, benefits and other compensation paid to officers and employees of Landlord except to the extent such person is assigned
in whole or in part to the operation, management, maintenance or repair of the Project;
(k) general organizational, administrative and overhead costs relating to maintaining Landlords existence, either as a corporation,
partnership, or other entity, including general corporate, legal and accounting expenses;
(l) costs (including attorneys fees and costs of settlement, judgments and payments in lieu thereof) incurred in connection with disputes
with tenants, other occupants, or prospective tenants, and costs and expenses, including legal fees, incurred in connection with negotiations or
disputes with employees, consultants, management agents, leasing agents, purchasers or mortgagees of the Project;
(m) costs incurred by Landlord due to the violation by Landlord, its employees, agents or contractors or any tenant of the terms and
conditions of any lease of space in the Project or any Legal Requirement (as defined in Section 7);
(n) tax penalties, fines or interest incurred as a result of Landlords negligence, inability or unwillingness to make payment and/or to file
any tax or informational returns when due, or from
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Landlords failure to make any payment required to be made by Landlord hereunder before delinquency;
(o) overhead and profit increment paid to Landlord or to subsidiaries or affiliates of Landlord for goods and/or services in or to the Project
to the extent the same exceeds the costs of such goods and/or services rendered by unaffiliated third parties on a competitive basis;
(p) costs arising from Landlords charitable or political contributions or fine art maintained at the Project;
(q) costs in connection with services (including electricity), items or other benefits of a type which are not standard for the Project and
which are not available to Tenant withoutspecific charges therefor, but which are provided to another tenant or occupant of the Project,
whether or not such other tenant or occupant is specifically charged therefor by Landlord;
(r) costs incurred in the sale or refinancing of the Project;
(s) net income taxes of Landlord or the owner of any interest in the Project, franchise, capital stock, gift, estate or inheritance taxes or any
federal, state or local documentary taxes imposed against the Project or any portion thereof or interest therein; and
(t) any expenses otherwise includable within Operating Expenses to the extent actually reimbursed by persons other than tenants of the
Project under leases for space in the Project.
Within 90 days after the end of each calendar year (or such longer period as may be reasonably required), Landlord shall furnish to Tenant
a statement (an Annual Statement) showing in reasonable detail: (a) the total and Tenants Share of actual Operating Expenses for the
previous calendar year, and (b) the total of Tenants payments in respect of Operating Expenses for such year. If Tenants Share of actual
Operating Expenses for such year exceeds Tenants payments of Operating Expenses for such year, the excess shall be due and payable by
Tenant as Rent within 30 days after delivery of such Annual Statement to Tenant. If Tenants payments of Operating Expenses for such year
exceed Tenants Share of actual Operating Expenses for such year Landlord shall pay the excess to Tenant within 30 days after delivery of
such Annual Statement, except that after the expiration, or earlier termination of the Term or if Tenant is delinquent in its obligation to pay
Rent, Landlord shall pay the excess to Tenant after deducting all other amounts due Landlord.
The Annual Statement shall be final and binding upon Tenant unless Tenant, within 120 days after Tenants receipt thereof, shall contest
any item therein by giving written notice to Landlord, specifying each item contested and the reason therefor. If, during such 120 day period,
Tenant reasonably and in good faith questions or contests the correctness of Landlords statement of Tenants Share of Operating Expenses,
Landlord will provide Tenant with access to Landlords books and records relating to the operation of the Project and such information as
Landlord reasonably determines to be responsive to Tenants questions (the Expense Information). If after Tenants review of such
Expense Information, Landlord and Tenant cannot agree upon the amount of Tenants Share of Operating Expenses, then Tenant shall have
the right to have an independent public accounting firm selected by Tenant from among the 5 largest in the United States, working pursuant to
a fee arrangement other than a contingent fee (at Tenants sole cost and expense) and approved by Landlord (which approval shall not be
unreasonably withheld or delayed), audit and/or review the Expense Information for the year in question (the Independent Review). The
results of any such Independent Review shall be binding on Landlord and Tenant. If the Independent Review shows that the payments actually
made by Tenant with respect to Operating Expenses for the calendar year in question exceeded Tenants Share of Operating Expenses for
such calendar year, Landlord shall at Landlords option either (i) credit the excess
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amount to the next succeeding installments of estimated Operating Expenses or (ii) pay the excess to Tenant within 30 days after delivery of
such statement, except that after the expiration or earlier termination of the Term or if Tenant is delinquent in its obligation to pay Rent,
Landlord shall pay the excess to Tenant after deducting all other amounts due Landlord. If the Independent Review shows that Tenants
payments with respect to Operating Expenses for such calendar year were less than Tenants Share of Operating Expenses for the calendar
year, Tenant shall pay the deficiency to Landlord within 30 days after delivery of such statement. If the Independent Review shows that
Tenant has overpaid with respect to Operating Expenses by more than 5% them Landlord shall reimburse Tenant for all costs incurred by
Tenant for the Independent Review. Operating Expenses for the calendar years in which Tenants obligation to share therein begins and ends
shall be prorated. Notwithstanding anything set forth herein to the contrary, if the Project is not at least 95% occupied on average during any
year of the Term, Tenants Share of Operating Expenses for such year shall be computed as though the Project had been 95% occupied on
average during such year.
Tenants Share shall be the percentage set forth on the first page of this Lease as Tenants Share for each portion of the Premises, or the
entire Premises, as the case may be, as reasonably adjusted by Landlord for changes in the physical size of the Premises or the Project
occurring thereafter. Landlord may equitably increase Tenants Share for any item of expense or cost reimbursable by Tenant that relates to a
repair, replacement, or service that benefits only the Premises or only a portion of the Project that includes the Premises or that varies with
occupancy or use. Base Rent, Tenants Share of Operating Expenses and all other amounts payable by Tenant to Landlord hereunder are
collectively referred to herein as Rent.
6. Security Deposit. No security deposit is required of Tenant with respect to this Lease.
7. Use. The Premises shall be used solely for the Permitted Use set forth in the Basic Lease Provisions, in compliance with all laws, orders,
judgments, ordinances, regulations, codes, directives, permits, licenses, covenants and restrictions, if any, now or hereafter generally
applicable to the Building and the use and occupancy thereof (collectively, Legal Requirements). Tenant shall, upon 5 days written notice
from Landlord, discontinue any use of the Premises which is declared by any Governmental Authority (as defined in Section 9) having
jurisdiction to be a violation of any Legal Requirement. Tenant will not use or permit the Premises to be used for any purpose or in any
manner that would void Tenants or Landlords insurance, increase the insurance risk, or cause the disallowance of any sprinkler or other
credits. Tenant shall reimburse Landlord promptly upon demand for any additional premium charged for any such insurance policy by reason
of Tenants failure to comply with the provisions of this Section or otherwise caused by Tenants use and/or occupancy of the Premises.
Tenant will use the Premises in a careful, safe and proper manner and will not commit waste, overload the floor or structure of the Premises,
subject the Premises to use that would damage the Premises or obstruct or interfere with the rights of Landlord or other tenants or occupants of
the Project, including conducting or giving notice of any auction, liquidation, or going out of business sale on the Premises, or using or
allowing the Premises to be used for any unlawful purpose. Tenant shall cause any equipment or machinery to be installed in the Premises so
as to reasonably prevent sounds or vibrations from the Premises from extending into Common Areas, or other space in the Project. Tenant
shall not place any machinery or equipment weighing 500 pounds or more in or upon the Premises or transport or move such items through
the Common Areas of the Project or in the Project elevators without the prior written consent of Landlord. Tenant shall not, without the prior
written consent of Landlord, use the Premises in any manner which will require ventilation, air exchange, heating, gas, steam, electricity or
water beyond the existing capacity of the Project as proportionately allocated to the Premises based upon Tenants Share as usually furnished
for the Permitted Use.
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8. Holding Over. If, with Landlords express written consent, Tenant retains possession of the Premises after the termination of the Term,
(i) unless otherwise agreed in such written consent, such possession shall be subject to immediate termination by Landlord at any time, (ii) all
of the other terms and provisions of this Lease (including, without limitation, the adjustment of Base Rent pursuant to Section 4 hereof) shall
remain in full force and effect (excluding any expansion or renewal option or other similar right or option) during such holdover period,
(iii) Tenant shall continue to pay Base Rent in the amount payable upon the date of the expiration or earlier termination of this Lease or such
other amount as Landlord may indicate, in Landlords sole and absolute discretion, in such written consent, and (iv) all other payments shall
continue under the terms of this Lease. If Tenant remains in possession of the Premises after the expiration or earlier termination of the Term
without the express written consent of Landlord, (A) Tenant shall become a tenant at sufferance upon the terms of this Lease except that the
monthly rental shall be equal to 150% of the Rent in effect during the last 30 days of the Term, and (B) Tenant shall be responsible for all
damages suffered by Landlord resulting from or occasioned by Tenants holding over, including consequential damages. No holding over by
Tenant, whether with or without consent of Landlord, shall operate to extend this Lease except as otherwise expressly provided, and this
Section 8 shall not be construed as consent for Tenant to retain possession of the Premises. Acceptance by Landlord of Rent after the
expiration of the Term or earlier termination of this Lease shall not result in a renewal or reinstatement of this Lease.
9. Taxes. Landlord shall pay, as part of Operating Expenses, all taxes, levies, assessments and governmental charges of any kind
(collectively referred to as Taxes) imposed by any federal, state, regional, municipal, local or other governmental authority or agency,
including, without limitation, quasi-public agencies (collectively, Governmental Authority) during the Term, including, without limitation,
all Taxes: (i) imposed on or measured by or based, in whole or in part, on rent payable to Landlord under this Lease and/or from the rental by
Landlord of the Project or any portion thereof, or (ii) based on the square footage, assessed value or other measure or evaluation of any kind of
the Premises or the Project, or (iii) assessed or imposed by or on the operation or maintenance of any portion of the Premises or the Project,
including parking, or (iv) assessed or imposed by, or at the direction of, or resulting from statutes or regulations, or interpretations thereof,
promulgated by, any Governmental Authority, or (v) imposed as a license or other fee on Landlords business of leasing space in the Project.
Landlord may contest by appropriate legal proceedings the amount, validity, or application of any Taxes or liens securing Taxes. Taxes shall
not include any net income taxes imposed on Landlord unless such net income taxes are in substitution for any Taxes payable hereunder. If
any such Tax is levied or assessed directly against Tenant, then Tenant shall be responsible for and shall pay the same at such times and in
such manner as the taxing authority shall require. Tenant shall pay, prior to delinquency, any and all Taxes levied or assessed against any
personal property or trade fixtures placed by Tenant in the Premises, whether levied or assessed against Landlord or Tenant. If any Taxes on
Tenants personal property or trade fixtures are levied against Landlord or Landlords property, or if the assessed valuation of the Project is
increased by a value attributable to improvements in or alterations to the Premises, whether owned by Landlord or Tenant and whether or not
affixed to the real property so as to become a part thereof, higher than the base valuation on which Landlord from time-to-time allocates Taxes
to all tenants in the Project, Landlord shall have the right, but not the obligation, to pay such Taxes. Landlords determination of any excess
assessed valuation shall be binding and conclusive, absent manifest error. The amount of any such payment by Landlord shall constitute
Additional Rent due from Tenant to Landlord immediately upon demand.
10. Parking. Tenant shall have the right to park in common with other tenants of the Project pro rata in accordance with the rentable area of
the Premises or portions thereof for which . the Rent Commencement Date has occurred and the rentable areas of the Project occupied by Zt
such other tenants in those areas designated for non-reserved parking, subject in each case to Landlords rules and regulations. Landlord may
allocate parking spaces among Tenant and other tenants in the Project pro rata as described above if Landlord determines that such parking
facilities
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are becoming crowded. Landlord shall not be responsible for enforcing Tenants parking rights against any third parties, including other
tenants of the Project.
11. Utilities, Services.
Following the applicable Rent Commencement Date, Landlord shall provide, subject to the terms of this Section 1 1, water, electricity,
telephone, sewer, and other utilities, fire sprinklers for the Common Areas, and refuse and trash collection (collectively, Utilities). Landlord
shall pay, as Operating Expenses or subject to Tenants reimbursement obligation, for all Utilities used on the Premises, all maintenance
charges for Utilities, and any storm sewer charges or other similar charges for Utilities imposed by any Governmental Authority or Utility
provider, and any taxes, penalties, surcharges or similar charges thereon. Landlord may cause, at Tenants expense, any Utilities to be
separately metered or charged directly to Tenant by the provider. Tenant shall pay directly to the Utility provider, prior to delinquency, any
separately metered Utilities and services which may be furnished to Tenant or the Premises during the Term. Tenant shall pay, as part of
Operating Expenses, its share of all charges for jointly metered Utilities based upon consumption, as reasonably determined by Landlord. No
interruption or failure of Utilities, from any cause whatsoever other than Landlords willful misconduct, shall result in eviction or
constructive eviction of Tenant, termination of this Lease or the abatement of Rent. Tenant agrees to limit use of water and sewer with respect
to Common Areas to normal restroom use.
12. Alterations and Tenants Property. Any alterations, additions, or improvements made to the Premises by or on behalf of Tenant,
including additional locks or bolts of any kind or nature upon any doors or windows in the Premises, but excluding installation, removal or
realignment of furniture systems (other than removal of furniture systems owned or paid for by Landlord) and not involving any modifications
to the structure or connections (other then by ordinary plugs or jacks) to Building Systems (as defined in Section 13) (Alterations) shall be
subject to Landlords prior written consent, which may be given or withheld in Landlords sole discretion if any such Alteration affects the
structure or Building Systems. Tenant may construct nonstructural Alterations in the Premises without Landlords prior approval if the
aggregate cost of all such work in any 12 month period does not exceed $100,000 (a Notice-Only Alteration), provided Tenant notifies
Landlord in writing of such intended Notice-Only Alteration, and such notice shall be accompanied by plans, specifications, work contracts
and such other information concerning the nature and cost of the Notice-Only Alteration as may be reasonably requested by Landlord, which
notice and accompanying materials shall be delivered to Landlord not less than 15 days in advance of any proposed construction. If Landlord
approves any Alterations, Landlord may impose such conditions on Tenant in connection with the commencement, performance and
completion of such Alterations as Landlord may deem appropriate in Landlords reasonable discretion. Any request for approval shall be in
writing, delivered not less than 15 business days in advance of any proposed construction, and accompanied by plans, specifications, bid
proposals, work contracts and such other information concerning the nature and cost of the alterations as may be reasonably requested by
Landlord, including the identities and mailing addresses of all persons performing work or supplying materials. Landlords right to review
plans and specifications and to monitor construction shall be solely for its own benefit, and Landlord shall have no duty to ensure that such
plans and specifications or construction comply with applicable Legal Requirements. Tenant shall cause, at its sole cost and expense, all
Alterations to comply with insurance requirements and with Legal Requirements and shall implement at its sole cost and expense any
alteration or modification required by Legal Requirements as a result of any Alterations. Tenant shall pay to Landlord, as Additional Rent, on
demand an amount not to exceed 5% of all charges incurred by Tenant or its contractors or agents in connection with any Alteration to cover
Landlords actual overhead and expenses for plan review, coordination, scheduling and supervision. Before Tenant begins any Alteration,
Landlord may post on and about the Premises notices of non-responsibility pursuant to applicable law. Tenant shall reimburse Landlord for,
and indemnify and hold Landlord harmless
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from, any expense incurred by Landlord by reason of faulty work done by Tenant or its contractors, delays caused by such work, or
inadequate cleanup.
Other than (i) the items, if any, listed on Exhibit F attached hereto, (ii) any items agreed by Landlord in writing to be included on
Exhibit F in the future, and (iii) any trade fixtures, machinery, equipment and other personal property which may be removed without material
damage to the Premises, which damage shall be repaired (including capping or terminating utility hook-ups behind walls) by Tenant during
the Term (collectively, Tenants Property), all property of any kind paid for with the TI Fund, all Alterations, real property fixtures, built-in
machinery and equipment, built-in casework and cabinets and other similar additions and improvements built into the Premises so as to
become an integral part of the Premises such as fume hoods which penetrate the roof or plenum area, built-in cold rooms, built-in warm
rooms, walk-in cold rooms, walk-in warm rooms, deionized water systems, glass washing equipment, autoclaves, chillers, built-in plumbing,
electrical and mechanical equipment and systems, and any power generator and transfer switch (collectively, Installations) shall be and shall
remain the property of Landlord during the Term and following the expiration or earlier termination of the Term, shall not be removed by
Tenant at any time during the Term and shall remain upon and be surrendered with the Premises as a part thereof in accordance with
Section 28 following the expiration or earlier termination of this Lease; provided, however, that Landlord shall, at the time its approval of such
Installation is requested notify Tenant if it has elected to cause Tenant to remove such Installation upon the expiration or earlier termination of
this Lease. If Landlord so elects, Tenant shall remove such Installation upon the expiration or earlier termination of this Lease and restore any
damage caused by or occasioned as a result of such removal, including, when removing any of Tenants Property which was plumbed, wired
or otherwise connected to any of the Building Systems, capping off all such connections behind the walls of the Premises and repairing any
holes. During any such restoration period, Tenant shall pay Rent to Landlord as provided herein as if said space were otherwise occupied by
Tenant.
13. Landlords Repairs. Landlord, as an Operating Expense, shall maintain all of the structural, exterior, parking and other Common Areas
of the Project, including fire sprinklers, and all other building systems serving the Common Areas of the Project (Building Systems) and the
roof of the buildings within the Project, in good repair, reasonable wear and tear and uninsured losses and damages caused by Tenant, or by
any of Tenants agents, servants, employees, invitees and contractors (collectively, Tenant Parties) excluded. Losses and damages caused
by Tenant or any Tenant Party shall be repaired by Landlord, to the extent not covered by insurance, at Tenants sole cost and expense.
Landlord reserves the right to stop Building System services when necessary (i) by reason of accident or emergency, or (ii) for planned
repairs, alterations or improvements, which are, in the judgment of Landlord, desirable or necessary to be made, until said repairs, alterations
or improvements shall have been completed. Landlord shall have no responsibility or liability for failure to supply Building System services
during any such period of interruption; provided, however, that Landlord shall give Tenant 24 hours advance notice of any planned stoppage
of Building System services for routine maintenance, repairs, alterations or improvements. Tenant shall promptly give Landlord written notice
of any repair required by Landlord pursuant to this Section, afterwhich Landlord shall have a reasonable opportunity to effect such repair.
Landlord shall not be liable for any failure to make any repairs or to perform any maintenance unless such failure shall persist for an
unreasonable time after Tenants written notice of the need for such repairs or maintenance. If Landlord performs repairs within the Premises,
Landlord agrees to use commercially reasonable efforts to perform those repairs in a manner which does not unreasonably interfere with
Tenants use of the Premises. Tenant waives its rights under any state or local law to terminate this Lease or to make such repairs at
Landlords expense and agrees that the parties respective rights with respect to such matters shall be solely as set forth herein. Repairs
required as the result of fire, earthquake, flood, vandalism, war, or similar cause of damage or destruction shall be controlled by Section 18.
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14. Tenants Repairs. Subject to Section 13 hereof, Tenant, at its expense, shall repair, replace and maintain in good condition all portions
of the Premises, including, without limitation, entries, doors, ceilings, interior windows, interior walls, and the interior side of demising walls,
fire sprinkler systems located within the Premises, and all heating, ventilating and air conditioning systems(HVAC) serving the Premises,
whether located within or outside the Premises. Such repair and replacements may include capital expenditures and repairs whose benefit may
extend beyond the Term; such expenditures shall be including in Operating Expenses and subject to amortization in the manner provided in
Section 5 hereof. Should Tenant fail to make any such repair or replacement or fail to maintain the Premises, Landlord shall give Tenant
notice of such failure. If Tenant fails to commence cure of such default within 10 days of Landlords notice, and thereafter diligently
prosecute such cure to completion, Landlord may perform such work and shall be reimbursed by Tenant within 10 days after demand therefor;
provided, however, that if such default by Tenant creates or could create an emergency, Landlord may immediately commence cure of such
default and shall thereafter be entitled to recover the costs of such cure from Tenant. Subject to Sections 17 and 18, Tenant shall bear the full
uninsured cost of any repair or replacement to any part of the Project that results from damage caused by Tenant or any Tenant Party, and any
repair that benefits only the Premises.
15. Mechanics Liens. Tenant shall discharge, by bond or otherwise, any mechanics lien filed against the Premises or against the Project
for work claimed to have been done for, or materials claimed to have been furnished to, Tenant within 20 days after the filing thereof, at
Tenants sole cost and shall otherwise keep the Premises and the Project free from any liens arising out of work performed, materials
furnished or obligations incurred by Tenant. Should Tenant fail to discharge any lien described herein, Landlord shall have the right, but not
the obligation, to pay such claim or post a bond or otherwise provide security to eliminate the lien as a claim against title to the Project and the
cost thereof shall be immediately due from Tenant as Additional Rent. If Tenant shall lease or finance the acquisition of office equipment,
furnishings, or other personal property of a removable nature utilized by Tenant in the operation of Tenants business, Tenant warrants that
any Uniform Commercial. Code Financing Statement executed by Tenant will upon its face or by exhibit thereto indicate that such Financing
Statement is applicable only to removable personal property of Tenant located within the Premises. In no event shall the address of the Project
be furnished on the statement without qualifying language as to applicability of the lien only to removable personal property, located in an
identified suite held by Tenant:
16. Indemnification. Tenant hereby indemnifies and agrees to defend, save and hold Landlord harmless from and against any and all
Claims for injury or death to persons or damage to property occurring within or about the Premises, arising directly or indirectly out of use or
occupancy of the Premises or a breach or default by Tenant in the performance of any of its obligations hereunder, unless caused solely by the
willful misconduct or gross negligence of Landlord. Landlord shall not be liable to Tenant for, and Tenant assumes all risk of damage to,
personal property (including, without limitation, loss of records kept within the Premises). Tenant further waives any and all Claims for injury
to Tenants business or loss of income relating to any such damage or destruction of personal property (including, without limitation, any loss
of records). Landlord shall not be liable for any damages arising from any act, omission or neglect of any tenant in the Project or of any other
third party.
17. Insurance. Landlord shall maintain all insurance against any peril generally included within the classification Fire and Extended
Coverage, sprinkler damage (if applicable), vandalism and malicious mischief covering the full replacement cost of the Project or such lesser
coverage amount as Landlord may elect provided such coverage amount is not less than 90% of such full replacement cost. Landlord shall
further carry commercial general liability insurance with a single loss limit of not less than $2,000,000 per occurrence and in the aggregate for
death or bodily injury, or property damage with respect to the Project. Landlord may, but is not obligated to, maintain such other insurance
and additional coverages as it may deem necessary. including, but

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

not limited to, flood, environmental. hazard and earthquake, loss or failure of building equipment, errors and omissions, rental loss during the
period of repair or rebuilding, workers compensation insurance and fidelity bonds for employees employed to perform services and insurance
for any improvements installed by Tenant or which are in addition to the standard improvements customarily furnished by Landlord without
regard to whether or not such are made a part of the Project. All such insurance shall be included as part of the Operating Expenses. The
Project may be included in a blanket policy (in which case the cost of such insurance allocable to the Project will be determined by Landlord
based upon the insurers cost calculations). Tenant shall also reimburse Landlord for any increased premiums or additional insurance which
Landlord reasonably deems necessary as a result of Tenants use of the Premises.
Tenant, at its sole cost and expense, shall maintain during the Term: all risk property insurance covering the full replacement cost of all
property and improvements installed or placed in the Premises by Tenant at Tenants expense; workers compensation insurance with no less
than the minimum limits required by law; employers liability insurance with such limits as required by law; and commercial general liability
insurance, with a minimum limit of not less than $2,000,000 /per occurrence and in the aggregate for death or bodily injury and not less than
$1,000,000 for property damage with respect to the Premises. The commercial general liability insurance policies shall name Landlord, its
officers,.directors, employees, managers, agents, invitees and contractors (collectively, Landlord Parties), as loss payee under property
insurance policies and as additional insured under liability insurance policies; insure on an occurrence and not a claims-made basis; be issued
by insurance companies which have a rating of not less than policyholder rating of A and financial category rating of at least Class XII in
Bests Insurance Guide; shall not be cancelled unless 30 days prior written notice shall have been given to Landlord from the insurer;
contain a hostile fire endorsement and a contractual liability endorseme.nt; and provide primary coverage to Landlord (any policy issued to
Landlord providing duplicate or similar coverage shall be deemed excess over Tenants policies). Such policies or certificates thereof shall be
delivered to Landlord by Tenant upon commencement of the Term and upon each renewal of said insurance. Tenants policy may be a
blanket policy which specifically provides that the amount of insurance shall not be prejudiced by other losses covered by the policy.
Tenant shall, at least 20 days prior to the expiration of such policies, furnish Landlord with renewals or binders. Tenant agrees that if Tenant
does not take out and maintain such insurance, Landlord may (but shall not be required to) procure said insurance on Tenants behalf and at
its cost to be paid as Additional Rent.
In each instance where insurance is to name Landlord as an additional insured, Tenant shall upon written request of Landlord also
designate and furnish certificates so evidencing Landlord as additional insured to: (i) any lender of Landlord holding a security interest in the
Project or any portion thereof, (ii) the landlord under any lease wherein Landlord is tenant of the real property on which the Project is located,
if the interest of Landlord is or shall become that of a tenant under a ground or other underlying lease rather than that of a fee owner, and/or
(iii) any management company retained by Landlord to manage the Project.
The property insurance obtained by Landlord and Tenant shall include a waiver of subrogation by the insurers and all rights based upon an
assignment from its insured, against Landlord or Tenant, and their respective officers, directors, employees, managers, agents, invitees and
contractors (Related Parties), in connection with any loss or damage thereby insured against. Neither party nor its respective Related Parties
shall be liable to the other for loss or damage caused by any risk insured against under property insurance required to be maintained
hereunder, and each party waives any claims against the other party, and its respective Related Parties, for such loss or damage. The failure of
a party to insure its property shall not void this waiver. Landlord and its respective Related Parties shall not be liable for, and Tenant hereby
waives all claims against such parties for, business interruption and losses occasioned thereby sustained by Tenant or any person claiming
through Tenant resulting from any accident or occurrence in or upon the Premises or the Project from any cause whatsoever. If the foregoing
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waivers shall contravene any law with respect to exculpatory agreements, the liability of Landlord or Tenant shall be deemed not released but
shall be secondary to the others insurer.
Landlord may require insurance policy limits to be raised to conform with requirements of Landlords lender and/or to bring coverage
limits to levels then being generally required of new tenants within the Project.
Notwithstanding the foregoing, so long as Tenant maintains a net worth, determined in accordance with generally accepted accounting
principles consistently applied, of $3,000,000,000 or more, should Tenant at any time fail to maintain any of the insurance coverages required
to be maintained under one or more policies of insurance written with a third party insurance company as described under this Section 17, or
should Tenant otherwise fail to comply with the requirements of this Section 17 (Lapsed Insurance Coverage), such failure shall not be
Default under this Lease but shall instead shall be deemed for all purposes of this Lease to be an election by Tenant until such condition is
remedied to self-insure the risks that would have been insured against by such Lapse Insurance Coverage(s) had such Lapsed Insurance
Coverages been provided by a third party insurance company as otherwise required by this Section for the full duration of the period that such
risks are not fully covered. Tenant shall be solely responsible for paying any losses, liabilities, claims, damages and other costs and expenses
that should have been paid by such Lapsed Insurance Coverage pursuant to the terms of this Lease during any period that the coverage(s)
intended to be afforded by such Lapsed Insurance Coverage is not provide by policies issued by a third party insurance company as described
above. Tenant agrees upon written request of Landlord to provide audited financial statements for the preceding fiscal year evidencing the
financial net worth of Tenant as of the last day of such fiscal year.
18. Restoration. If at any time during the Term the Project or the Premises are damaged or destroyed by a fire or other insured casualty,
Landlord shall notify Tenant within 60 days after discovery of such damage as to the amount of time Landlord reasonably estimates it will
take to restore the Project or the Premises, as applicable (the Restoration Period). If the Restoration Period is estimated to exceed 9 months
(the Maximum Restoration Period), Landlord may, in such notice, elect to terminate this Lease as of the date that is 75 days after the date
of discovery of such damage or destruction; provided, however, that notwithstanding Landlords election to restore, Tenant may elect to
terminate this Lease by written notice to Landlord delivered within 5 business days of receipt of a notice from Landlord estimating a
Restoration Period for the Premises longer than the Maximum Restoration Period. Unless either Landlord or Tenant so elects to terminate this
Lease, Landlord shall, subject to receipt of sufficient insurance proceeds (with any deductible to be treated as a current Operating Expense),
promptly restore the Premises (excluding the improvements installed by Tenant or by Landlord and paid for by Tenant), subject to delays
arising from the collection of insurance proceeds, from Force Majeure events or as needed to obtain any license, clearance or other
authorization of any kind required to enter into and restore the Premises issued by any Governmental Authority having jurisdiction over the
use, storage, handling, treatment, generation, release, disposal, removal or remediation of Hazardous Materials (as defined. in Section 30) in,
on or about the Premises (collectively referred to herein as Hazardous Materials Clearances); provided, however, that if repair or restoration
of the Premises is not substantially complete as of the end of the Maximum Restoration Period or, if longer, the Restoration Period, Landlord
may, in its sole and absolute discretion, elect not to proceed with such repair and restoration, or Tenant may by written notice to Landlord
delivered within 5 business days of the expiration of the Maximum Restoration Period or, if longer, the Restoration Period, elect to terminate
this Lease, in which event Landlord shall be relieved of its obligation to make such repairs or restoration and this Lease shall terminate as of
the date that is 75 days after the later of: (i) discovery of such damage or destruction, or (ii) the date all required Hazardous Materials
Clearances are obtained.
Tenant, at its expense. shall promptly perform, subject to delays arising from the collection
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of insurance proceeds, from Force Majeure (as defined in Section 34) events or to obtain Hazardous Material Clearances, all repairs or
restoration not required to be done by Landlord and shall promptly re-enter the Premises and commence doing business in accordance with
this Lease. Notwithstanding the foregoing, Landlord may terminate this Lease if the Premises are damaged during the last 1 year of the Term
and Landlord reasonably estimates that it will take more than 2 months to repair such damage, or if insurance proceeds are not available for
such restoration. Rent shall be abated from the date all required Hazardous Material Clearances are obtained until the Premises are repaired
and restored, in the proportion which the area of the Premises, if any, which is not usable by Tenant bears to the total area of the Premises,
unless Landlord provides Tenant with other space during the period of repair that is suitable for the temporary conduct of Tenants business.
Such abatement shall be the sole remedy of Tenant, and except as provided herein, Tenant waive right to terminate the Lease by reason of
damage or casualty loss.
The provisions of this Lease, including this Section 18, constitute an express agreement between Landlord and Tenant with respect to any
and all damage to, or destruction of, all or any part of the Premises, or any other portion of the Project, and any statute or regulation which is
now or may hereafter be in effect shall have no application to this Lease or any damage or destruction to all or any part of the Premises or any
other portion of the Project, the parties hereto expressly agreeing that this Section 18 sets forth their entire understanding and agreement with
respect to such matters.
19. Condemnation. If the whole or any material part of the Premises or the Project is taken for any public or quasi-public use under
governmental law, ordinance, or regulation, or by right of eminent domain, or by private purchase in lieu thereof (a Taking or Taken),
and the Taking would in Landlords reasonable judgment either prevent or materially interfere with Tenants use of the Premises or
materially interfere with or impair Landlords ownership or operation of the Project, then upon written notice by Landlord.this Lease shall
terminate and Rent shall be apportioned as of said date. If part of the Premises shall be Taken, and this Lease is not terminated as provided
above, Landlord shall promptly restore the Premises and the Project as nearly as is commercially reasonable under the circumstances to their
condition prior to such partial Taking and the rentable square footage of the Building, the rentable square footage of the Premises, Tenants
Share of Operating Expenses and the Rent payable hereunder during the unexpired Term shall be reduced to such extent as may be fair and
reasonable under the circumstances. Upon any such Taking, Landlord shall be entitled to receive the entire price or award from any such
Taking without any payment to Tenant, and Tenant hereby assigns to Landlord Tenants interest, if any, in such award. Tenant shall have the
right, to the extent that same shall not diminish Landlords award, to make a separate claim against the condemning authority (but not
Landlord) for such compensation as may be separately awarded or recoverable by Tenant for moving expenses and damage to Tenants trade
fixtures, if a separate award for such items is made to Tenant. Tenant hereby waives any and all rights it might otherwise have pursuant to any
provision of state law to terminate this Lease upon a partial Taking of the Premises or the Project.
20. Events of Default. Each of the following events shall be a default (Default) by Tenant under this Lease:
(a) Payment Defaults. Tenant shall fail to pay any installment of Rent or any other payment hereunder when due.
(b) Insurance. Any insurance required to be maintained by Tenant pursuant to this Lease shall be canceled or terminated or shall expire or
shall be reduced or materially changed, or Landlord shall receive a notice of nonrenewal of any such insurance and Tenant shall fail to obtain
replacement insurance at least 20 days before the expiration of the current coverage; provided that Tenant shall not be in default if Tenant is
maintaining a self-insurance program in
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accordance with the requirements of Section 17.
(c) [Intentionally Deleted].
(d) Improper Transfer. Tenant shall assign, sublease or otherwise transfer or attempt to transfer all or any portion of Tenants interest in
this Lease or the Premises except as expressly permitted herein, or Tenants interest in this Lease shall be attached, executed upon, or
otherwise judicially seized and such action is not released within 90 days of the action.
(e) Liens. Tenant shall fail to discharge or otherwise obtain the release of any lien placed upon the Premises in violation of this Lease
within 20 days after any such lien is filed against the Premises.
(f) Insolvency Events. Tenant or any guarantor or surety of Tenants obligations hereunder shall: (A) make a general assignment for the
benefit of creditors; (B) commence any case, proceeding or other action seeking to have an order for relief entered on its behalf as a debtor or
to adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its
debts or seeking appointment of a receiver, trustee, custodian or other similar official for it or for all or of any substantial part of its property
(collectively a Proceeding for Relief); (C) become the subject of any Proceeding for Relief which is not dismissed within 90 days of its
filing or entry; or (D) die or suffer a legal disability (if Tenant, guarantor, or surety is an individual) or be dissolved or otherwise fail to
maintain its legal existence (if Tenant, guarantor or surety is a corporation, partnership or other, entity).
(g) Estoppel Certificate or Subordination Agreement. Tenant fails to execute any document required from Tenant under Sections 23 or 27
within 10 days after a second notice requesting such document.
(h) Other Defaults. Tenant shall fail to comply with any provision of this Lease other than those-specifically referred to in this Section 20,
and, except as otherwise expressly provided herein, such failure shall continue fora period of 20 days after written notice thereof from
Landlord to Tenant.
Any notice given under Section 20(h) hereof shall: (i) specify the alleged default, (ii) demand that Tenant cure such default, (iii) be in lieu of,
and not in addition to, or shall be deemed to be, any notice required under any provision of applicable law, and (iv) not be deemed a forfeiture
or a termination of this Lease unless Landlord elects otherwise in such notice; provided that if the nature of Tenants default pursuant to
Section 20(h) is such that it cannot be cured by the payment of money and reasonably requires more than 20 days to cure, then Tenant shall
not be deemed to be in default if Tenant commences such cure within said 20 day period and thereafter diligently prosecutes the same to
completion; provided, however, that such cure shall be completed no later than 60 days from the date of Landlords notice.
21 Landlords Remedies.
(a) Payment By Landlord; Interest. Upon a Default by Tenant hereunder, Landlord may, without waiving or releasing any obligation of
Tenant hereunder, make such payment or perform such act. All sums so paid or incurred by Landlord, together with interest thereon, from the
date such sums were paid or incurred, at the annual rate equal to the prime rate as quoted in the section entitled Money Rates or
elsewhere in The Wall Street Journal from time to time plus 5% per annum or the highest rate permitted by law (the Default Rate),
whichever is less, shall be payable to Landlord on demand as Additional Rent. Nothing herein shall be construed to create or impose a duty on
Landlord to mitigate any damages resulting from Tenants Default hereunder.
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(b) Late Payment Rent. Late payment by Tenant to Landlord of Rent and other sums due will cause Landlord to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult and impracticable to ascertain. Such costs include, but are
not limited to, processing and accounting charges and late charges which may be imposed on Landlord under any Mortgage covering the
Premises. Therefore, if any installment of Rent due from Tenant is not received by Landlord within 5 days after the date such payment is due,
Tenant shall pay to Landlord an additional sum equal to 6% of the overdue Rent as a late charge. The parties agree that this late charge
represents a fair and reasonable estimate of the costs Landlord will incur by reason of late payment by Tenant. In addition to the late charge,
Rent not paid when due shall bear interest at the Default Rate from the 5th day after the date due until paid. Notwithstanding the foregoing, no
late charges or interest at the Default Rate shall be charged the first time in any 12 month period in which Tenants payment of Rent is
delinquent, so long as such payment is made within 10 days after the date such payment was due.
(c) Remedies. Upon the occurrence of a Default, Landlord, at its option, without further notice or demand to Tenant, shall have in addition
to all other rights and remedies provided in this Lease, at law or in equity, the option to pursue any one or more of the following remedies,
each and all of which shall be cumulative and nonexclusive, without any notice or demand whatsoever.
(i) Terminate this Lease, or at Landlords option, Tenants right to possession only, in which event Tenant shall immediately surrender
the Premises to Landlord, and if Tenant fails to do so, Landlord may, without prejudice to any other remedy which it may have for
possession or arrearages in rent, enter upon and take possession of the Premises and expel or remove Tenant and any other person who
may be occupying ,of Premises or any part thereof, without being liable for prosecution or any claim or damages therefor;
(ii) Upon-any termination of this Lease, whether pursuant to the foregoing Sectionm 2-1(c)(i) or otherwise, Landlord may recover
from Tenant the following.
(A) The worth at the time of award of any unpaid rent which has been earned at the time of such termination;plus
(B) The worth the time of award of the amount by which the unpaid rent which would have been earned after termination until the
time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; plus,
(C) The worth at the time of award of the amount by which the unpaid rent for the balance of the Term after the time of award
exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; plus
(D) Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenants failure to perform
its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, specifically including,
but not limited to, brokerage commissions and advertising expenses incurred, expenses of remodeling the Premises or any portion
thereof for a new tenant, whether for the same or a different use, and any special concessions made to obtain a new tenant and
(E) At Landlords election, such other amounts in addition to or in lieu of the foregoing as may be permitted from time to time by
applicable law.
The term rent as used in this Section 21 shall be deemed to be and to mean all sums of every nature required to be paid by Tenant
pursuant to the terms of this Lease, whether to
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Landlord or to others. As used in Sections 21(c)(ii) (A) and (B), above, the worth at the time of award shall be computed by
allowing interest at the Default Rate. As used in Section 21(c)(ii)(C) above, the worth at the time of award shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus 1%.
(iii) Landlord may continue this Lease in effect after Tenants Default and recover rent as it becomes due (Landlord and Tenant
hereby agreeing that Tenant has the right to sublet or assign hereunder, subject only to reasonable limitations). Accordingly, if
Landlord does not elect to terminate this Lease following a Default by Tenant, Landlord may, from time to time, without terminating
this Lease, enforce all of its rights and remedies hereunder, including the right to recover all Rent as it becomes due.
(iv) Whether or not Landlord elects to terminate this Lease following a Default k) by Tenant, Landlord shall have the right to
terminate any and all subleases, licenses, concessions or other consensual arrangements for possession entered into by Tenant and
affecting the Premises or may, in Landlords sole discretion, succeed to Tenants interest in such subleases, licenses, concessions or
arrangements. Upon Landlords election to succeed to Tenants interest in any such subleases, licenses, concessions or
arrangements, Tenant shall, as of the date of notice by Landlord of such election, have no further right to or interest in the rent or
other consideration receivable thereunder.
(v) Independent of the exercise of any other remedy of Landlord hereunder or under applicable law, Landlord may conduct an
environmental test of the Premises as generally described in Section 30(d) hereof, at Tenants expense.
(d) Effect of Exercise. Exercise by Landlord of any remedies hereunder or otherwise available shall not be deemed to be an acceptance of
surrender of the Premises and/or a termination of this Lease by Landlord, it being understood that such surrender and/or termination can be
effected only by the express written agreement of Landlord and Tenant. Any law, usage, or custom to the contrary notwithstanding, Landlord
shall have the right at all times to enforce the provisions of this Lease in strict accordance with the terms hereof; and the failure of Landlord at
any time to enforce its rights under this Lease strictly in accordance with same shall not be construed as having created a custom in any way or
manner contrary to the specific terms, provisions, and covenants of this Lease or as having modified the same and shall not be deemed a
waiver of Landlords right to enforce one or more of its rights in connection with any subsequent default. A receipt by Landlord of Rent or
other payment with knowledge of the breach of any covenant hereof shall not be deemed a waiver of such breach, and no waiver by Landlord
of any provision of this Lease shall be deemed to have been made unless expressed in writing and signed by Landlord. To the greatest extent
permitted by law, Tenant waives the service of notice of Landlords intention to re-enter, re-take or otherwise obtain possession of the
Premises as provided in any statute, or to institute legal proceedings to that end, and also waives all right of redemption in case Tenant shall be
dispossessed by a judgment or by warrant of any court or judge. Any reletting of the Premises or any portion thereof shall be on such terms
and conditions as Landlord in its sole discretion may determine. Landlord shall not be liable for, nor shall Tenants obligations hereunder be
diminished because of, Landlords failure to relet the Premises or collect rent due in respect of such reletting or otherwise to mitigate any
damages arising by reason of Tenants Default.
22. Assignment and Subletting.
(a) General Prohibition. Without Landlords prior written consent subject to and on the conditions described in this Section 22,Tenant shall
not, directly or indirectly, voluntarily or by operation of law, assign this Lease or sublease the Premises or any part thereof or mortgage,
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pledge, or hypothecate its leasehold interest or grant any concession or license within the Premises, and any attempt to do any of the foregoing
shall be void and of no effect. If Tenant is a corporation, partnership or limited liability company, the shares or other ownership interests
thereof which are not actively traded upon a stock exchange or in the over-the-counter market, a transfer or series of transfers whereby 25% or
more of the issued and outstanding shares or other ownership interests of such corporation are, or voting control is, transferred (but excepting
transfers upon deaths of individual owners) from a person or persons or entity or entities which were owners thereof at time of execution of
this Lease to persons or entities who were not owners of shares or other ownership interests of the corporation, partnership or limited liability
company at time of execution of this Lease, shall be deemed an assignment of this Lease requiring the consent of Landlord as provided in this
Section 22.
(b) Permitted Transfers. If Tenant desires to assign, sublease, hypothecate or otherwise transfer this Lease or sublet the Premises other than
pursuant to a Permitted Assignment (as defined below), then at least 15 business days, but not more than 45 business days, before the date
Tenant desires the assignment or sublease to be effective (the Assignment Date), Tenant shall give Landlord a notice (the Assignment
Notice) containing such information about the proposed assignee or sublessee, including the proposed use of the Premises and any
Hazardous Materials proposed to be used, stored handled, treated, generated in or released or disposed of from the Premises, the Assignment
Date, any relationship between Tenant and the proposed assignee or sublessee, and all material terms and conditions of the proposed
assignment or sublease, including a copy of any proposed assignment or sublease in its final form, and such other information as Landlord
may deem reasonably necessary or appropriate to its consideration whether to grant its consent. Landlord may, by giving written notice to
Tenant within 15 business days after receipt of the Assignment Notice: (i) grant or refuse such consent, in its sole discretion with respect to a
proposed assignment, hypothecation or other transfer or subletting Of more than (together with all other then effective subleases) 50% of the
Premises, or grant or refuse such consent,,in its reasonable discretion with respect to a proposed subletting of up to (together with all other
then effective subleases) 50% of the Premises (provided that Landlord shall further have the right to review and approve or disapprove, in its
reasonable discretion, the proposed form of sublease prior to the effective date of any such subletting), or (ii) terminate this Lease with respect
to the space described in the Assignment Notice as of the Assignment Date (an Assignment Termination). If Landlord elects an Assignment
Termination, Tenant shall have the right to withdraw such Assignment Notice by written notice to Landlord of such election within 5 days
after Landlords notice electing to exercise the Assignment Termination. If Tenant withdraws such Assignment Notice, this Lease shall
continue in full force and effect. If Tenant does not withdraw such Assignment Notice, this Lease, and the term and estate herein granted, shall
terminate as of the Assignment Date with respect to the space described in such Assignment Notice. No failure of Landlord to exercise any
such option to terminate this Lease shall be deemed to be Landlords consent to the proposed assignment, sublease or other transfer. Tenant
shall reimburse Landlord for all of Landlords reasonable out-of-pocket expenses in connection with its consideration of any Assignment
Notice.
Notwithstanding the foregoing, Landlords consent to an assignment of this Lease or a subletting of any portion of the Premises to an entity
controlling, controlled by or under common control with Tenant (a Permitted Assignment) shall not be required, provided that Landlord
shall have the right to approve or disapprove, in its reasonable discretion, the form of any such sublease or assignment.
(c) Additional Conditions. As a condition to any such assignment or subletting, whether or not Landlords consent is required, Landlord
may require:
(i) that any assignee or subtenant agree, in writing at the time of such assignment or subletting, that if Landlord gives such party notice
that Tenant is in default
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under this Lease, such party shall thereafter make all payments otherwise due Tenant directly to Landlord, which payments will be
received by Landlord without any liability except to credit such payment against those due under the Lease, and any such third party shall
agree to attorn to Landlord or its successors and assigns should this Lease be terminated for any reason; provided, however, in no event
shall Landlord or its successors or assigns be obligated to accept such attornment from such third party; and
(ii) A list of Hazardous Materials, certified by the proposed assignee or sublessee to be true and correct, which the proposed assignee
or sublessee intends to use, store, handle, treat, generate in or release or dispose of from the Premises, together with copies of all
documents relating to such use, storage, handling, treatment, generation, release or disposal of Hazardous Materials by the proposed
assignee or subtenant in the Premises or on the Project, prior to the proposed assignment or subletting, including, without limitation:
permits; approvals; reports and correspondence; storage and management plans; plans relating to the installation of any storage tanks to be
installed in or under the Project (provided, said installation of tanks shall only be permitted after Landlord has given its written consent to
do so, which consent may be withheld in Landlords sole and absolute discretion); and all closure plans or any other documents required
by any and all federal, state and local Governmental Authorities for any storage tanks installed in, on or under the Project for the closure
of any such tanks. Neither Tenant nor any such proposed assignee or subtenant is required, however, to provide Landlord with any
portion(s) of the such documents containing information of a proprietary nature which, in and of themselves, do not contain a reference to
any Hazardous Materials or hazardous activities.
(d) No Release of Tenant, Sharing of Excess . Rents. Notwithstanding any assignment or subletting, Tenant and any guarantor or surety of
Tenants obligations under this Lease shall at all times remain fully and primarily responsible and liable for the payment.of Rent : and for
compliance with all of Tenants other obligations under this Lease. If the Rent due and payable by .a sublessee or assignee (or a combination
of the rental payable under such sublease or assignment plus any bonus or other consideration therefor or incident thereto) exceeds the rental
payable under this Lease, (excluding however, any Rent payable under this Section together with actual and reasonable brokerage fees, legal
costs and design or construction fees, if any, directly related to any required pursuant to the terms of any such sublease), then Tenant shall be
bound and obligated to pay Landlord as Additional Rent hereunder 50% of such excess rental and other excess consideration within 10 days
following receipt thereof by Tenant. If Tenant shall sublet the Premises or any part thereof, Tenant hereby immediately and irrevocably
assigns to Landlord, as security for Tenants obligations under this Lease, all rent from any such subletting, and Landlord as assignee and as
attorney-in-fact for Tenant, or a receiver for Tenant appointed on Landlords application, may collect such rent and apply it toward Tenants
obligations under this Lease; except that, until the occurrence of a Default, Tenant shall have the right to collect such rent.
(e) No Waiver. The consent by Landlord to an assignment or subletting shall not relieve Tenant or any assignees of this Lease or any
sublessees of the Premises from obtaining the consent of Landlord to any further assignment or subletting nor shall it release Tenant or any
assignee or sublessee of Tenant from full and primary liability under the Lease. The acceptance of Rent hereunder, or the acceptance of
performance of any other term, covenant, or condition thereof, from any other person or entity shall not be deemed to be a waiver of any of the
provisions of this Lease or a consent to any subletting, assignment or other transfer of the Premises.
(f) Prior Conduct of Proposed Transferee. Notwithstanding any other provision of this Section 22, if (i) the proposed assignee or sublessee
of Tenant has been required by any prior landlord, lender or Governmental Authority to take remedial action in connection with Hazardous
Materials contaminating a property, where the contamination resulted from such partys action or
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use of the property in question, (ii) the proposed assignee or sublessee is subject to an enforcement order issued by any Governmental
Authority in connection with the use, storage, handling, treatment, generation, release or disposal of Hazardous Materials (including, without
limitation, any order related to the failure to make a required reporting to any Governmental Authority), or (iii) because of the existence of a
pre-existing environmental condition in the vicinity of or underlying the Project, the risk that Landlord would be targeted as a responsible
party in connection with the remediation of such pre-existing environmental condition would be materially increased or exacerbated by the
proposed use of Hazardous Materials by such proposed assignee or sublessee, Landlord shall have the absolute right to refuse to consent to
any assignment or subletting to any such party.
23. Estoppel Certificate. Tenant shall, within 10 business days of written notice from Landlord, execute, acknowledge and deliver a
statement in writing substantially in the form attached to this Lease as Exhibit G with the blanks filled in, or on any other form reasonably
requested by . a proposed lender or purchaser, (i) certifying that this Lease is unmodified and in full force and effect (or, if modified, stating
the nature of such modification and certifying that this Lease as so modified is in full force and effect) and the dates to which the rental and
other charges are paid in advance, if any, (ii) acknowledging that there are not any uncured defaults on the part of Landlord hereunder known
to Tenant, or specifying such defaults if any are claimed, and (iii) setting forth such further information with respect to the status of this Lease
or the Premises as may be requested thereon. Any such statement may be relied upon by any prospective purchaser or encumbrancer of all or
any portion of the real property of which the Premises are a part. Tenants failure to deliver such statement within such time shall, at the
option of Landlord, constitute a Default under this Lease, and, in any event, shall be conclusive upon Tenant that the Lease is in full force and
effect and without modification except as may be represented by Landlord in any certificate prepared by Landlord and delivered to Tenant for
execution.
24. Quiet Enjoyment. So long as Tenant shall perform all of the covenants and agreements herein required to be performed by Tenant,
Tenant shall, subject to the terms of this Lease, at all times during the Term, have peaceful and quiet enjoyment of the Premises against any
person claiming by, through or under Landlord.
25. Prorations. All prorations required or permitted to be made hereunder shall be made on the basis of a 360 day year and 30 day months.
26. Rules and Regulations. Tenant shall, at all times during the Term and any extension thereof, comply with all reasonable rules and
regulations at any time or from time to time established by Landlord covering use of the Premises and the Project. The current rules and
regulations are attached hereto as Exhibit E. If there is any conflict between said rules and regulations and other provisions of this Lease, the
terms and provisions of this Lease shall control. Landlord shall not have any liability or obligation for the breach of any rules or regulations by
other tenants in the Project and shall not enforce such rules and regulations in a discriminatory manner.
27. Subordination. This Lease and Tenants interest and rights hereunder are and shall be subject and subordinate at all times to the lien of
any Mortgage now existing or hereafter created on or against the Project or the Premises, and all amendments, restatements, renewals,
modifications, consolidations, refinancing, assignments and extensions thereof, without the necessity of any further instrument or act on the
part of Tenant; provided, however that so long as there is no Default hereunder, Tenants right to possession of the Premises shall not be
disturbed by the Holder of any such Mortgage. Tenant agrees, at the election of the Holder of any such Mortgage, to attorn to any such Holder.
Tenant agrees upon demand to execute, acknowledge and deliver a Subordination, Non-disturbance and Attornment Agreement in
substantially the form attached hereto as Exhibit H, or such other instruments, confirming such subordination, and such instruments of
attornment as shall be requested by any such Holder, provided any such instruments
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contain appropriate non-disturbance provisions assuring Tenants quiet enjoyment of the Premises as set forth in Section 24 hereof.
Notwithstanding the foregoing, any such Holder may at any time subordinate its Mortgage to this Lease, without Tenants consent, by notice
in writing to Tenant, and thereupon this Lease shall be deemed prior to such Mortgage without regard to their respective dates of execution,
delivery or recording and in that event such Holder shall have the same rights with respect to this Lease as though this Lease had been
executed prior to the execution, delivery and recording of such Mortgage and had been assigned to such Holder. The term "Mortgage
whenever used in this Lease shall be deemed to include deeds of trust, security assignments and any other encumbrances, and any reference to
the Holder of a Mortgage shall be deemed to include the beneficiary under a deed of trust.
28. Surrender. Upon the expiration of the Term or earlier termination of Tenants right of possession, Tenant shall surrender the Premises
to Landlord in the same condition as received, subject to any Alterations or Installations permitted by Landlord to remain in the Premises, free
of Hazardous Materials brought upon, kept, used, stored, handled, treated, generated in, or released or disposed of from, the Premises by any
person other than a Landlord Party (collectively, Tenant HazMat Operations) and released of all Hazardous Materials Clearances, broom
clean, ordinary wear and tear and casualty loss and condemnation covered by Sections 18 and 19 excepted. At least 3 months prior to the
surrender of the Premises, Tenant shall deliver to Landlord a narrative description of the actions, if any, proposed (or required by any
Governmental Authority) to be taken by Tenant in order to surrender the Premises (including any Installations permitted by Landlord to
remain in the Premises) at the expiration or earlier termination of the Term, free from any residual impact from the Tenant HazMat Operations
and otherwise released for unrestricted use and occupancy (the Surrender Plan). Such Surrender Plan shall be accompanied by a current
listing of (i) all Hazardous Materials licenses and permits held by or on behalf of any Tenant Party with respect to the Premises, and (ii) all
Hazardous. Materials used, stored, handled, treated, generated, released or disposed of from the Premises, and shall be subject to the review
and approval of Landlords environmental consultant. In connection with the:review and approval of the Surrender Plan, upon the request of
Landlord, Tenant shall deliver to Landlord or its consultant such additional non-proprietary information concerning Tenant HazMat
Operations as Landlord shall reasonably request. On or before such surrender, Tenant shall deliver to Landlord evidence that the approved
Surrender Plan shall have been satisfactorily completed and Landlord shall have the right, subject to reimbursement at Tenants expense as set
forth below, to cause Landlords environmental consultant to inspect the Premises and perform such additional procedures as may be deemed
reasonably necessary to confirm that the Premises are, as of the effective date of such surrender or early termination of the Lease, free from
any residual impact from Tenant HazMat Operations. Tenant shall reimburse Landlord, as Additional Rent, for the actual out-of pocket
expense incurred by Landlord for Landlords environmental consultant to review and approve the Surrender Plan and to visit the Premises and
verify satisfactory completion of the same, which cost. shall not exceed $5,000. Landlord shall have the unrestricted right to deliver such
Surrender Plan and any report by Landlords environmental consultant with respect to the surrender of the Premises to third parties.
If Tenant shall fail to prepare or submit a Surrender Plan approved by Landlord, or if Tenant shall fail to complete the approved Surrender
Plan, or if such Surrender Plan, whether or not approved by Landlord, shall fail to adequately address any residual effect of Tenant HazMat
Operations in, on or about the Premises, Landlord shall have the right to take such actions as Landlord may deem reasonable or appropriate to
assure that the Premises and the Project are surrendered free from any residual impact from Tenant HazMvlat Operations, the cost of which
actions shall be reimbursed by Tenant as Additional Rent, without regard to the limitation set forth in the first paragraph of this Section 28.
Tenant shall immediately return to Landlord all keys and/or access cards to parking, the Project, restrooms or all or any portion of the
Premises furnished to or otherwise procured by
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Tenant. If any such access card or key is lost, Tenant shall pay to Landlord, at Landlords election, either the cost of replacing such lost access
card or key or the cost of reprogramming the access security system in which such access card was used or changing the lock or locks opened
by such lost key. Any Tenants Property, Alterations and property not so removed by Tenant as permitted or required herein shall be deemed
abandoned and may be stored, removed, and disposed of by Landlord at Tenants expense, and Tenant waives all claims against Landlord for
any damages resulting from Landlords retention and/or disposition of such property. All obligations of Tenant hereunder not fully performed
as of the termination of the Term, including the obligations of Tenant under Section 30 hereof, shall survive the expiration or earlier
termination of the Term, including, without limitation, indemnity obligations, payment obligations with respect to Rent and obligations
concerning the condition and repair of the Premises.
29. Waiver of Jury Trial. TENANT AND LANDLORD WAIVE ANY RIGHT TO TRIAL BY JURY OR TO HAVE A JURY
PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE, BETWEEN
LANDLORD AND TENANT ARISING OUT OF THIS LEASE OR ANY OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED HERETO.
30. Environmental Requirements.
(a) Prohibition/Compliance/Indemnity. Tenant shall not cause or permit any Hazardous Materials (as hereinafter defined) to be brought
upon, kept, used, stored, handled, treated, generated in or about, or released or disposed of from, the Premises or the Project in violation of
applicable. Environmental Requirements (as hereinafter defined) by Tenant or any Tenant Party. If Tenant breaches the obligation stated in the
preceding sentence, or if the presence of Hazardous Materials in the Premises during the Term or any holding over results in contamination of
the Premises, the Project or any adjacent property, or if contamination of the Premises, the Project or any adjacent property by Hazardous
Materials brought into, kept, used, stored, handled, treated, generated in or about, or released or disposed of from, the Premises by anyone
other than Landlord and Landlords employees, agents and contractors otherwise occurs during the Term or any holding over, Tenant hereby
indemnifies and shall defend and hold Landlord, its officers, directors, employees, agents and contractors harmless from any and all actions
(including, without limitation, remedial or enforcement actions of any kind, administrative or judicial proceedings, and orders or judgments
arising out of or resulting therefrom), costs, claims, damages (including, without limitation, punitive damages and damages based upon
diminution in value of the Premises or the Project, or the loss of, or restriction on, use of the Premises or any portion of the Project), expenses
(including, without limitation, attorneys, consultants and experts fees, court costs and amounts paid in settlement of any claims or actions),
fines, forfeitures or other civil, administrative or criminal penalties, injunctive or other relief (whether or not based upon personal injury,
property damage, or contamination of, or adverse effects upon, the environment, water tables or natural resources), liabilities or losses
(collectively, Environmental Claims) which arise during or after the Term as a result of such contamination. This indemnification of
Landlord by Tenant includes, without limitation, costs incurred in connection with any investigation of site conditions or any cleanup,
treatment, remedial, removal, or restoration work required by any federal, state or local Governmental Authority because of Hazardous
Materials present in the air, soil or ground water above, on, or under the Premises. Without limiting the foregoing, if the presence of any
Hazardous Materials on the Premises, the Building, the Project or any adjacent property caused or permitted by Tenant or any Tenant Party
results in any contamination of the Premises, the Building, the Project or any adjacent property, Tenant shall promptly take all actions at its
sole expense and in accordance with applicable Environmental Requirements as are necessary to return the Premises, the Building, the Project
or any adjacent property to the condition existing prior to the time of such contamination and shall otherwise comply with the requirements of
federal, state and local Governmental Authorities, provided that Landlords approval of such
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action shall first be obtained, which approval shall not unreasonably be withheld so long as such actions would not potentially have any
material. adverse long-term or short-term effect on the Premises, the Building or the Project.
(b) Business. Landlord acknowledges that it is not the intent of this Section 30 to prohibit Tenant from using the Premises for the Permitted
Use. Tenant may operate its business according to prudent industry practices so long as the use or presence of Hazardous Materials is strictly
and properly monitored according to all then applicable Environmental Requirements. As a material inducement to Landlord to allow Tenant
to use Hazardous Materials in connection with its business, Tenant agrees to deliver to Landlord prior to the Commencement Date a list
identifying each type of Hazardous Materials to be brought upon, kept, used, stored, handled, treated, generated on, or released or disposed of
from, the Premises and setting forth any and all governmental approvals or permits required in connection with the presence, use, storage,
handling, treatment, generation, release or disposal of such Hazardous Materials on or from the Premises (Hazardous Materials List).
Tenant shall deliver to Landlord an updated Hazardous Materials List at least once a year and shall also deliver an updated list before any new
type of Hazardous Material is brought onto, kept, used, stored, handled, treated, generated on, or released or disposed of from, the Premises.
Tenant shall deliver to Landlord true and correct copies of the following documents (the Haz Mat Documents) relating to the use, storage,
handling, treatment, generation, release or disposal of Hazardous Materials prior to the Commencement Date, or if unavailable at that time,
concurrent with the receipt from or submission to a Governmental Authority: permits; approvals; reports and correspondence; storage and
management plans, notice of violations of any Legal Requirements; plans relating to the installation of any storage tanks to be installed in or
under the Project (provided, said installation of tanks shall only be permitted after Landlord has given Tenant its written consent to do so,
which consent may be withheld in Landlords sole and absolute discretion); all closure plans or any other documents required by any and all
federal, state and local Governmental Authorities for any storage tanks installed in, on or under the Project for the closure of any such tanks;
and a Surrender Plan (to the extent surrender in accordance with Section 28 cannot be accomplished in 3 months). Tenant is not required,
however, to provide Landlord with any portion(s) of the Haz Mat Documents containing information of a proprietary nature which, in and of
themselves, do notcontain a reference to any Hazardous Materials or hazardous activities. It is not the intent of this Section to provide
Landlord with information which could be detrimental to Tenants business should such information become possessed by Tenants
competitors.
(c) Tenant Representation and Warranty. Tenant hereby represents and warrants to Landlord that (i) neither Tenant nor any of its legal
predecessors has been required by any landlord, lender or Governmental Authority at any time to take remedial action in connection with
Hazardous Materials contaminating the Premises or the Building which contamination was permitted by Tenant or such predecessor or
resulted from Tenants or such predecessors action or use of the property in question, and (ii) Tenant is not subject to any enforcement order
issued by any Governmental Authority in connection with the use, storage, handling, treatment, generation, release or disposal of Hazardous
Materials in or about the Premises (including, without limitation, any order related to the failure to make a required reporting to any
Governmental Authority). If Landlord determines that this representation and warranty was not true as of the date of this Lease, Landlord shall
have the right to terminate this Lease in Landlords sole and absolute discretion.
(d) Testing. Landlord shall have the right to conduct annual tests of the Premises to determine whether any contamination of the Premises
or the Project has occurred as a result of Tenants use. Tenant shall be required to pay the cost of such annual test of the Premises, which costs
shall not exceed $2,500; provided, however, that if Tenant conducts its own tests of the Premises using third party contractors and test
procedures acceptable to Landlord which tests are certified to Landlord, Landlord shall accept such tests in lieu of the annual tests to be paid
for by Tenant. In addition, at any time, and from time to time, prior to the expiration or earlier termination
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of the Term, Landlord shall have the right to conduct appropriate tests of the Premises and the Project to determine if contamination has
occurred as a result of Tenants use of the Premises. In connection with such testing, upon the requestof Landlord, Tenant shall deliver to
Landlord or its consultant such non-proprietary information concerning the use of Hazardous Materials in or about the Premises by Tenant or
any Tenant Party. If contamination has occurred for which Tenant is liable under this Section 30, Tenant shall pay all costs to conduct such
tests. If no such contamination is found, Landlord shall pay the costs of such tests (which shall not constitute an Operating Expense). Landlord
shall provide Tenant with a copy of all third party, non-confidential reports and tests of the Premises made by or on behalf of Landlord during
the Term without representation or warranty and subject to a confidentiality agreement. Tenant shall, at its sole cost and expense, promptly
and satisfactorily remediate any environmental conditions identified by such testing in accordance with all Environmental Requirements to the
extent such conditions occur as the result of the acts or omissions of anyone other than Landlord and Landlords employees, agents and
contractors. Landlords receipt of or satisfaction with any environmental assessment in no way waives any rights which Landlord may have
against Tenant.
(e) Underground Tanks. If underground or other storage tanks storing Hazardous Materials located on the Premises or the Project are used
by Tenant or are hereafter placed on the Premises or the Project by Tenant, Tenant shall install, use, monitor, operate, maintain, upgrade and
manage such storage tanks, maintain appropriate records, obtain and maintain appropriate insurance, implement reporting procedures,
properly close any underground storage tanks, and take or cause to be taken all other actions necessary or required under applicable state and
federal Legal Requirements, as such now exists or may hereafter be adopted or amended in connection with the installation, use, maintenance,
management, operation, upgrading and closure of such storage tanks.
(f) Tenants Obligations. Tenants obligations under this Section 30 shall survive the expiration or earlier termination of the Lease. During
any period of time after the expiration or earlier termination of this Lease required by Tenant or Landlord to complete the removal from the
Premises of any Hazardous Materials to the extent such conditions occur as the result of the acts or omissions of anyone other than Landlord
and Landlords employees, agents and contractors (including, without limitation, the release and termination of any licenses or permits
restricting the use of the Premises and the completion of the approved Surrender Plan), Tenant shall continue to pay the full Rent in
accordance with this Lease for any portion of the Premises not relet by Landlord in Landlords sole discretion, which Rent shall be prorated
daily.
(g) Definitions. As used herein, the term Environmental Requirements means all applicable present and future statutes, regulations,
ordinances, rules, codes, judgments, orders or other similar enactments of any Governmental Authority regulating or relating to health, safety,
or environmental conditions on, under, or about the Premises or the Project, or the environment, including without limitation, the following:
the Comprehensive Environmental Response, Compensation and Liability Act; the Resource Conservation and Recovery Act; and all state and
local counterparts thereto, and any regulations or policies promulgated or issued thereunder. As used herein, the term Hazardous Materials
means and includes any substance, material, waste, pollutant, or contaminant listed or defined as hazardous or toxic, or regulated by reason of
its impact or potential impact on humans, animals and/or the environment under any Environmental Requirements, asbestos and petroleum,
including crude oil or any fraction thereof, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel (or mixtures of natural gas
and such synthetic gas). As defined in Environmental Requirements, Tenant is and shall be deemed to be the operator of Tenants facility
and the owner of all Hazardous Materials brought on the Premises by Tenant or any Tenant Party, and the wastes, by-products, or residues
generated, resulting, or produced therefrom.
31. Tenants Remedies/Limitation of Liability. Landlord shall not be in default
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hereunder unless Landlord fails to perform any of its obligations hereunder within 30 days after written notice from Tenant specifying such
failure (unless such performance will, due to the nature of the obligation, require a period of time in excess of 30 days, then after such period
of time as is reasonably necessary). Upon any default by Landlord, Tenant shall give notice by registered or certified mail to any Holder of a
Mortgage covering the Premises and to any landlord of any lease of property in or on which the Premises are located (provided that Tenant
shall have been furnished notice of such Holder or landlord and its address) and Tenant shall offer such Holder and/or landlord a reasonable
opportunity to cure the default, including time to obtain possession of the Project by power of sale or a judicial action if such should prove
necessary to effect a cure; provided Landlord shall have furnished to Tenant in writing the names and addresses of all such persons who are to
receive such notices. All obligations of Landlord hereunder shall be construed as covenants, not conditions; and, except as may be otherwise
expressly provided in this Lease, Tenant may not terminate this Lease for breach of Landlords obligations hereunder.
All obligations of Landlord under this Lease will be binding upon Landlord only during the period of its ownership of the Premises and not
thereafter, provided that such obligations are binding upon the successor owner. The term Landlord in this Lease shall mean only the owner
for the time being of the Premises. Upon the transfer by such owner of its interest in the Premises, such owner shall thereupon be released and
discharged from all obligations of Landlord thereafter accruing, but such obligations shall be binding during the Term upon each new owner
for the duration of such owners ownership.
32. Inspection and Access. Landlord and its agents, representatives, and contractors may enter the Premises at any reasonable time to
inspect the Premises and to make such repairs as may be required or permitted pursuant to this Lease and for any other business purpose.
Landlord and Landlords representatives may enter the Premises during business hours on not less than 48 hours advance written notice
(except in the case of emergencies in which case no such notice shall be required and such entry may be at any time) for the purpose of
effecting any such repairs, inspecting the Premises, showing the Premises to prospective purchasers and; during the last year of the Term, to
prospective tenants or for any other business purpose. Landlord may erect a suitable sign on the Premises stating the Premises are available to
let or that the Project is available for sale. Landlord may grant easements, make public dedications, designate Common Areas and create
restrictions on or about the Premises, provided that no such easement, dedication, designation or restriction materially, adversely affects
Tenants use or occupancy of the Premises for the Permitted Use. At Landlords request, Tenant shall execute such instruments as may be
necessary for such easements, dedications or restrictions. Tenant shall at all times, except in the case of emergencies, have the right to escort
Landlord or its agents, representatives, contractors or guests while the same are in the Premises, provided such escort does not materially and
adversely affect Landlords access rights hereunder.
33. Security. Tenant acknowledges and agrees that security devices and services, if any, while intended to deter crime may not in given
instances prevent theft or other criminal acts and that Landlord is not providing any security services with respect to the Premises. Tenant
agrees that Landlord shall not be liable to Tenant for, and Tenant waives any claim against Landlord with respect to, any loss by theft or any
other damage suffered or incurred by Tenant in connection with any unauthorized entry into the Premises or any other breach of security with
respect to the Premises. Neither Landlord nor any of its officers, directors, employees, agents, contractors or representatives shall be
responsible for the personal safety of Tenants officers, employees, agents, contractors, guests and invitees while any such person is in, on or
about the Premises and/or the Project. Tenant shall at Tenants cost obtain insurance coverage to the extent Tenant desires protection against
such criminal acts.
34. Force Majeure. Landlord shall not be held responsible for delays in the performance of its obligations hereunder when caused by
strikes, lockouts, labor disputes, weather,
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natural disasters, inability to obtain labor or materials or reasonable substitutes therefor, governmental restrictions, governmental regulations,
governmental controls, delay in issuance of permits, enemy or hostile governmental action, civil commotion, fire or other casualty, and other
causes beyond its reasonable control (Force Majeure). Tenant shall not be held responsible for delays in the performance of any of its
obligations hereunder (with the exception of the timely payment of Rent and any other amounts to be paid by Tenant hereunder) when caused
by Force Majeure.
35. Brokers, Entire Agreement, Amendment. Landlord and Tenant each represents and warrants that it has not dealt with any broker, agent
or other person (collectively, Broker) in connection with this transaction and that no Broker brought about this transaction, other than
Trammell Crow and Sheer Partners. Landlord and Tenant each hereby agree to indemnify and hold the other harmless from and against any
claims by any Broker, other than the broker, if any named in this Section 35, claiming a commission or other form of compensation by virtue
of having dealt with Tenant or Landlord, as applicable, with regard to this leasing transaction. This Lease constitutes the entire agreement of
the parties with respect to the subject matter hereof. This Lease may not be amended except by an instrument in writing signed by both parties
hereto.
36. Limitation on Landlords Liability. NOTWITHSTANDING ANYTHING SET FORTH HEREIN OR IN ANY OTHER
AGREEMENT BETWEEN LANDLORD AND TENANT TO THE CONTRARY: (A) LANDLORD SHALL NOT BE LIABLE TO
TENANT OR ANY OTHER PERSON FOR (AND TENANT AND EACH SUCH OTHER PERSON ASSUME ALL RISK OF) LOSS,
DAMAGE OR INJURY, WHETHER ACTUAL OR CONSEQUENTIAL TO: TENANTS PERSONAL PROPERTY OF EVERY KIND
AND DESCRIPTION, INCLUDING, WITHOUT LIMITATION TRADE FIXTURES, EQUIPMENT, INVENTORY, SCIENTIFIC
RESEARCH, SCIENTIFIC EXPERIMENTS, LABORATORY ANIMALS, PRODUCT, SPECIMENS, SAMPLES, AND/OR SCIENTIFIC,
BUSINESS, ACCOUNTING AND OTHER RECORDS OF EVERY KIND AND DESCRIPTION KEPT AT THE PREMISES AND ANY
AND ALL INCOME DERIVED OR DERIVABLE THEREFROM; (B) THERE SHALL BE NO PERSONAL RECOURSE TO
LANDLORD FOR ANY ACT OR OCCURRENCE IN, ON OR ABOUT THE PREMISES OR ARISING IN ANY WAY UNDER THIS
LEASE OR ANY OTHER AGREEMENT BETWEEN LANDLORD AND TENANT WITH RESPECT TO THE SUBJECT MATTER
HEREOF AND ANY LIABILITY OF LANDLORD HEREUNDER SHALL BE STRICTLY LIMITED SOLELY TO LANDLORDS
INTEREST IN THE PROJECT OR ANY PROCEEDS FROM SALE OR CONDEMNATION THEREOF AND ANY INSURANCE
PROCEEDS PAYABLE IN RESPECT OF LANDLORDS INTEREST IN THE PROJECT OR IN CONNECTION WITH ANY SUCH
LOSS; AND (C) IN NO EVENT SHALL ANY PERSONAL LIABILITY BE ASSERTED AGAINST LANDLORD IN CONNECTION
WITH THIS LEASE NOR SHALL ANY RECOURSE BE HAD TO ANY OTHER PROPERTY OR ASSETS OF LANDLORD OR ANY
OF LANDLORDS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR CONTRACTORS. UNDER NO CIRCUMSTANCES SHALL
LANDLORD OR ANY OF LANDLORDS OFFICERS. DIRECTORS, EMPLOYEES, AGENTS OR CONTRACTORS BE LIABLE FOR
INJURY TO TENANTS BUSINESS OR FOR ANY LOSS OF INCOME OR PROFIT THEREFROM.
37. Severability. If any clause or provision of this Lease is illegal, invalid or unenforceable under present or future laws, then and in that
event, it is the intention of the parties hereto that the remainder of this Lease shall not be affected thereby. It is also the intention of the parties
to this Lease that in lieu of each clause or provision of this Lease that is illegal, invalid or unenforceable, there be added, as a part of this
Lease, a clause or provision as similar in effect to such illegal, invalid or unenforceable clause or provision as shall be legal, valid and
enforceable.
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38. Signs; Exterior Appearance. Tenant shall not, without the prior written consent of Landlord, which may be granted or withheld in
Landlords sole discretion: (i) attach any awnings, exterior lights, decorations, balloons, flags, pennants, banners, painting or other projection
to any outside wall of the Project, (ii) use any curtains, blinds, shades or screens other than Landlords standard window coverings, (iii) coat
or otherwise sunscreen the interior or exterior of any windows, (iv) place any bottles, parcels, or other articles on the window sills, (v) place
any equipment, furniture or other items of personal property on any exterior balcony, or (vi) paint, affix or exhibit on any part of the Premises
or the Project any signs, notices, window or door lettering, placards, decorations, or advertising media of any type which can be viewed from
the exterior of the Premises. Interior signs on doors and the directory tablet shall be inscribed, painted or affixed for Tenant by Landlord at the
sale cost and expense of Tenant, and shall be of a size, color and type acceptable to Landlord. Nothing may be placed on the exterior of
corridor walls or corridor doors other than Landlords standard lettering. The directory tablet shall be provided exclusively for the display of
the name and location of tenants.
39. Right to Expand
(a) Expansion in the Building. Tenant shall have the right, but not the obligation, to expand the Premises (the Expansion Right) to
include any space available in the Building (the Expansion Space) upon the terms and conditions in this Section. If a vacancy occurs,
Landlord shall deliver to Tenant written notice (the Expansion Notice) of the availability of such portion of the Expansion Space, together
with the terms and conditions on which Landlord is prepared to lease to Tenant such portion of the Expansion Space. Tenant shall have 10
business days following delivery of the Expansion Notice to deliver to Landlord written notification of Tenants exercise of the Expansion
Right. Provided that no right to expand is exercised by any tenant with superior rights, Tenant shall be entitled to lease such Expansion Space
upon the terms and .conditions set forth in . the Expansion Notice. Landlord agrees upon written request of Tenant not later than 12 months
prior to the expiration of the Term to provide Tenant with written acknowledgement of any superior expansion rights outstanding at the time
of such request.
(b) Amended Lease. If: (i) Tenant fails to timely deliver notice accepting the terms of an Expansion Notice, or (ii) after the expiration of a
period of 30 days from the date Tenant gives notice accepting Landlords offer to lease such Expansion Space, no lease amendment or lease
agreement for the Expansion Space has been executed, and Landlord tenders to Tenant an amendment to this Lease setting forth the terms for
the rental of the Expansion Space consistent with those set forth in the Expansion Notice and otherwise consistent with the terms of this Lease
and Tenant fails to execute such Lease amendment within 10 business days following such tender, Tenant shall be deemed to have waived its
right to lease such Expansion Space.
(c) Exceptions. Notwithstanding the above, the Expansion Right shall not be in effect and may not be exercised by Tenant:
(i) during any period of time that Tenant is in Default under any provision of the Lease; or
(ii) if Tenant has been in Default under any provision of the Lease 3 or more times, whether or not the Defaults are cured, during the
12 month period prior to the date on which Tenant seeks to exercise the Expansion Right.
(d) Termination. The Expansion Right shall terminate and be of no further force or effect even after Tenants due and timely exercise of
the Expansion Right, if, after such exercise, but prior to the commencement date of the Expansion Space ; (i) Tenant fails to timely cure any
default by Tenant under the Lease; or (ii) Tenant has Defaulted 3 or more times during the period
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from the date of the exercise of the Expansion Right to the date of the commencement of the lease of the Expansion Space, whether or not
such Defaults are cured.
(e) Subordinate. Tenants rights in connection with the Expansion Right are and shall be subject to and subordinate to any expansion or
extension rights granted to other tenants of the Project.
(f) Rights Personal. Expansion Rights are personal to Tenant and are not assignable without Landlords consent, which may be granted or
withheld in Landlords sole discretion separate and apart from any consent by Landlord to an assignment of Tenants interest in the Lease
except that they may be assigned in connection with any assignment (but not subletting) which constitutes a Permitted Assignment of this
Lease.
(g) No Extensions. The period of time within which any Expansion Rights may be exercised shall not be extended or enlarged by reason of
Tenants inability to exercise the Expansion Rights.
40. Right to Extend Term. Tenant shall have the right to extend the Term of the Lease upon the following terms and conditions:
(a) Extension Rights. Tenant shall have 2 consecutive rights (each, an Extension Right) to extend the term of this Lease for 5 years each
(each, an Extension Term) on the same terms and conditions as this Lease (other than Base Rent) by giving Landlord written notice of its
election to exercise each Extension Right at least 9 months prior to the expiration of the Base Term of the Lease or the expiration of any prior
Extension Term.
Upon the commencement of any Extension Term, Base Rent shall be payable at the Market Rate (as defined below): Base Rent shall thereafter
be adjusted on each annual anniversary of the commencement of such Extension Term by a market rate adjustment percentage as determined
by Landlord and agreed to by Tenant at the time the Market Rate is determined. As used herein, Market Rate shall mean the then 95% of
the market rental rate as determined by Landlord and agreed to by Tenant, which shall in no event be less than 103% of the Base Rent payable
as of the date immediately preceding the commencement of such Extension Term. In addition, Landlord may impose a market rent for the
parking rights provided hereunder.
(b) Rights Personal. Extension Rights are personal to Tenant and are not assignable without Landlords consent, which may be granted or
withheld in Landlords sole discretion separate and apart from any consent by Landlord to an assignment of Tenants interest in the Lease
except that they may be assigned in connection with any assignment (but not subletting) which constitutes a Permitted Assignment of this
Lease.
(c) Exceptions. Notwithstanding anything set forth above to the contrary, Extension Rights shall not be in effect and Tenant may not
exercise any of the Extension Rights:
(i) during any period of time that Tenant is in Default under any provision of this Lease; or
(ii) if Tenant has been in Default under any provision of this Lease 3 or more times, whether or not the Defaults are cured, during the
12 month period immediately prior to the date that Tenant intends to exercise an Extension Right, whether or not the Defaults are cured.
(d) No Extensions. The period of time within which any Extension Rights may be exercised shall not be extended or enlarged by reason of
Tenants inability to exercise the
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Extension Rights.
(e) Termination. The Extension Rights shall terminate and be of no further force or effect even after Tenants due and timely exercise of an
Extension Right, if, after such exercise, but prior to the commencement date of an Extension Term, (i) Tenant fails to timely cure any default
by Tenant under this Lease; or (ii) Tenant has Defaulted 3 or more times during the period from the date of the exercise of an Extension Right
to the date of the commencement of the Extension Term, whether or not such Defaults are cured; or (iii) Tenant fails to agree to the Market
Rate as determined by Landlord.
41. Miscellaneous.
(a) Notices. All notices or other communications between the parties shall be in writing and shall be deemed duly given upon delivery or
refusal to accept delivery by the addressee thereof if delivered in person, or upon actual receipt if delivered by reputable overnight guaranty
courier, addressed and sent to the parties at their addresses set forth above. Landlord and Tenant may from time to time by written notice to
the other designate another address for receipt of future notices.
(b) Joint and Several Liability. If and when included within the term Tenant, as used in this instrument, there is more than one person or
entity, each shall be jointly and severally liable for the obligations of Tenant.
(c) Recordation. Neither this Lease nor a memorandum of lease shall be filed by or on behalf of Tenant in any public record. Landlord may
prepare and file, and upon request by Landlord Tenant will execute, a memorandum of lease.
(d) Interpretation; The normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not
be employed in the interpretation of this Lease or any exhibits or amendments hereto. Words of any gender used in this Lease shall be held
and construed to include any other gender, and words in the singular number shall be held to include the plural, unless the context otherwise
requires. The captions inserted in this Lease are for convenience only and in no way define, limit or otherwise describe the scope or intent of
this Lease, or any provision hereof, or in any way affect the interpretation of this Lease.
(e) Not Binding Until Executed. The submission by Landlord to Tenant of this Lease shall have no binding force or effect, shall not
constitute an option for the leasing of the Premises, nor confer any right or impose any obligations upon either party until execution of this
Lease by both parties.
(f) Limitations on Interest. It is expressly the intent of Landlord and Tenant at all times to comply with applicable law governing the
maximum rate or amount of any interest payable on or in connection with this Lease. If applicable law is ever judicially interpreted so as to
render usurious any interest called for under this Lease, or contracted for, charged, taken, reserved, or received with respect to this Lease, then
it is Landlords and Tenants express intent that all excess amounts theretofore collected by Landlord be credited on the applicable obligation
(or, if the obligation has been or would thereby be paid in full, refunded to Tenant), and the provisions of this Lease immediately shall be
deemed reformed and the amounts thereafter collectible hereunder reduced, without the necessity of the execution of any new document, so as
to comply with the applicable law, but so as to permit the recovery of the fullest amount otherwise called for hereunder.
(g) Choice of Law. Construction and interpretation of this Lease shall be governed by the internal laws of the state in which the Premises
are located, excluding any principles of conflicts of laws.
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(h)Time. Time is of the essence as to the performance of Tenants obligations under this Lease.
(i) Incorporation by Reference. All exhibits and addenda attached hereto are hereby incorporated into this Lease and made a part hereof. If
there is any conflict between such exhibits or addenda and the terms of this Lease, such exhibits or addenda shall control.
[signatures appear on the following page]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the day and year first above written.
TENANT:
LANDLORD:
By:
Its: Treasurer
ARE - 800019000110000 VIRGINIA MANOR, LLC, a
Delaware limited liability company
By: Alexandria Real Estate Equities, L.P.,
Its Sole Member
By:

ARE-QRS Corp.,
Its Sole General Partner

BAXTER HEALTHCARE CORPORATION
By: /s/ Michael C.Kelcy
Its: Michael C. Kelcy
Senior Vice President
Real Estate Legal Affairs
[Notary seal]
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a Delaware corporation
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FIRST AMENDMENT TO LEASE
This Manor Amendment to Lease (the First Amendment) to Lease is made as of April 30, 2001, by and between ARE-8000/9000/10000
Virginia Manor, LLC, a Delaware limited liability company, having an address at 135 North Los Robles Avenue, Suite 250, Pasadena,
California 91101 (Landlord), and BAXTER HEALTHCARE CORPORATION, a Delaware corporation, having an address at 10150 Old
Columbia Road, Columbia, MD 21046 (Tenant).
RECITALS
A. Landlord and Tenant have entered Into that certain Lease (the Lease) dated as of February 6, 2001 (the Lease), wherein Landlord
leased to Tenant certain premises (the Premiss) located at 9000 Virginia Manor Road, Beltsville, Maryland 20705 and described on
Exhibit A attached hereto, and more particularly described in the Lease.
B.Tenant desires to expand the Premises demised under the Lease by adding 10,320 rentable square feet (the Expansion Space)
commonly known as Suite 210 In the Building of which the Premises are a part, and Landlord is willing to lease such portion of the Project to
Tenant on the terms herein set forth,
C. Landlord and Tenant desire to amend the Lease to, among other things, add the Expansion Space to the Premises demised under the
Lease.
D. Capitalized terms used herein without definition shall have the meanings defined for such terms in the Lease.
AGREEMENT
Now, therefore, the parties hereto agree that the Lease is amended as follows:
1. Premises. Effective as of the date Landlord terminates the existing lease under which a tenant Is occupying the Expansion Space and
Delivers the Expansion Space to Tenant, which is expected to occur on or about November 1, 2001 (the date of such delivery is herein
referred to as the Commencement Date), the Premises demised under the Lease are hereby expanded to include the Expansion Space,
consisting for all purposes of the Lease of 10,320 rentable square feet, as such Expansion Space is described on Exhibit B, attached hereto
and incorporated herein by this reference. From and after the Commencement Date, the Rent payable under the Lease shall be increased by
$10,320 per month to $70,381 per month and Tenants Pro Rata Share shall increased by 5.38% to 36.69%.
2. Tarim; Acceptance of Premises. The term of the lemma of the Expansion Space (the Term) shall commence as described in Section 1
above and shall terminate as described in the Lease. Tenant shall accept the Expansion Space in its condition as of the date of delivery of such
Expansion Space to Tenant, subject to all applicable Legal Requirement. Upon such delivery, Landlord shall have no obligation for any
defects in the Expansion Space, Tenants taking possession of the Expansion Space shall be conclusive evidence that Tenant accepts the Ex p
ansion Space and that the Expansion Space was in good condition at the time possession was
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taken.
3. Alterations. Any alteration of all or a portion of the Expansion Space shall be subject to all of the provisions of Section 12 of the Lease.
4. Miscellaneous.
(a) This First Amendment Is the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior
and contemporaneous oral and written agreements and discussions with respect to the matters addressed herein. This Amendment may be
amended only by an agreement in writing, signed by the parties hereto.
(b) This First Amendment is binding upon and shall inure to the benefit of the parties hereto, their respective agents, employees,
representatives, officers, directors, divisions, subsidiaries, affiliates, assigns, heirs,.successors in interest and shareholders,
(c) This First Amendment may be executed in any number of counterparts, each of which shall be deemed an original, but all of which
when taken together shall constitute one and the same instrument, The signature page of any counterpart may be detached therefrom
without impairing the legal effect of the signature(s) thereon provided such signature page is attached to any other counterpart identical
thereto except having additional signature pages executed by other parties to this Amendment attached thereto.
(a) Landlord and Tenant each represent and warrant that It has not dealt with any broker, agent or other person (collectively . `Brokar) in
connection with this transaction other than Trammel Crow Company, and that no Broker other than Trammel Crow Company, who shall
be paid by Landlord pursuant to a separate Agreement, brought about this transaction. Landlord and Tenant each hereby agree to
indemnify and hold the other harmless from and against any claims by any Broker other than Trammel Crow Company claiming a
commission or other form of compensation by virtue of having dealt with Tenant or Landlord, as applicable, with regard to this leasing
transaction.
(d) Except as amended and/or modified by this Amendment, the Lease is hereby ratified and confirmed and all other terms of the Lease
shall remain in full force and effect, unaltered and unchanged by this Amendment. In the event of any conflict between the provisions of
this Amendment and the provisions of the Lease, the provisions of this Amendment shall prevail. Whether or not specifically amended by
this Amendment, all of the terms and provisions of the Lease are hereby amended to the extent necessary to give effect to the purpose and
intent of this Amendment.
(Signatures on Next Page)
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment as of the day and year first above written.
TENANT:
BAXTER HEALTHCARE CORPORATION,
a Delaware corporation,
LANDLORD:
ARE-800019000110000 VIRGINIA MANOR, LLC, a
Delaware limited liability company
By: ALEXANDRIA REAL ESTATE EQUITIES, L.P., a
Delaware limited partnership, managing member
By: ARE-QRS CORP.,
a Maryland corporation, general partner
By:

/s/ Michael C. Celcy
Michael C.1Celcy
Senior Vice President
Real Estate Legal Affairs

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

EXHIBIT A
BEING part of the land conveyed by W. Carroll Beatt, Personal Representatives of the Estate of Pauline Roby. Seldanspinner to.1.mar
L.. Sealing and Elmer F, Sealing, by need dated July 20, 1987 .and recorded among the Laid Records of Prince Georges County, Maryland
in Liber 671, folio 207 and being more particularly described as follows
BEGINNING TOR TEE SAME at A. point . on the 5th or North 87 degrees 04 minutes 22 seconds West 995,83 foot line Of.the
40.67371 acre tract as described in the aforear4d conveyance, distant 64.43 feat westerly from the beginning of said line, said point being on
the westerly right of. w.y line of Virginia Manor Road as .described in a Deed ;of, Dedication from Elmer L. Sealing and Elsner F. Scaling to
Prince Georges County, Maryland dated November 2, 1988 and, recorded among the aforementioned Land Records in Liber 7428, folio649,
thence leaving said westerly right of tray line and running with a part of said 5th deed line -as row surveyed,
1.

North 87 degrees 05 minutes 15 seconds West 931.46 feet. to an iron pipe found, thence leaving a*id line and running

2.

North 2.3 degreas. 4.0 minutes 26 seconds East 260.53 feet to an iron pipe found, thence

3.

North 16 deg.raea 0>* minutes 37 seconds East 176. 44 feet to an iron pipe, found, thence

4.

North 57 degrees 01 minutes 31 seconds West46.87 feet to an iron pine set thence .

5.

North 58 degrees 09 minutes 36 seconds East 388.25 feet to an iron pipe found, thence
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EXHIBIT B (CONTD)

6.

North 24 degrees 33 minutes 02 seconds East24565 feet t,O an iron pipe set on the southerly right }of way line of Murkirk
Road as described in a Deed of Declaration from Elmer L.. Sealing and Elmer F. Sealing to Prince Georges County, Maryland
dated November 2; 1989 and recorded among. 1he aforementioned. Land Records in Tiber 7136, folio 561, thence running with
said southerly right of way line, -

7.

South 75 degrees 17 minutes 07 seconds East 628.11 feet to an iron pipe Found, thence.

8.

South 145.27 degreem 45 minutes 58 seconds East 58 x 02 feet to an iron pipe found on the aforementioned westerly right of way
line of Virginia -Manor Road, thence running with said Line,

9.

South 19 degrees 43 minutes 40 seconds West 741.88 feet to the point of beginning.

COXI2&rN=NC: 704,893 square feet or 16.18432 acres of land, m o r e o r less .
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SECOND AMENDMENT TO LEASE
This Second Amendment to Lease this Second Amendment) is made of April 30 , 2002, by and between ARE-800019000110000
VIRGINIA MANOR, LLC, a Delaware limited liability company, having an address at 135 North Los Robles Avenue suite 250, Pasadena,
California 91101 (Landlord), and BAXTER HEALTHCARE COIRATION, a Delaware corporation, having an address at 10150 Old
Columbia Road, CoJdmbia, Maryland 21046 (Tenant). Any initially capitalized terms used but not defined herein shall have the meanings
given to them in the Lease (as hereinafter defined).
RECITALS
A. Landlord and Tenant have entered into that Certain Lease (the Original Lease) dated as of February 6, 2001, wherein Landlord deed
to Tenant certain premises (the Original Premises) located at 9000 Virginia Manor Road, Beltsville, Maryland 20705 and legally described
on Exhibit Attached hereto, and more particularly described in the Lease.
B. Landlord and Tenant have entered into that certain First Amendment to Lease (the First Amendment) dated as of April 30, 2001,
whereby Landlord and Tenant agreed to expand the Premises by 10,320 rentable square feet as more particularly described therein (the
Additional Space). The Original Lease together with the First Amendment is herein the Lease, and the Original Premises, as expanded by
the Additional Space, is herein the Premises.
C. Tenant has requested, and Landlord has agreed, to expand the Premises by leasing an additional 14,165 rentable square feet located at
8000 Virginia Manor Road (the Tenant A Space), an additional 8,395 feet located at 9000 Virginia Manor Road (the Tenant B Space)
and an additional 17,471 square feet located at 9000 Virginia Manor Road, (the Tenant C Space) for a total expansion right of an additional
40,031 square feet (collectively, the Expansion Space).
D. Landlord and Tenant desire to amend the Lease to, among other things, provide that the Premises demised under the Lease include the
Expansion Space.
AGREEMENT
Now, therefore, the parties hereto agree that the Lease is amended as follows: 1. Premises.
(a) Effective as of May 1, 2002, the Premises demised under the Lease are hereby expanded to include the Tenant A Space and the
Tenant B Space, consisting for all purposes of the Lease of 22,560 rentable square feet, as such Tenant A Space and Tenant B Space is
described on Exhibit B, attached hereto and incorporated herein by this reference. From and after September 15, 2002, the Base Rent payable
under the Lease shall be increased by $22,560 per month to $95,404 per month. Base Rent Adjustments under the Lease shall be made on the
new Base Rent. From and after May 1, 2002, Tenants Pro Rata Share shall be adjusted to be 48.44 %.
(b) If the tenant currently occupying the Tenant C Space (Tenant C) vacates the Tenant C Space before October 1, 2002 (the date, if
any, on which Tenant C
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vacates the Tenant C Space, is hereinafter referred to as the Vacation Date), the Premises demised under the Lease shall be expanded to
include the Tenant C Space, corl2isting for all purposes of the Lease of 17,471 square feet, as such Tenant C Space is described on Exhibit B
attached hereto. From and after five months after the Vacation Date, if any, the Base Rent payable under the Lease shall be increased by
$14,196 per month to $109,600. Base Rent Adjustments under the Lease shall be made on the new Base Rent. from and after the Vacation
Date, if any, Tenants Pro Rata Share shall be adjusted to 57.54%. Tenant acknowledges that Tenant C is currently occupying the Tenant C
Space Landlord shall in no event be liable for Tenant Cs failure to vacate the Tenant C Space or for Landlords failure to deliver the Tenant
C Space as a result thereof. The Term of the Lease, as defined in the Lease, shall be extended to expire, unless terminated earlier pursuant to
the Lease, ten (10) years after the Vacation Date. If, however, Tenant C does not vacate the Tenant C Space by October 1, 2002, then the Term
of the Lease, as defined in the Lease, shall be extended to expire, unless terminated earlier pursuant to the Lease, on April 30, 2012.
(c) Landlord agrees that to the extent any water infiltration problems presently exist and or arise in the future at the Premises, Landlord
shall promptly repair such problem and. the cost of any such repair shall be included as an Operating Expense. In the event a water
infiltration problem arises at the Premises in the future, Tenant agrees to provide prompt notice to Landlord of such problem.
2. Miscellaneous.
(a) This Second Amendment is the entire agreement between the parties with respect to the subject matter hereof and supersedes all
prior and contemporaneous oral and written agreements and discussions. This Second Amendment may be amended only by an agreement in
writing, signed by the parties hereto.
(b) This Second Amendment is binding upon and shall inure to the benefit of the parties hereto, their respective agents, employees,
representatives, officers, directors, divisions, subsidiaries, affiliates, assigns, heirs, successors in interest and shareholders.
(c) This Second Amendment may be executed in any number of counterparts, each of which shall be deemed an original, but all of
which when taken together shall constitute one and the same instrument. The signature page of any counterpart may be detached therefrom
without impairing the legal effect of the signature(s) thereon provided such signature page is attached to any other counterpart identical thereto
except having additional signature pages executed by other parties to this Second Amendment attached thereto.
(d) Except for Tenants dealings with Trammell Crow Company, Landlord and Tenant each represent and warrant that it has not dealt
with any broker, agent or other person (collectively Broker) in connection with this transaction, and that no Broker brought about this
transaction. Landlord and Tenant each hereby agree to indemnify and hold the other harmless from and against any claims by any Broker
claiming a commission or other form of compensation by virtue of having dealt with Tenant or Landlord, as applicable, with regard to this
leasing transaction.
(e) Except as amended and/or modified by this Second Amendment, the Lease is hereby ratified and confirmed and all other terms of
the Lease shall remain in full force and effect, unaltered and unchanged by this Second Amendment. In the event of any conflict between the
provisions of this Second Amendment and the provisions of the Lease, the provisions of this Second Amendment shall prevail. Whether or not
specifically amended by this
2
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Second Amendment, all of the terms and provisions of the Lease are hereby amended to the extent necessary to give effect to the purpose and
intent of this Second Amendment.
(Signatures on Next Page)
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the day and year first above written.
TENANT:
BAXTER HEALTHCARE CORPORATION
a Delaware corporation
By:
Its:
LANDLORD:
ARE-800019000/10000 VIRGINIA MANOR, LLC, a
Delaware corporation
By:

ALEXANDRIA REAL ESTATE EQUITIES, L.P.,
a Delaware partnership, its sole member
By:
Name:
Title:
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THIRD AMENDMENT TO LEASE
This Third Amendment (this Third Amendment) to Lease is made as of January 9, 2003 by and between ARE-8000/9000/10000
VIRGINIA MANOR, LLC, a Delaware limited liability company, having an address at 135 North Los Robles Avenue, Suite 250, Pasadena,
California 91101 (Landlord), and BAXTER HEALTHCARE CORPORATION, a Delaware corporation, having an address at 10150 Old
Columbia Road, Columbia, Maryland 21046 (Tenant). Any initially capitalized terms used, but not defined, herein shall have the meanings
given to them in the Lease (as hereinafter defined).
RECITALS
A. Landlord and Tenant have entered into that certain Lease Agreement dated as of February 6, 2001 (the Original Lease), wherein
Landlord leased to Tenant certain premises (the Original Premises) located at 9000 Virginia Manor Road, Beltsville, Maryland 20705, and
legally described on Exhibit A attached hereto, and more particularly described in the Original Lease.
B. Landlord and Tenant have entered into that certain First Amendment to Lease dated as of April 30, 2001 (the First Amendment),
whereby Landlord and Tenant agreed to expand the premises demised under the Original Lease to include additional space (the Additional
Space) located at 9000 Virginia Manor Road, Beltsville, Maryland 20705, as more particularly described in the First Amendment.
C. Landlord and Tenant have entered into that certain Second Amendment to Lease dated as. of April 30, 2002 (the Second
Amendment), whereby Landlord and Tenant agreed to expand the premises demised under the Original Lease, as amended by the First
Amendment, to include additional. space (the Expansion Space) located at 8000 and 9000 Virginia Manor Road, Beltsville, Maryland
20705, as more particularly described in the Second Amendment. The Original Premises, as expanded by the Additional Space and the
Expansion Space, is herein, the Premises. The Original Lease, as so amended by the First Amendment, the Second Amendment, is herein
referred to as the Lease.
D. Included within the Premises is certain mezzanine space which is comprised of 891 square feet (the Mezzanine Space). Tenant has
requested, and Landlord has agreed, for purposes of calculating Base Rent only, to exclude the Mezzanine Space from the Prem ises. Tenant
has also requested, and Landlord has agreed, that Tenant may demolish the Mezzanine Space, and Landlord will provide reimbursement for
certain costs and expenditures to be incurred by Tenant in demolishing of the Mezzanine Space and improving certain portions of the
Premises.
E. Landlord and Tenant desire to further amend the Lease to, among other things, provide for the reduction in the square footage of the
Premises for the purposes of calculating Base Rent, to permit the demolition of the Mezzanine Space, and to provide for the reimbursement of
certain costs associated with the demolition of the Mezzanine Space and certain other improvements to be made by Tenant to the Premises,
upon the terms and subject to the conditions which are hereinafter set forth.
AGREEMENT
Now, therefore, the parties hereto agree that the Lease is amended as follows:

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

1. Base Rent Reduction. For purposes of calculating Base Rent, effective September 15, 2002, the total square footage of the Premises shall be
reduced by the Mezzanine Space, which shall result in a total of 109,521 square feet (the Adjusted Base Rent Space). Landlord and Tenant
expressly acknowledge and agree that the Adjusted Base Rent Space shall be applicable solely for the purposes of calculating Base Rent under
the Lease and have no effect on the calculation of, or Tenants payment obligations for, Operating Expenses and any other amounts due under
the Lease and that Landlord will continue to calculate Operating Expenses based on total square footage of the Project (191,884 square feet)
and total square footage of the Premises (110,412 square feet).
2. Demolition of Mezzanine Space,. The parties recognize and acknowledge that the Mezzanine Space consists of 891 square feet of
mezzanine space located in Suite 140 of 8000 Virginia Manor Road. Tenant is hereby permitted to demolish the Mezzanine Space and
Landlord agrees that at such time as Tenant completes the demolition of the Mezzanine Space, and provides Landlord with evidence
satisfactory to Landlord of all expenditures associated with the demolition of the Mezzanine Space, Landlord shall reimburse Tenant for the
costs of such demolition in an amount not to exceed $5,000.
3. ADA Compliance. Tenant agrees to make all alterations and modifications to the interior or the exterior of the Premises (the ADA
Compliance Work) necessary in order for the Premises to comply with the Americans With Disabilities Act, 42 U.S.C. § 12101, et seq.
(ADA). At such time as Tenant completes such ADA Compliance Work and provides Landlord with evidence satisfactory to Landlord of
all expenditures associated with such ADA Compliance Work, Landlord shall reimburse Tenant for the costs of such ADA Compliance Work
in an amount not to exceed $25,000.
4. HVAC Units. Tenant hereby agrees to replace the air handling units to located on the roof of the Premises (the HVAC Units). At such
time that Tenant completes sucF replacement of the HVAC units, and provides Landlord with evidence satisfactory to Landlord of all
expenditures incurred by Tenant associated with the replacement of the HVAC Units, Landlord shall reimburse Tenant for the costs of such
replacement of the HVAC Units in the an amount not to exceed $90,000 (the HVAC Reimbursement Allowance). in the event the actual
costs of replacing the HVAC Units exceeds the HVAC Reimbursement Allowance, Landlord shall provide to Tenant in the form of a noninterest bearing loan (the HVAC Loan), the difference between the HVAC Reimbursement Allowance and the actual cost of replacing the
HVAC units, in an amount not to exceed $90,000 (the HVAC Cost Overrun). Landlord shall amortize the HVAC Loan on a straight-line
basis over the remaining Term of the Lease, and Tenant hereby agrees to make equal monthly payments on the HVAC Loan as Additional
Rent.
5. Water Infiltration. Tenant shall be permitted to remediate the existing water infiltration condition at the Premises. At such time as Tenant
remediates such water infiltration condition (the Water Infiltration Remediation) and provides Landlord with evidence satisfactory to
Landlord of all expenditures associated with such Water Infiltration Remediation, Landlord shall reimburse Tenant an amount equal to
seventy-five percent (75%) of the total cost of such Water Infiltration Remediation (which total cost is estimated not to exceed $150,000), up
to a maximum of $112,500 (the Water Infiltration Reimbursement Allowance). Tenant shall be responsible for the remaining costs of the
Water Infiltration Remediation above and beyond the Water Infiltration Reimbursement Allowance (the Tenant Water Infiltration System
Costs).
At Tenants option,. Landlord agrees to provide to Tenant in the form of a non-interest bearing
©All Rights Reserved 2001 Alexandria Real Estate Equities, Inc.
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loan (the `Water Infiltration System Loan), up to $37,500 of the Tenant Water Infiltration System Costs (which equals twenty-five percent of
the estimated total cost of the Water Infiltration Remediation), to be amortized on a straight-line basis over the remaining Term of the Lease,
and Tenant agrees to make equal monthly payments on the Water Infiltration System Loan as Additional Rent.
6. Miscellaneous.
(a) This Third Amendment is the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior
and contemporaneous oral and written agreements aid discussions. This Third Amendment may be amended only by an agreement in writing,
signed by the parties hereto.
(b) This Third Amendment is binding upon and shall inure to the benefit of the parties hereto, their respective agents, employees,
representatives, officers, directors, divisions, subsidiaries, affiliates, assigns, heirs, successors in interest and shareholders.
(c) This Third Amendment may be executed in any number of counterparts, each of which shall be deemed an original, but all of which
when taken together shall constitute one and the same instrument. The signature page of any counterpart may be detached therefrom without
impairing the legal effect of the signature(s) thereon provided such signature page is attached to any other counterpart identical thereto except
having additional signature pages executed by other parties to this Third Amendment attached thereto.
(d) Landlord and Tenant each represent and warrant that it has not dealt with any broker, agent or other person (collectively, Broker)
in connection with this transaction, and that no Broker brought about this transaction. Landlord and Tenant each hereby agree to indemnify
and hold the other harmless from and against any claims by any Broker claiming a commission or other form of compensation by virtue of
having dealt with Tenant or Landlord, as applicable, with regard to this leasing transaction.
(e) Except as amended and/or modified by this Third Amendment, the Lease is hereby ratified and confirmed and all other terms of the
Lease shall remain in full force.and effect, unaltered and unchanged by this Third Amendment. In the event of any conflict between the
provisions of this Third Amendment and the previsions of the Lease, the provisions of this Third Amendment shall prevail. Whether or not
specifically amended by this Third Amendment, all of the terms and provisions of the Lease are hereby amended to the extent necessary to
give effect to the purpose and intent of this Third Amendment.
(Signatures on Next Page)
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IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment as of the day and year first above written.
TENANT:
BAXTER HEALTHCARE CORPORATION,
a Delaware corporation
By:
Its:
LANDLORD:
ARE-8.000/9000110000 VIRGINIA MANOR, LLC, a
Delaware limited liability company
By:

ALEXANDRIA REAL ESTATE
EQUITIES, L.P.,
a Delaware limited partnership,
its sole member
By: ARE-QRS CORP.,
a Maryland corporation,
Name:
Title:
its sole general partner
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EXHIBIT A
CURRENT PREMISES

SITE PLAN
NOT TO eOale
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Baxter BioScience Facilities
8000 and 9000 Virginia Manor Road
Beltsville, Maryland 20705
This document is to serve as a general inventory of assets that are currently in the premises and not an amendment to a legal document.
Equipment and specifications contained in this inventory list are subject to change without notice. Should an asset purchase/assigrunent/
sublease take place Baxter and prospective tenant will verify that the items represented above are accurate.
I

GENERAL
A

B

SITE UTILITIES

1

WATER Connected to WSSC with 8 combined water service to the main raiser room. This is feed from a new line on
Muirkirk Rd., which is fed from a 22 main on Virginia Manor Road. The riser room serves the buildings potable and
fire fighting water. Potable water is feed into the building in a 4 line which reduced when split into 2 each 2-l/2lines
with meters. The landlord monitors the water consumption and bills for usage over a set amount. The sprinklers are
divided into 3 zones for the building and monitored by the suites and the landlord.

2

SANITARY The entire building is connected to a single sanitary waste line which runs the length of the building and
combines the waste stream of the entire building to 8 line out of the building and to WSSC.

3

STORM WATER The storm water is collected from the roof by 12 lines that leave along the back of the building in 4
individual locations.

4

POWER PEPCO feeds the building with a 4.000 amp, 480-volt service to a main breaker in the buildings electrical
room. From there, the power is feed through individual meters and fused disconnects to the suites.

5

GAS There are individual gas meters along the back of the building feeding each suite with low or medium pressure
gas.
SIZE

Baxters leases at 8000 & 9000 Virginia Manor Road include:
Suite 260-290 about 35,000 sq ft The Pilot Plant
Suite 230 about 17,500 sq ft of warehouse and office
Suite 210 about 2,500 sq ft of expansion space Suite
207 about 16,000 sq ft of lab and office Suite 200 & 206 about 25,000 sq ft of lab and office.
Suite 140 at 8000 Virginia Manor about 13,000 sq ft of high-end office
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II 9000 VIRGINIA MANOR ROAD  LABORATORY AND OFFICE SPACE, SUITE 207
1

Utilities
a.

b.

c.

2

3

Electrical Power
1.

800 amp metered service from main electrical room.

2.

Emergency panels in place but not powered.

3.

Life safety lighting is battery back up

Water
1.

Fed from building 2 1/2 line with remote meter.

2.

Back flow preventers at lab water, hot water and washers.

3.

2 hot water heaters, one for lab and one for kitchen and restrooms.

Others
1.

Sanitary and storm drains are directly to the building systems.

2.

Piping in lab for Vacuum and compressed air as well as USP water are installed and terminate at the rear of the
laboratory space.

3.

Date and phone are less then 50% pulled in CATS=. Provisions have been made for data wiring in the laboratory.

4.

Medium pressure natural gas for hot water heaters and HVAC

5.

Low-pressure natural gas for lab benches with central shut off.

6.

Independent fire monitoring system.

Size
a.

About 16,000 sq ft

b.

About 7,000 in lab and 9,000 in office and common space.

Laboratory Space
a.

9 separated laboratory rooms with 4 separated HVAC units and one 100% outside air for make up with humidity controls.
1.

New Mott casework with enlarged knees spaces to accommodate computers and communications.

2.

Removable shelving and lab utilities on columns to allow double bench if needed.

b.

Central equipment hall with separate air handling, humidity control, safety showers and eyewashes, provisions for future
emergency power

c.

Wash room with provisions for steam generator and washers and autoclaves with exhaust hoods provided

d.

Electrical room and waste/mechanical room.
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e.
4

5

Expansion space with outside overhead door.

HVAC
a.

All 8 RTU are gas fired and have Siemens controls tied to a central computer station.y

b.

Fume hood are in 2 common groups. Each group has a set of two exhaust fans in tandem computer controlled with
alternate run and automatic backup controlled by Siemens Building Automation system.

c.

Each lab or group of labs have separate recirculating air handlers with one air handler for 100% outside make up air to
each lab to compensate for hood exhaust

d.

See HVAC Schedule attached

Office Space
a.

Break room and 10 individual 10x12 offices.

b.

Common work area for 14 8x8 cubicles and additional common work and gathering space.

c.

Large kitchen space and bathrooms with showers.

d.

Foyer with animal hair carpet and glass walls and door. (Glass is not installed but in storage in warehouse.)

II 8000 VIRGINIA MANOR. ROAD, SUITE 140
A

OFFICE SPACE

1.

One presidents office with private toilet and shower

2.

Three Vice president offices (15x15) with glass wall

3.

Nine Director offices (10x15) with glass wall

4.

15 manager office (10x12) with side light

5.

27 cubicles (8x8 x 42 high)

6.

Three conference room

7.

File room with rolling high-density file and Halon type fire suppression system.

8.

Kitchen and LAN room

9.

Furnishings included:
a.

One Director office with Herman Miller. Giege, Keyeira executive u in Amber Cherry
1)

Keyeira conference desk. (NDEKR-31722)

2)

Keyeira stacking storage (NOU5-167839

3)

Keyeira rear unit (NROBLC5A4-257829)

4)

Keyeira bridge return top (NUOU-25421
7
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5)
b.

Leather task chair and two guest chairs ( source unknown)

15 Manager offices are Herman Miller Meridian 5000 Black and cherry including:
1)

D-shaped peninsula 72x30 (5-7230-SD)

2)

Bridge. Open42x24 (5PO-4224-D)

3)

Desk shell back 7sx24 (5PO-7224-LL)

4)

2 draw lateral std (26-3020-2N)

5)

Desk mounted tack board 72x24 (5-7224-DMT)

6)

2 each Aeron side chairs, black (AE500P)

7)

Bookcase 55x30xl5 (46-3015-OB-55)

c

Cubicles are Herman Miller Etho-space
1)

Fabric tile faced panels

2)

Painted tile faces under work surface

3)

U shaped work surface

4)

Herman Miller Caper stacking side chair, Black (WC420P)

5)

Free standing ped file over file (160-1520-B)

6)

Free standing ped box, box, file (160-1520-F

d

Conference rooms include:
1)

Vertex 16 sight line table w/ bases

2)

Matching Credenza 72 (VC-72-HD)

3)

19 Aeron pneumatic lift chairs (AE112PWB

4)

12 wood conference table (Source unknown)

5)

1 rear projection screen in main conference room

6)

2 electric roll down screens

e

Miscellaneous
1)

Rolling High density filing system by White with 5 double sides units 132 long and 76 high

2)

Human Miller 4 high 42 wide white lateral files 9 each B MECHANICAL & ELECTRIC

1.

Two each 25 ton Aaon roof top unit with gas fired heat model 45703-RK-25-2EO-322-JKOSAAOOH0000X y

2.

14 Fan powered Variable Air Volume boxes with electric reheats

3.

Siemens Building Automation System with graphic display and data collection.
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4.

Graphic Over-ride panel for extended occupied and weekend hours. Two Humidifiers for comfort, controlled by BAS.

6.

Recirculating hot water hearer.

7.

Split unit cooling coils in LAN room.

8.

800 Amp service at 208 volts
a.

C.

Emergency lighting is battery back-up

OTHERS
1.

Separate Fire alarm system

2.

Card reader controlled access on exterior doors and bulk file room.

3.

Local cameras outside two doors.(no monitoring)

4.

Computerized lighting in cubicle space. Each light is, individually computer controlled with separate up and
down components.

5.

Privet office lighting is motion controlled at each room.

6.

4 data/phone ports per workstation labeled to central rack and wired with CAT 5 ± cable.
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SUITE 207 AT 9000 VIRGINIA MANOR ROAD IIVAC SCHEDULE

AREA SERVING

DESCRIPTION

MFG

MODEL

LOCATION

Break and serving area

RTUI ser no
200307AKGK50411
13 Ton unit
RTU2 ser no.
200307AKGK50412 13 Ton
unit
RTU3 ser no.
200307AKGHSO413 8 Ton
unit
RTU4 ser no
200307-AKGB50428
3Ton unit
RTU5 ser no
200307-AKGD50429
5 Ton unit
RTU6 ser no
200307-AKGB50430
3 Ton unit
RTU7 ser no
200307-AKGK50414
13 Ton Unit
RTU8 ser no.
200307-AKGP50433 100%
Outside Air 25 Ton unit
EF 2,3,4,and 5
EFl
EF6
EF7

Aaon

47777-RK-13-3-EO-322

Roof top

Office Spaces

Laboratory space Rooms, 298,
296, 294, 292, 291
Laboratory space
Rooms, 308, 309
Laboratory space
Rooms, 304, 308
Laboratory space Room 303

Laboratory space All halls and
wash room
Make up air to all labs

Fume Hood Exhausts
Rest Room Exhaust
Autoclave Capture Hood
IMech & Elect. rooms exhaust

FGODOOOOOI-IOOMOX

Aaon

47777-RK-13-3-FO-322

Roof top

FGOD00000HOOMOX

Aaon

47779-RK-08-3-EO-312

Roof top

OHOSOOOOOIIOOMOX

Aaon

47780-RK-03-3-EO-311

Roof top

OGOSOOOOOI-IOOMOX

Aaon

47781-RK-05-3-FO-322

Roof top

OI-IOSOOOOOIIOOMOX

Aaon

47780-RK-03-3-EO-31 1

Roof top

OGOSOOOOOI-IOOMOX

Aaon

47782-RK-13-3-EO-322

Roof top

OGOSOOOOOHOOMOX

Aaon

47783-RK-25-3-EO-327

Roof top

EFOSKOOODI-IOOMOX

Twin city
Acme
Acme
Acme

BCV150
PRN 135
PDU 135
PDU135
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Rooftop
Roof top
Roof top
Roof Top
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Exhibit 10.8
LEASE AGREEMENT
THIS LEASE AGREEMENT is dated this 18 day of December, 2001, between Columbia Acquisition, LLC (Landlord), the managing
member of which is The Prudential Insurance Company of America and the Tenant named below.
Tenant:.

MetaMorphix, Inc.

Tenants representative:

Edwin Quattlebaum

Address and phone no.:

1450 South Rolling Road, Baltimore, Maryland 21227 410-455-5887

Premises: That portion of the Building, containing approximately 15,000 rentable square feet as determined by Landlord, as shown on
Exhibit A, situated on a portion of that certain real property legally described in Exhibit A-1 attached hereto. Prior to the Rent
Commencement Date, Landlord, at Landlords expense, will cause Hofmann & Associates, licensed architects to confirm (and certify to
Tenant) the square. footage of the Premises and the Building (the Remeasurement).
Project:

Corridor Industrial Park, 8510, 8520, 8530 Corridor Road, Savage, Maryland

Property:

That parcel of land and the Building located thereon and known as Parcel C-4.

Building:

8510 Corridor Road

Common Area:

Areas in common use by tenants of the Building.

Tenants Proportionate Share of Building: 50.00%
Lease Term: Beginning on the Commencement Date and ending on the last day of the 120th full calendar month thereafter. See Exhibit D 
Termination Option and Exhibit E  Right of First Offer.
Commencement Date: The date upon which the Premises have been delivered to Tenant, free of tenancies and debris, which date is
scheduled to be January 1, 2002.
Free Rent Period: That period commencing upon the Commencement Date and terminating ninety (90) days thereafter; provided, however,
during this period, Tenant shall pay Tenants Proportionate Share of Operating Expenses as defined hereunder. Tenant is being granted a full
90-day free-rent period, such that, for example, should construction be completed and Tenant is open for business on day 30, Tenant shall still
be entitled to the Premises, rent-free, for an additional 60 days.
Rent Commencement Date (RCD) Beginning upon the expiration of the Free Rent Period.
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Monthly Base Rent:

Months

Annual Rate Per Sq.
Ft.

Monthly Base Rent

Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$
$
$
$
$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$

17.50
17.50
17.85
18.20
18.57
18.94
19.32
19.71
20.10
20.50

21,875.00
21,875.00
22,312.50
22,758.75
23,212.50
23,675.00
24,150.00
24,637.50
25,125.00
25,625.00

Initial Estimated Monthly Operating Expense Payments:
(estimates only and subject to adjustment to actual costs and expenses according to the provisions of this Lease)
1. Utilities: To be paid separately in accordance with Paragraph 7 herein.
2. Common Area Charges:
3. Taxes:
4. Insurance:
5. Others:

$1,725.00
$1,025.00
$162.50 $.00

Initial Estimated Monthly Operating Expense
Payments:

$2,912.50

Initial Monthly Base Rent and Operating Expense Payments:
months Base Rent and Operating Expenses.

$24,787.50. Upon execution of the Lease, Tenant shall pay the first

Security Deposit: $99,150.00 The Security Deposit shall be payable in full by Tenant to the Landlord no later than January 15, 2002.
Provided Tenant is not in monetary default, beyond applicable cure periods, more than two (2) times during the first thirty six (36) months of
the Lease Term, Landlord shall credit one-quarter (25%) of the Security Deposit to Tenants Monthly Base Rent and associated Operating
Expenses for month thirty-seven (37). Provided Tenant is not in monetary default, beyond applicable cure periods, more than two (2) times
during the first forty-eight (48) months of the Lease Term, Landlord shall credit one-quarter (25%) of the Security Deposit to Tenants
Monthly Base Rent and Operating Expenses for month forty-nine (49) of the Lease Term.
Transferred Assets: See Exhibit C
Broker:

Ryan Commercial, LLC as the Landlords listing agent

Event of Default: A default continuing beyond all applicable cure periods.
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Addenda: Rules and Regulations; Exhibit A (Premises); Exhibit A-1 (Legal Description of Real Property); Exhibit B (Intentionally Deleted);
Exhibit C (Fixtures and Lab Equipment), Exhibit D, (Termination Option), Exhibit E (Right of First Offer), Exhibit F (Purchase Options),
Exhibit G (Hazardous Materials)
1. Granting Clause and Delivery of Premises. In consideration of the obligation of Tenant to pay rent as herein provided and in
consideration of the other terms, covenants, and conditions hereof, Landlord leases to Tenant, and Tenant leases from Landlord, the Premises,
to have and to hold for the Lease Term, subject to the terms, covenants and conditions of this Lease.
Landlord has entered into a certain lease termination agreement (the Termination Agreement) with Savanet, Inc. (Savanet) dated
November 2, 2001, a copy of which has been provided to Tenant, which, among other matters, obligates .Savanet to vacate the Premises,
leaving the Premises in clean, clear and good condition, on December 31; 2001. (the Exit Date). Should Savanet not vacate the Premises on
the Exit Date, Landlord shall, at its sole cost and expense, take all commercially reasonable steps necessary to cause Savanet to vacate the
Premises, including, but not limited to, exercising all remedies available to Landlord pursuant to its lease with Savanet and the Termination
Agreement as well as instituting immediate eviction proceedings against Savanet.
Landlord shall notify Tenant, in writing, in the event that Savant has not vacated the Premises by January 7, 2002. In addition, in the
event Savanet has not vacated the Premises by January 7, 2002, Tenant shall have the right to terminate the Lease by written notice to
Landlord, at which time Tenant would be fully released from any and all obligations hereunder. Notwithstanding the foregoing, if Tenant has
not exercised its right to terminate this Lease on or before February 28, 2002, such right to terminate shall expire and be of no further force
and. effect. Whether or not this Lease is terminated in accordance with this paragraph, Landlord recognizes that Tenant shall incur substantial
expenses, losses and damages, in the event Savant fails to vacate the Premises in the required condition by January 7, 2002, therefore, in such
event, Landlord shall reimburse Tenant for its actual direct damages arising as a result of such holdover, up to Thirty Thousand Dollars
(S30,000.00), within thirty (30) days after notice from Tenant accompanied by applicable evidence of such damages.
2. Acceptance of Premises. Except as may otherwise be expressly provided in this Lease, Tenant shall accept the Premises on the
Commencement Date in its AS-IS condition, subject to all applicable laws, ordinances, regulations, covenants and restrictions, and
Landlord (except as specifically provided in this Lease) shall have no obligation to perform or pay for any repair or other work therein. Except
as otherwise specifically provided for in this Lease, Landlord has made no representation or warranty as to the suitability of the Premises for
the conduct of Tenants business; and Tenant waives any implied warranty that the Premises are suitable for Tenants intended purposes.
TENANT ACKNOWLEDGES THAT (1) IT HAS INSPECTED AND ACCEPTS THE PREMISES IN AN AS IS, WHERE IS
CONDITION (UNLESS OTHERWISE EXPRESSLY PROVIDED IN THIS LEASE), (2) THE BUILDINGS AND IMPROVEMENTS
COMPRISNG THE SAME ARE SUITABLE FOR THE PURPOSE FOR WHICH THE PREMISES ARE LEASED AND LANDLORD
(EXCEPT AS OTHERWISE PROVIDED IN THIS LEASE) HAS MADE NO WARRANTY, REPRESENTATION, COVENANT, OR
AGREEMENT WITH RESPECT TO THE
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MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF THE PREMISES, (3) THE PREMISES ARE IN GOOD
AND SATISFACTORY CONDITION, (4) NO REPRESENTATIONS AS TO THE REPAIR OF THE PREMISES, NOR PROMISES TO
ALTER, REMODEL OR IMPROVE THE PREMISES HAVE BEEN MADE BY LANDLORD (UNLESS OTHERWISE EXPRESSLY
PROVIDED IN THIS LEASE), AND (5) THERE ARE NO REPRESENTATIONS OR WARRANTIES, EXPRESSED, IMPLIED OR
STATUTORY, THAT EXTEND BEYOND THE DESCRIPTION OF THE PREMISES (EXCEPT AS SPECIFICALLY PROVIDED FOR
IN THIS LEASE). Except as provided in this Lease, in no event shall Landlord have any obligation for any defects in the Premises or any
limitation on its use. The taking of possession of the Premises shall be conclusive evidence that Tenant accepts the Premises and that the
Premises were in good condition at the time possession was taken except for items that are Landlords responsibility in this Lease. Tenant
further acknowledges that all items listed in Exhibit C Fixtures and Lab Equipment are considered leasehold improvements and are subject
to the terms under Section 12. Landlord warrants and represents to Tenant that, as of the Commencement Date, Landlord shall possess good
title to the Transferred Assets and in the event of a breach of such warranty and representation, Landlord shall be liable to Tenant for damages
arising from such breach, which damages shall not exceed Twenty-Five Thousand Dollars ($25,000.00) and which shall be payable upon
demand by Tenant. Landlord further represents that as of the Commencement Date, the HVAC systems serving the Premises are in good
working repair and order and Landlord shall deliver to Tenant any written certification received by Landlord from its HVAC engineer
regarding such systems.
Landlord acknowledges that Tenant intends to perform certain improvements to the Premises, and Landlord agrees that such improvements
may be performed at any time during the Term, subject to Landlords prior consent, pursuant to the terms and conditions of this Lease,
including, without limitation, Section 12. Landlord agrees to provide Tenant, at Landlords sole cost and expense, one (1) initial space and
plan and one (1) revision of such plan. If required, additional space planning services shall be at the Tenants sole cost and expense. Space
planning shall be provided by Hofmann & Associates.
3. Use.
(a) Subject to Tenants compliance with all zoning ordinances and Legal Requirements (as hereinafter defined), the Premises shall be
used only for office, laboratory, manufacturing, sales and distribution purposes and such other lawful purposes as may be incidental thereto;
however, no retail sales may be made from the Premises. Tenant shall not conduct or give notice of any auction, liquidation, or going out of
business sale on the Premises. Notwithstanding the foregoing, Tenant shall be permitted, from time to time, to sell personal property related to
its business out of the Premises. Tenant will use the Premises in a careful, safe and proper manner and will not commit waste, overload the
floor or structure of the Premises or subject the Premises to use that would damage the Premises. Tenant shall not permit any objectionable or
unpleasant odors, smoke, dust, gas, noise, or vibrations to emanate from the Premises, or take any other action that would constitute a
nuisance or would disturb, unreasonably interfere with, or endanger Landlord or any tenants of the Project. Outside storage, including without
limitation, storage of trucks and other vehicles, is prohibited without Landlords prior written consent. Landlords consent will not be
unreasonably withheld, conditioned or delayed.
-4-
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(b) Tenant, at its sole expense, shall use and occupy the Premises in compliance with all laws, orders, judgments, ordinances,
regulations, codes, directives, permits, licenses, covenants and restrictions now or hereafter applicable to Tenants specific use of the
Premises, including without limitation, the Americans With Disabilities Act or similar state statutes or local ordinances or any regulations
promulgated thereunder (the ADA) (collectively as may be amended from time to time, Legal Requirements). The Premises shall not be
used as a place of public accommodation under the ADA. Tenant shall, at its expense, make any alterations or modifications, within or
without the Premises, that are required by Legal Requirements related to Tenants specific use of the Premises. Tenant will not use or permit
the Premises to be used for any purpose or in any manner that would void Tenants or Landlords insurance, increase the insurance risk, or
cause the disallowance of any sprinkler credits. If any increase in the cost of any insurance on the Premises is caused solely and directly by
Tenants specific use or occupation of the Premises, or because Tenant vacates the Premises, then Tenant shall pay the amount of such
increase to Landlord within fifteen (15) days after receipt of evidence by the insurance carrier confirming that Tenants actions caused such
increase. Landlord represents to Tenant that, to the best of Landlords knowledge without investigation or inquiry, the Building, Premises and
Property comply with the ADA. Landlord shall be responsible for any exterior Building and Property ADA issues (the Corrections).
Notwithstanding the foregoing, Landlord shall have no obligation to correct any exterior ADA issues which may arise due to Tenants
specific use of the Premises or any alterations to the Premises proposed to be made by Tenant. Should Tenant receive any written notice of
any ADA violation with respect to the exterior of the Building, Premises or Property, it shall provide a copy of same to Landlord.
(c) Tenant and its employees and invitees shall have the non-exclusive right to use, in common with others, any areas designated by
Landlord from time to time as common areas for the use and enjoyment of all tenants and occupants of the Project, subject to such reasonable
rules and regulations as Landlord may promulgate from time to time. If such rules and regulations are amended, Tenant shall be notified in
writing. The rules and regulations shall apply to all Tenants in the Building.
4. Base Rent. Tenant shall pay Base Rent in the amount set forth on the second page of this Lease, subject to adjustment in the event the
Remeasurement reveals that the Premises consist of less than fifteen thousand (15,000) square feet. The first months Base Rent and the first
monthly installment of estimated Operating Expenses (as hereafter defined) shall be due and payable on the date hereof, and Tenant promises
to pay to Landlord in advance, without demand, deduction or set-off, monthly installments of Base Rent on or before the first day of each
calendar month succeeding the Rent Commencement Date. Payments of Base Rent for any fractional calendar month shall be prorated. All
payments required to be made by Tenant to Landlord hereunder shall be payable at such address as Landlord may specify. from time to time
by written notice delivered in accordance herewith. Any change in the address for payment of rent shall be delivered by Landlord to Tenant at
least fifteen (15) days prior to the effective date of such change in address. The obligation of Tenant to pay Base Rent and other sums to
Landlord and the obligations of Landlord under this Lease are independent obligations. Tenant shall have no right at any time to abate, reduce,
or set-off any rent due hereunder except where expressly provided in this Lease. Tenant acknowledges that late payment by Tenant to
Landlord of any rent due hereunder will cause Landlord to incur costs not contemplated by this Lease, the exact amount of such casts being
extremely difficult and impractical to determine. Therefore, if Tenant is delinquent in any monthly installment of Base Rent, Operating
Expenses or other sums
-5-
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due and payable hereunder after five (5) days from Tenants receipt of notice from Landlord that such payment is past due, Tenant shall pay
to Landlord a late charge equal to five percent (5%) of such delinquent sum. The parties agree that such late charge represents a fair and
reasonable estimate of the costs that Landlord will incur by reason of such late payment by Tenant. The provision for such late charge shall be
in addition to all of Landlords other rights and remedies hereunder or at law and shall not be construed as a penalty.
5. Security Deposit. The Security Deposit shall be held by Landlord as security for the performance of Tenants obligations under this
Lease. The Security Deposit is not an advance rental deposit or a measure of Landlords damages in case of Tenants default. Upon each
occurrence of an Event of Default (hereinafter defined), Landlord may use all or pars of the Security Deposit to pay delinquent payments due
under this Lease, and the cost of any damage, injury, reasonable expense or liability caused by such Event of Default, without prejudice to any
other remedy provided herein or provided by law. Should Landlord use the Security Deposit to cure an Event of Default, Tenant shall pay
Landlord on demand the amount that will restore the Security Deposit to its original amount. The Security Deposit shall be returned, at the end
of the Lease Term or earlier termination thereof, to the Tenant along with simple interest at the rate of prevailing savings account rates on a
per annum basis. The Security Deposit shall be returned to Tenant when Tenants obligations under this Lease have been completely fulfilled.
Landlord shall be released from any obligation with respect to the Security Deposit upon transfer of this Lease, the Security Deposit and the
Premises to a person or entity assuming Landlords obligations under this Paragraph 5.
6. Operating Expense Payments. During each month of the Lease Term, on the same date that Base Rent is due, Tenant shall pay Landlord
an amount equal to 1/12 of the annual cost, as estimated by Landlord from time to time, of Tenants Proportionate Share (hereinafter defined)
of Operating Expenses for the Property and Building. Payments thereof for any fractional calendar month shall be prorated.
(a) The term Operating Expenses means all reasonable costs and expenses incurred by Landlord with respect to the ownership,
maintenance, and operation of the Property and the Building including, but not limited to costs of: Common Area utilities, including water
charges attributable to the Common Areas as well as the Premises; maintenance, repair and replacement of all portions of the paving and
parking areas, roads, roofs, roof membrane, flashings, gutters, downspouts, roof drains, skylights, waterproofing, alleys and driveways,
electrical, lighting, windows, plumbing, landscaping, signage and utility and safety systems; maintenance of exterior areas such as mowing,
snow removal, and painting; the cost of maintaining and repairing utility lines, fire sprinklers, fire protection systems, and mechanical and
building systems serving the Building; amounts paid to contractors and subcontractors for work or services performed in connection with any
of the foregoing; charges or assessments of any association to which the Building is subject; reasonable fees payable to tax consultants and
attorneys for consultation and contesting taxes; environmental insurance or environmental management fees; the cost of any insurance
deductibles for insurance required to be maintained by Landlord hereunder; property management fees payable to a property management
company devoted directly to management of the Building, not to exceed five percent (5%) of total rents, including Operating Expenses,
collected from tenants or occupants of the Building, including any affiliate of Landlord, if there is no property manager, an administration fee
of ten percent (10%) of Operating Expenses payable to Landlord; security services, if any; sweeping and trash removal; and additions or
alterations made by Landlord to the Building in order to comply with
-6-
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Legal Requirements, which first become effective after the Commencement Date of the Lease (other than those expressly required herein to be
made by Tenant), provided that the cost of such additions or alterations that are required to be capitalized for federal income tax purposes shall
be amortized on a straight line basis over a period equal to the lesser of the useful life thereof for federal income tax purposes or ten (10) years
and included in Operating. Expenses only to the extent of the amortized amount for the respective calendar year. In addition, Operating
Expenses shall include (i) Taxes (hereinafter defined) for each calendar year during the Lease Term, and (ii) the cost of insurance (hereinafter
defined) maintained by Landlord for the Building for each calendar year during the Lease Term. In 2002, the parking lot on the Property and
servicing the Premises will be repaired by the Landlord. Tenants Proportionate Share of such parking lot repair will be capped at $0.75 per
square foot (i.e. $11,250.00). Additionally, notwithstanding the provisions herein, Tenants actual share of Operating Expenses for the
following items included within Operating Expenses that are subject to Landlords control shall not increase by more than four percent (4%)
of such costs in the preceding year: sprinkler alarm monitoring contract, sprinkler inspection, exterior painting, lot cleaning, landscaping
contract, exterior window washing, and extermination,
(b) Notwithstanding the foregoing, Operating Expenses do not include (i) costs, expenses, depreciation or amortization for capital
repairs and capital replacements required to be made by Landlord under Paragraph 10 of this Lease; (ii) debt service under mortgages or
ground rent under ground leases (including, but not limited to, any interest on and amortization of any debt or any costs of financing,
refinancing or constructing the Building or Project); (iii) costs of restoration to the extent of net insurance proceeds received by Landlord with
respect thereto; (iv) leasing commissions or the costs of renovating, altering or adding space for tenants; (v) any expenses, costs (including,
but not limited to costs incurred for alterations, additions or improvements) or legal fees incurred in connection with any particular tenant;
(vi) costs of repairs and replacements occasioned by casualty or condemnation and payable by insurance proceeds; (vii) any cost that is
reimbursed to Landlord by insurance carriers, or is separately charged to and payable by tenants; (viii) all ownership costs not allocable to
actual management, repair, maintenance or operation of the Building, including, without limitation, advertising and other direct expenses of
procuring tenants, including lease concessions; (ix) interest and penalties for late payment of Taxes; (x) wages, salaries and benefits of
employees over the rank of property manager; (xi) costs of repairs caused by the negligence of another tenant, Landlord, or Landlords
employees, officers, agents or contractors; and (xii) costs incurred due to violation by Landlord of the terms or conditions of this Lease or
violation by any tenant of its lease; and (xiii) costs incurred by Landlord during calendar year 2001 related to the repair, replacement or
maintenance of the cement bridge located on the Property. The cost of any repairs or replacements for the Building and Property which are
classified as capital improvements under generally accepted accounting principles (and which are permitted as an Operating Expense
hereunder) shall be amortized over the lesser of the useful life of the improvement or ten (10) years and included in Operating Expenses only
to the extent of the amortized amount for the respective calendar year.
(c) If Tenants total payments of Operating Expenses for any year are less than Tenants Proportionate Share of actual Operating
Expenses for such year, then Tenant shall pay the difference to Landlord within thirty (30) days after demand, and if more, then Landlord shall
retain such excess and credit it against Tenants next payments. At the end of the Lease Term, any credit shall be refunded directly to Tenant.
Landlord shall provide to Tenant within one hundred twenty (120) days after the end of each lease year, a statement of the actual
-7-
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Operating Expenses for such period, showing Tenants Proportionate Share (as defined herein) of such costs.
Tenant shall have the right to examine, copy and audit Landlords books and records establishing Operating Expenses for any
Operating Year for a period of one (1) year following the date that Tenant receives the statement of Operating Expenses for such Operating
Year from Landlord. Tenant shall give Landlord not les than thirty (30) days prior notice of its intention to examine and audit such books and
records, and such examination and audit shall take place at such place as Landlord routinely maintains such books and records, unless
Landlord elects to have such examination and audit take place in another location designated by Landlord in the city and state in which the
Property is located. All costs of the examination and audit shall be borne by Tenant; provided, however, in the event the audit reveals that
Landlord overcharged Tenant by 10% or greater, Landlord shall reimburse Tenant for the cost of its audit. If, pursuant to the audit, the
payments made for such Operating Year by Tenant exceed Tenants required payment on account thereof for such Operating Year, Landlord
shall credit the amount of overpayment against subsequent obligations of Tenant with respect to Operating Expenses (or promptly refund such
overpayment if the Term of this Lease has ended and Tenant has no further obligation to Landlord); but, if the payments made by Tenant for
such Operating Year are less than Tenants required payment as established by the examination and audit, Tenant shall pay the deficiency to
Landlord within thirty (30) days after conclusion of the examination and audit, and the obligation to make such payment for such Operating
Year shall survive expiration of the Term. If Tenant does not elect to exercise its right to examine and audit Landlords books and records for
any Operating Year within the time period provided for by this .paragraph, Tenant shall have no further right to challenge Landlords
statement of Operating Expenses.
For purposes of calculating Tenants Proportionate Share of Operating Expenses, an Operating Year shall mean a calendar year
except the first year, which shall begin on the Commencement Date, and the last year, which shall end on the expiration of this Lease.
(d) With respect to Operating Expenses which Landlord allocates to the Building, Tenants Proportionate Share shall be the
percentage set forth on the first page of this Lease as Tenants Proportionate Share of the Building as adjusted by Landlord in the future for
changes in the physical size of the Premises or the Building. Tenants Proportionate Share shall be determined by dividing the square footage
of the Premises by the total square footage of the Building. Landlord may equitably increase Tenants Proportionate Share for any item of
expense or cost reimbursable by Tenant that relates to a repair, replacement, or service that benefits only the Premises. The estimated
Operating Expenses for the Premises set forth on the second page of this Lease are only estimates, and Landlord makes no guaranty or
warranty that such estimates will be accurate.
7. Utilities. Tenant shall pay on a timely basis to the appropriate supplier, all charges for telephone and other such services, used, rendered
and/or supplied upon or in connection with the Premises for all water, gas, electricity, heat, light, power, telephone, refuse and trash collection,
and other utilities and services used on the Premises, all maintenance charges for utilities, and any storm sewer charges or other similar
charges for utilities imposed by any governmental entity or utility provider, together with any taxes, penalties, surcharges or the like pertaining
to Tenants use of the Premises. If any utility service is suspended or interrupted for more than five consecutive days after written notice from
Tenant due to the fault of Landlord, its agents, employees or contractors, and such suspension or interruption materially
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adversely affects Tenants use of the Premises, then Tenants rental obligations shall be abated commencing on the sixth day after notice and
continuing until service has been restored.
Landlord may cause at Tenants expense any utilities to be separately metered or charged directly to Tenant by the provider. Tenant
shall pay its share of all charges for jointly metered utilities based upon consumption. Tenant agrees to limit use of water and sewer for normal
restroom and Tenants laboratory use. No interruption or failure of utilities shall result in termination of this Lease except as otherwise
expressly set forth above or the abatement of rent.
8. Taxes. Landlord shall pay all taxes, assessments and governmental charges (collectively referred to as Taxes) that either (a) accrue
against the Property during the Lease Term if such Taxes are payable in advance, or (b) are assessed against the Property during the Lease
Term if such Taxes are payable in arrears. Taxes shall be included as part of the Operating Expenses charged to Tenant pursuant to
Paragraph 6(a) hereof during each year of the Lease Term, based upon Landlords reasonable estimate of the amount of Taxes, and shall be
subject to reconciliation and adjustment pursuant to Paragraph 6 (a) once the actual amount of Taxes is known. Landlord may contest by
appropriate legal proceedings the amount, validity, or application of any Taxes or liens thereof and any costs incurred in such contest may be
included as part of Taxes. All capital levies or other taxes assessed or imposed on Landlord upon the rents payable to Landlord under this
Lease and any franchise tax, any excise, transaction, sales or privilege tax, assessment, levy or charge measured by or based, in whole or in
part, upon such rent from the Property shall be paid by Tenant to Landlord as part of Operating Expenses, as defined in Paragraph 6(a);
provided, however, in no event shall Tenant be liable for any net income taxes imposed on Landlord unless such net income taxes are in
substitution for any Taxes payable hereunder. If any such tax or excise is levied or assessed directly against Tenant, then Tenant shall be
responsible for and shall pay the same at such times and in such manner as the taxing authority shall require. Tenant shall be liable for all
taxes levied or assessed against any personal property or fixtures placed in the Premises, whether levied or assessed against Landlord or
Tenant, and if any such taxes are levied or assessed against Landlord or Landlords property and (a) Landlord pays them or (b) the assessed
value of Landlords property is increased thereby and Landlord pays the increased taxes, then Tenant shall pay to Landlord as part of
Operating Expenses as defined in Paragraph 6(a). Tenant has the right, but not the obligation, to appeal any Taxes. Should any appeal by
Tenant or Landlord be successful, Tenant shall benefit by any reduction of Taxes and any applicable Tax billing will be adjusted to reflect
such reduction.
9. Insurance.
(a) Landlord shall maintain all risk property insurance covering the full replacement cost of the Building (excluding foundations), less a
commercially reasonable deductible if Landlord so chooses. Landlord may, but is not obligated to, maintain such other insurance and
additional coverages as it may deem necessary, including, but not limited to, commercial liability insurance, flood insurance, and rent loss
insurance. All such insurance shall be included as part of the Operating Expenses charged to Tenant pursuant to Paragraph 6(a) hereof. The
Project or Building may be included in a blanket policy (in which case the cost of such insurance allocable to the Project or Building will be
determined by Landlord based upon the insurers cost calculations). Tenant shall also reimburse Landlord for any increased premiums or
additional insurance which Landlord reasonably deems necessary- as a result of Tenants use of the Premises.
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(b) Effective as of the earlier of: (1) the date Tenant enters or occupies the Premises; or (2) the Commencement Date, and continuing
during the Lease Term, Tenant, at its expense, shall obtain and maintain in full force the following insurance coverage: (i) all risk property
insurance covering the fall replacement cost of all property and improvements installed or placed in the Premises by Tenant or for Tenants
benefit; (ii) workers compensation insurance with no less than the minimum limits required by law; (iii) employers liability insurance with
such limits as required by law; and (iv) commercial liability insurance, with a minimum limit of $1,000,000 per occurrence and a minimum
umbrella limit of $2,000,000, for a total minimum combined general liability and umbrella limit of $3,000,000 (together with such additional
umbrella coverage as Landlord may reasonably require) for property damage, personal injuries, or deaths of persons occurring in or about the
Premises. Landlord may from time to time require reasonable increases in any such limits. The commercial liability policies shall name
Landlord and Landlords Agents as additional insureds, insure on an occurrence and not a claims-made basis, be issued by insurance
companies which are reasonably acceptable to Landlord, not be cancelable unless thirty (30) days prior written notice shall have been given to
Landlord, contain a hostile fire endorsement or amended pollution endorsement, and a contractual liability endorsement and provide primary
coverage to Landlord (any policy issued to Landlord providing duplicate or similar coverage shall be deemed excess over Tenants policies).
Such certificates, or at Landlords option, copies of the policies evidencing coverage shall be delivered to Landlord by Tenant at least ten
(10) days prior to the Commencement Date and at least fifteen (15) days prior to each renewal of said insurance. If Tenant fails to comply
with the foregoing insurance requirements or to deliver to Landlord copies of such policies and certificates evidencing the coverage required
herein, Landlord, in addition to any remedy available pursuant to this Lease or otherwise, may, but shall not be obligated to, obtain such
insurance and Tenant shall pay to Landlord on demand the commercially reasonable premium costs thereof
(c) The all risk property insurance obtained by Landlord and Tenant shall include a waiver of subrogation by the insurers and all rights
based upon an assignment from its insured, against Landlord or Tenant, their officers, directors, employees, managers, agents, invitees and
contractors, in connection with any loss or damage thereby insured against. The failure of a party to insure its property shall not void this
waiver. Notwithstanding anything to the contrary contained herein, Tenant hereby waives any claims against Landlord, and its officers,
directors, employees, managers, agents, invitees and contractors for any loss or damage insured against or required to be insured against
hereunder (whether by self insurance or otherwise), regardless of whether the negligence or fault of Landlord caused such loss, however,
Tenants waiver shall not apply to any deductible amounts less than $5,000.00 maintained by Tenant under its insurance. Landlord hereby
waives any claims against Tenant, and its officers, directors, employees, managers, agents, invitees and contractors for any loss or damage
insured against or required to be insured against hereunder to the extent insurance proceeds are received therefore, regardless of whether the
negligence or fault of Tenant caused such loss; however, Landlords waiver shall not apply to any deductible amounts maintained. by
Landlord under its insurance.
10. Landlords Repairs. This Lease is intended to be a net lease; accordingly, Landlords maintenance and repair obligations are limited to
the replacement of the Buildings roof and maintenance of the foundation piers and structural members of the Building and Premises exterior
walls and other specific Landlord repair or maintenance provisions in this
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Lease, uninsured losses and damages caused by Tenant, its agents, employees and contractors excluded. The term wails as used in this
Paragraph 10 shall not include windows, glass or plate glass, doors or overhead doors, special store fronts, dock bumpers, dock plates or
levelers, or office entries, all of which shall be maintained by Tenant. Tenant shall promptly give Landlord written nonce of any repair
required by Landlord pursuant to this Paragraph 10. after which Landlord shall have a reasonable opportunity (not to exceed 30 days, which
provided Landlord has commenced the repair within such 30-day period and has thereafter diligently pursued such repair, shall be extended
for a reasonable period of time in the event the nature of such repair cannot be completed within such 30-day period) to repair such item.
Landlord shall also maintain in good repair and condition the parking areas and other Common Areas of the Building and Property, including,
but not limited to driveways, alleys, landscape and grounds surrounding the Premises, the cost of such maintenance, repair and replacement to
be paid in accordance with Paragraph 6 hereof.
11. Tenants Repairs.
(a) Subject to Landlords obligation in Paragraph 10. Tenant, at its sole expense, shall repair, replace and maintain in good condition all
interior and non-structural portions of the Premises and all areas, improvements and systems exclusively serving the Premises including,
without limitation, dock, dock equipment and loading areas, dock doors, plumbing, water, and sewer lines up to points of common connection,
entries, doors, ceilings, windows, interior walls, and the interior side of demising walls, and heating, ventilation and air conditioning systems,
and other building and mechanical systems serving the Premises. Such repair and replacements include capital expenditures and repairs whose
benefit may extend beyond the Term. 1viaintenance and repair of the heating, ventilation and air conditioning systems and other mechanical
and building systems serving the Premises, shall be at Tenants expense pursuant to maintenance service contracts entered into by Tenant. In
the event Tenant fails to obtain such service contracts, Landlord, at Landlords written election (but at Tenants expense) may obtain such
service contracts. The scope of services and contractors under such maintenance contacts shall be subject to Landlords prior written approval,
which approval shall not be unreasonably withheld, delayed, or conditioned.
(b) Tenant shall, at its sole expense, maintain the Premises fixtures and appurtenances including, without limitation, the repair and
replacement of appliances and equipment installed specifically for Tenant such as refrigerators, disposals, trash compactors and computer
room air conditioning. Tenant shall take good care of the Premises, fixtures and appurtenances, and shall suffer no waste or injury to the
Premises.
(c) Intentionally deleted.
(d) Landlord shall, at Tenants expense, make all repairs to the Premises, fixtures and appurtenances necessitated by the fault of the
Tenant, its agents, employees or invitees. At or before the end of the Lease Term, any and all damage to the Premises or the Building, caused
by the installation or removal of furniture or other property by Tenant, shall be repaired by Landlord at Tenants expense. The cost of any
repairs to be made by Landlord under this Lease resulting from the fault or negligence of Tenant shall include a reasonable fee for Landlords
supervision of such repairs not to exceed ten percent (10%) of the cost of such repair. Notwithstanding anything herein to the contrary,
Landlord shall, at Landlords sole cost and
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expense, make all repairs to the Premises, fixtures and appurtenances necessitated by the fault of Landlord, its agents, employees, invitees or
other tenants of the Building.
(e) Upon the termination of the Lease, Tenant will leave the Premises broom swept and clean, and at least in the same good condition
(condemnation, casualty and reasonable wear and tear and repairs which are specifically Landlords responsibility as provided in this Lease
excepted) as when the Lease Term began. Tenant will remove all of its property and possessions from the Premises except to the extent
provided by Article 12.
(f) In the event that any repair or maintenance obligation required to be performed by Tenant hereunder may affect the structural
integrity of the Building (e.g., roof, foundation, structural members of the exterior walls), prior to commencing any such repair, Tenant shall
provide Landlord with written notice of the necessary repair or maintenance and a brief summary of the structural component or components
of the Building that may be affected by such repair or maintenance. Within ten (10) business days after Landlords receipt of Tenants written
notice, Landlord shall have the right, but not the obligation, to elect to cause such repair or maintenance to be performed by Landlord, or a
contractor selected and engaged by Landlord, but at Tenants sole cost and expense, which cost shall not exceed that which Tenant would
have incurred had tenant performed such maintenance or repair to the same quality as that performed by Landlord. The foregoing sentence is
not intended to obligate Tenant to pay for repairs or maintenance to those structural items which are Landlords responsibility pursuant to
Paragraph 10 above or elsewhere in this Lease, but shall only require Tenant to pay for the repair and maintenance to such structural
components to the extent such repair or maintenance is necessitated due to the performance of Tenants repair and maintenance obligations
pursuant to this Paragraph 11.
(g) Within the fifteen (15) day period prior to the expiration or termination of this Lease, Tenant shall deliver to Landlord a certificate
from an engineer reasonably acceptable to Landlord certifying that the hot water equipment and the HVAC system are then in good repair and
working order. If Tenant fails to perform any repair or replacement for which it is responsible, Landlord may, after ten (10) days advance
written notice to Tenant, perform such work and be reimbursed for the reasonable cost thereof by Tenant within ten (10) days after demand
therefore. Subject to Paragraphs 9 and 15, Tenant shall bear the full cost of any repair or replacement to any part of the Building or Project
that results from damage caused by Tenant, its agents, contractors, or invitees and any repair that benefits only the Premises.
12. Tenant-Made Alterations and Trade Fixtures.
(a) Tenant shall have the right to perform any alterations, additions, or improvements to the Premises which do not impact the structure
of the Building or its mechanical, electrical or plumbing systems and costing less than $10,000.00 in any one instance, without Landlords
prior consent, but only after written notice to Landlord. Any other alterations made by or behalf of Tenant (Tenant-Made Alterations), shall
be subject to Landlords prior written consent, which shall not be unreasonably withheld conditioned or delayed. Tenant shall cause, at its
expense, all alterations, including any alterations made without Landlords consent, to comply with insurance requirements and with Legal
Requirements and shall construct at its expense any alteration or modification required by Legal Requirements as a result of any Tenant-Made
Alterations.
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(b) All Tenant-Made Alterations shall be constructed in a good and workmanlike manner by Creaney & Smith Construction, LLC and
only good grades of materials shall be used. All plans and specifications for any Tenant-Made Alterations shall be submitted to Landlord for
its approval, which approval shall not be unreasonably withheld, conditioned or delayed. Landlord may monitor cons- auction of the TenantMade Alterations. Landlords right to review plans and specifications and to monitor construction shall be solely for its own benefit, and
Landlord shall have no duty to see that such plans and specifications or construction comply with applicable laws, codes, rules and
revelations.
(c) If Landlord permits Tenant to engage a contractor other than Creaney and Smith Construction, Tenant shall provide Landlord with
the identities and mailing addresses of all persons performing work or supplying materials. If Creaney & Smith Construction does not serve as
contractor, then prior to beginning such construction Landlord may post on and about the Premises notices of non-responsibility pursuant to
applicable law and Tenant shall furnish security or make other arrangements satisfactory to Landlord to assure payment for the completion of
all work free and clear of liens and shall provide certificates of insurance for workers compensation and other coverage in amounts and from
an insurance company satisfactory to Landlord protecting Landlord against liability for personal injury or property damage during
construction. Upon completion of any Tenant-Made Alterations, Tenant shall deliver to Landlord sworn statements setting forth the names of
all contractors and subcontractors who did work on the Tenant-Made alterations and final lien waivers from all such contractors and
subcontractors.
(d) Upon surrender of the Premises, all Tenant-Made Alterations and any leasehold improvements constructed by Landlord or Tenant
shall remain on the Premises as Landlords property, except to the extent Landlords requires removal at Tenants expense of any such items
or Landlord and Tenant have otherwise agreed in writing in connection with Landlords consent to any Tenant-Made Alterations. Prior to the
expiration or termination of this Lease, Tenant, at its sole expense, shall repair any and all damage caused by such removal.
(e) Tenant, at its own cost and expense and without Landlords prior approval, may erect such shelves, bins, machinery and trade
fixtures (collectively Trade Fixtures) in the ordinary course of its business provided that such items do not alter the basic character of the
Premises, do not overload or damage the Premises, and may be removed without injury to the Premises, and the construction, erection, and
installation. thereof complies with all Legal Requirements and with Landlords requirements set forth above. Prior to the expiration or
termination of this Lease, Tenant, at its sole expense, shall remove its Trade Fixtures and shall repair any and all damage caused by such
removal.
13. Signs. All signs, decorations, advertising media, blinds, draperies and other window treatment or bars or other security installations
visible from outside the Premises shall be subject to prior written approval by both Landlord and any applicable governmental jurisdictional
approval, including Park Covenants, and shall conform in all respects to Landlords requirements. Tenant shall not make any changes to the
exterior of the Premises, install any exterior lights, decorations, balloons, flags, pennants, banners, or painting, or erect or install any signs,
windows or door lettering, placards, decorations, or advertising media of any type which can be viewed from the exterior of the Premises,
without Landlords prior written consent. Landlord shall not be required to notify Tenant of whether it consents to any sign until it (a) has
received detailed, to-scale drawings thereof specifying design, material composition, color
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scheme, and method of installation, and (b) has had a reasonable opportunity (not to exceed ten days) to review them. Upon surrender or
vacation of the Premises, Tenant shall have removed all signs and repair, paint, and/or replace the building facia surface to which its signs are
attached. Tenant shall obtain all applicable governmental permits and approvals for sign and exterior treatments. Landlords consent
hereunder shall not be unreasonably withheld, conditioned or delayed.
14. Parking. Tenant shall be entitled to park in common with other tenants of the Project in those areas designated for nonreserved parking.
Tenant shall have access to sixty (60) parking spaces. :Landlord may designate the location on the Property of such parking spaces among
Tenant and other tenants in the Project at Landlords sole discretion. Landlord shall not be responsible for enforcing Tenants parking rights
against any third parties.
15. Restoration.
(a) If at any time during the Lease Term the Premises are damaged by a fire or other casualty, Landlord shall notify Tenant within thirty
(30) days after such damage as to the amount of time Landlord reasonably estimates it will take to restore the Premises. If the restoration time
is estimated to exceed 120 days from the date of Landlords Notice, Tenant may elect to terminate this Lease upon notice to the other party
given no later than thirty (30) days after Landlords Notice. If Tenant does not elect to terminate this Lease or if Landlord estimates that
restoration will take 120 days or less, then, subject to receipt of sufficient insurance proceeds, Landlord shall promptly restore the Premises,
excluding the improvements installed by Tenant or by Landlord and paid by Tenant, subject to delays arising from the collection of insurance
proceeds or from Force Majeure events. Tenant, at Tenants expense, shall promptly perform, subject to delays arising from the collection of
insurance proceeds, or from Force Majeure events, all repairs or restoration to the Premises not required to be done by Landlord (provided,
however, if such damage or destruction is caused by the act(s) or omission(s) of Landlord, its employees, agents, or contractors, Landlord
shall pay to Tenant with respect to any damage to the Premises the amount of the commercially reasonable deductible under Tenants
insurance policy, not to exceed Five Thousand Dollars ($5,000.00), within ten (10) days after presentment of Tenants invoice) and shall
promptly re-enter the Premises and commence doing business in accordance with this Lease. Notwithstanding the foregoing, either party may
terminate this Lease upon thirty (30) days written notice to the other if the Premises are damaged during the last year of the Lease Term and
Landlord reasonably estimates that it will take more than thirty (30) days to repair such damage.
(b) If the Premises are destroyed or substantially damaged by any peril not covered by the insurance maintained by Landlord or any
Landlords mortgagee requires that insurance proceeds be applied to the indebtedness secured by its mortgage (defined hereinafter), Landlord
may terminate this Lease by delivering written notice of termination to Tenant within thirty (30) days after such destruction or damage or such
requirement is made known by any such Landlords mortgagee, as applicable, whereupon all rights and obligations hereunder shall cease and
terminate, except for any liabilities of Tenant which accrued prior to Lease termination.
(c) If such damage or destruction is caused by the act(s) or omission(s) of Tenant, its employees, agents or contractors, Tenant shall pay
to Landlord with respect to any
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damage to the Premises the amount of the commercially reasonable deductible under Landlord s insurance policy within ten (10) days after
presentment of Landlords invoice.
(d) Base Rent and Operating Expenses shall be abated for the period of repair and restoration in the proportion which the area of the
Premises, if any, which is not usable by Tenant bears to the total area of the Premises. Such abatement shall be the sole remedy of Tenant, and
except as provided herein, Tenant waives any right to terminate the Lease by reason of damage or casualty loss.
16. Condemnation. If the entire Building or Premises should be taken for any public or quasi-public use under governmental law,
ordinance, or regulation or by right of eminent domain or by private purchase in lieu thereof (a Total Taking), then this Lease shall
automatically terminate as. of the date of such Total Taking and the Base Rent and Operating Expenses due hereunder shall be apportioned as
of such date. If any part of the Premises or the Building should be taken for any public or quasi-public use under governmental law, ordinance,
or regulation, or by right of eminent domain, or by private purchase in lieu thereof (a Partial Taking"), and the Partial Taking would prevent
or materially interfere with Tenants use of the Premises, then Tenant shall have the right to terminate this Lease and the Base Rent and
Operating Expenses due hereunder shall be apportioned as of such date. If such Partial Taking, in Landlords judgment, would materially
interfere with or impair its ownership or operation of the Building or as a result of such Partial Taking, Landlords mortgagee accelerates the
payment of any indebtedness securing all or a portion of the Building, then upon written notice by Landlord this Lease shall terminate, and
Base Rent and Operating Expenses shall be apportioned as of said date. If part of the Premises shall be Taken, and this Lease is not terminated
as provided above, the Base Rent payable hereunder during the unexpired Lease Term shall be reduced to the equivalent loss of area and
Landlord shall restore the Premises to its condition prior to the Partial Taking; provided, however, Landlords obligation to so restore the
Premises shall be limited to the award Landlord receives in respect of such Partial Taking that is not required to be applied to the indebtedness
secured by a mortgage. In the event of any such Taking, either Partial or Total, Landlord shall be entitled to receive the entire price or award
from any such Taking without any payment to Tenant, and Tenant hereby assigns to Landlord Tenants interest, if any, in such award. Tenant
shall have the right to make a separate claim against the condemning authority (but not Landlord) for such compensation as may be separately
awarded or recoverable by Tenant for moving expenses and damage to Tenants Trade Fixtures and leasehold value, if a separate award for
such items is made to Tenant.
17. Assignment and Subletting.
(a) Without Landlords prior written consent (such consent shall not be unreasonably withheld, conditioned or delayed) Tenant shall not
assign this Lease or sublease the Premises or any part thereof or mortgage, pledge, or hypothecate its leasehold interest or grant any
concession or license within the Premises (each being a Transfer) and any attempt to do any of the foregoing shall be void and of no effect.
For purposes of this Paragraph 17, a transfer of the ownership interests controlling Tenant shall be deemed a Transfer of this Lease unless
such ownership interests are publicly traded. Notwithstanding the above, Tenant may assign or sublet the Premises, or any part thereof, to a
successor entity as a result of merger, consolidation or sale of all or any portion of Tenants assets or any entity controlling Tenant, controlled
by Tenant or under common control with Tenant (a Tenant Affiliate), without the prior written consent of Landlord; provided, however,
Tenant shall provide at least ten (10) days written
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notice prior to assigning this Lease to, or entering into any sublease with, any Tenant Affiliate. Tenant shall reimburse Landlord for all of
Landlord s reasonable out-of-pocket expenses in connection with any Transfer, other than to a Tenant Affiliate. Upon Landlords receipt of
Tenants written notice of a desire to assign or sublet the Premises. or any part thereof (other than to a Tenant Affiliate), Landlord may, by
giving written notice to Tenant within thirty (30) days after receipt of Tenants notice, terminate this Lease, or partially terminate this Lease
with respect to a partial subletting of the Premises, with respect to the space described in Tenants notice, as of the date specified in Tenants
notice for the commencement of the proposed assignment or sublease (at which time Tenant shall be relieved from further obligation under
this Lease with respect to that portion of the Premises so terminated, but shall remain liable for all Base Rent, Operating Expenses and all
other amounts accrued hereunder to the date of such termination). Notwithstanding anything herein to the contrary, Landlord hereby consents
to any subletting by Tenant, for the period from the date hereof until the Commencement Date of this Lease, of space in the Building currently
occupied by Savanet.
(b) Notwithstanding any Transfer, Tenant and any guarantor or surety of Tenants obligations under this Lease shall at all times remain
fully responsible and liable for the payment of the rent and for compliance with all of Tenants other obligations under this Lease (regardless
of whether Landlords approval has been obtained for any such Transfer). In the event that the rent due and payable by a sublessee or assignee
(or a combination of the rental payable under such sublease or assignment plus any bonus or other consideration therefore or incident thereto)
exceeds the rental payable under this Lease, then Tenant shall be bound and obligated to pay Landlord as additional rent hereunder one-half of
all such excess rental and other excess consideration within ten (10) days following receipt thereof by Tenant.
(c) If this Lease is assigned or if the Premises is subleased (whether in whole or in part) or in the event of the mortgage, pledge, or
hypothecation of Tenants leasehold interest or grant of any concession or license within the Premises or if the Premises be occupied in whole
or in part by anyone other than Tenant, then upon a default by Tenant hereunder Landlord may collect rent from the assignee, sublessee,
mortgagee, pledgee, party to whom the leasehold interest was hypothecated, concessionee or licensee or other occupant and, except to the
extent set forth in the preceding subparagraph, apply the amount collected to the next rent payable hereunder; and all such rentals collected by
Tenant shall be held in trust for Landlord and immediately forwarded to Landlord. No such transaction or collection of rent or application
thereof by Landlord, however, shall be deemed a waiver of these provisions or a release of Tenant from the further performance by Tenant of
its covenants, duties, or obligations hereunder. Any approved assignment or sublease shall be expressly subject to the terms and conditions of
this Lease. Landlords consent to any Transfer shall not waive Landlords rights as to any subsequent Transfers.
18. Indemnification.
(a) Tenants Indemnity. Tenant agrees to indemnify and save harmless Landlord and Landlords partners, members, shareholders,
officers, directors, managers, employees, agents and contractors from and against all claims, losses, cost, damages, liability or expenses of
whatever nature arising: (i) from any accident, injury or damage whatsoever to any person, or to the property of any person, occurring in the
Premises; (ii) from any accident, injury. or damage whatsoever to any person, or to the property of any person, occurring outside of the
Premises but on or about the Project, where such accident, damage or injury results or is claimed
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to have resulted from any act or omission on the part of Tenant or Tenants agents, employees, contractors, invitees or sublessees; or (iii) the
use or occupancy of the Premises or of any business conducted therein or any thing or work whatsoever done or any condition created (other
than by Landlord) in or about the Premises, and, in any case, occurring after the Commencement Date (or such earlier date as of which Tenant
takes possession of the Premises) until the expiration of the Term of this Lease and thereafter so long as Tenant is in occupancy of any part of
the Premises.
(b) Landlords Indemnity. Landlord agrees to indemnify and save harmless Tenant and Tenants partners, members, shareholders,
officers, directors, managers, employees, agents and contractors from and against all claims, loss, cost, damage or expense of whatever nature
arising from any accident, injury or damage, to the extent that such accident, damage or injury results from a grossly negligent or willful and
wrongful act or omission on the part of Landlord or Landlords agents, contractors or employees and occurring after the date of this Lease
until the end of the Term of this Lease, except to the extent that such claims arise from the negligent acts or omissions of Tenant or its agents,
contractors or employees.
19. Inspection and Access. Landlord and its agents, representatives, and contractors may enter the Premises at any reasonable time to
inspect the Premises and to make such repairs as may be required or permitted pursuant to this Lease and for any other business purpose with
twenty-four hours notice and during a business day unless entry is necessitated by an emergency situation. In the event the date and time
Landlord requests is not convenient to Tenant, the parties shall mutually agree on an alternate date and time. Landlord agrees, except in case
of emergency, not to enter the lab area without a Tenant representative or without prior approval from the Tenant. Landlord and Landlords
representatives may enter the Premises during business hours for the purpose of showing the Premises to prospective purchasers or, during the
last year of the Lease Term, to prospective tenants. During the last three (3) months of the Lease Term, Landlord may erect a suitable sign on
the Premises stating the Premises are available to let or, at any time, that the Building or Project is available for sale. Landlord may grant
easements, make public dedications, designate common areas and create restrictions on or about the Premises, provided that no such easement,
dedication, designation or restriction shall reduce the amount of parking available to Tenant or materially interfere with Tenants access to or
use or occupancy of the Premises. At Landlords request, Tenant shall execute such instruments as may be necessary for such easements,
dedications or restrictions. Any cost associated with Tenant executing such documents shall be at the Landlords sole cost and expense.
20. Quiet Environment. If Tenant shall perform all of the covenants and agreements herein required to be performed by Tenant, Tenant
shall, subject to the terms of this Lease, at all times during the Lease Term, have peaceful and quiet enjoyment of the Premises against any
person claiming by, through or under Landlord, but not otherwise.
21. Surrender. No act by Landlord shall be an acceptance of a surrender of the Premises, and no agreement to accept a surrender of the
Premises shall be valid unless it is in writing and signed by Landlord. Upon termination of the Lease Term or earlier termination of Tenants
right of possession, Tenant shall surrender the Premises to Landlord in the same condition as received, broom clean, ordinary wear and tear
and casualty loss and condemnation covered by Paragraphs 15 and 16 excepted. Any Trade Fixtures, Tenant-Made Alterations and property
not so removed by Tenant as permitted or required herein shall be deemed abandoned
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and may be stored, removed, and disposed of by Landlord at Tenants expense, and Tenant waives all claims against Landlord for any
damages resulting from Landlords retention and disposition of such property. All obligations of Tenant hereunder not fully performed as of
the termination of the Lease Term shall survive the termination of the Lease Term, including without limitation. indemnity obligations,
payment obligations with respect to Operating Expenses and all obligations concerning the condition and repair of the Premises.
22. Holding Over. If Tenant fails to vacate the Premises after the termination of the Lease Term, Tenant shall be a tenant at will or at
sufferance, and Tenant shall pay, in addition to any other rent o other sums then due Landlord, a daily base rental equal to l50% of the Base
Rent in effect on the expiration or termination date, even if Landlord consents to such holdover (which consent shall be effective only if in
writing). Tenant shall also be liable for all Operating Expenses incurred during such holdover period. In addition, Tenant shall be liable for all
damages (including reasonable attorneys fees and expenses) of whatever type incurred by Landlord as a result of such holding over. No
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this Lease except as otherwise expressly
provided, and this Paragraph 22 shall not be construed as consent for Tenant to retain possession of the Premises.
23. Events of Default. Each of the following events shall be an event of default (Event of Default) by Tenant under this Lease:
(i) Tenant shall fail to pay any installment of Base Rent or any other payment required herein when due, and such failure shall
continue for a period of five (5) days after written notice to Tenant from Landlord that such payment was past due.
(ii) Tenant or any guarantor or surety of Tenants obligations hereunder shall (A) make a general assignment for the benefit of
creditors; (B) commence any case, proceeding or other action seeking to have an order for relief entered on its behalf as a debtor or to
adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its
debts or seeking appointment of a receiver, trustee, custodian or other similar official for it or for all or of any substantial part of its property
(collectively a proceeding for relief); (C) become the subject of any proceeding for relief which is not dismissed within sixty (60) days of its
filing or entry; or (D) die or suffer a legal disability (if Tenant, guarantor, or surety is an individual) or be dissolved or otherwise fail to
maintain its legal existence (if Tenant, guarantor or surety is a corporation, partnership or other entity).
(iii) Any insurance required to be maintained by Tenant pursuant to this Lease shall be cancelled or terminated or shall expire or
shall be reduced or materially changed, except, in each case, as permitted in this Lease. Tenant shall twenty (20) days after receipt of notice
from Landlord to correct such default.
(iv) Tenant shall fail to occupy or shall vacate the Premises or shall fail to continuously operate its business at the Premises for the
permitted use set forth herein; provided, however, Tenant shall not be deemed in default under this Section 23(iv) so long as Tenant continues
to pay the Base Rent payable hereunder and continues to otherwise perform all of its obligations under this Lease.
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(v) Tenant shall attempt or there shall occur any assignment, subleasing or other transfer of Tenants interest in or with respect to
this Lease except as otherwise permitted in this Lease.
(vi) Tenant shall fail to discharge or bond over any lien placed upon the Premises in violation of this Lease within thirty (30) days
after any such lien or encumbrance is filed against the Premises.
(vii) Tenant shall fail to execute any instrument of subordination or attornment or any estoppel certificate within the time periods set
forth in Paragraphs 27 and 29 respectively following Landlords request for the same.
(viii) Tenant shall breach any of the requirements of Paragraph 30 and such failure shall continue for a period of twenty (20) days or,
more after Tenants receipt of written notice from Landlord.
(ix) Tenant shall fail to comply with any provision of this Lease other than those specifically referred to in this Paragraph 23, and
except as otherwise expressly provided herein, such default shall continue for more than thirty (30) days ,(provided that if such cure shall
require longer than thirty days to complete, such period shall be extended in order to complete such cure so long as Tenant has commenced
such cure within said 30-day period and is diligently and continuously pursuing such cure) after Tenant has received written notice of such
default from Landlord.
24. Landlords Remedies.
(a) Upon each occurrence of an Event of Default and so long as such Event of Default shall be continuing beyond applicable cure
periods, Landlord may at any time thereafter at its election: terminate this Lease or Tenants right of possession, (but Tenant shall remain
liable as hereinafter provided) and/or pursue any other remedies at law or in equity. Upon the termination of this Lease or termination of
Tenants right of possession, it shall be lawful for Landlord, with formal and legally sufficient demand or notice, to re-enter the Premises by
summary dispossession proceedings or any other action or proceeding authorized by law and to remove Tenant and all persons and property
therefrom. If Landlord so re-enters the Premises, Landlord shall have the right to keep in place and use, or remove and store, all of the
furniture, fixtures and equipment at the Premises.
(b) If Landlord terminates this Lease, Landlord may recover from Tenant the sum of: all Base Rent and all other amounts accrued
hereunder to the date of such termination; the cost of reletting the whole or any part of the Premises, including without limitation brokerage
fees and/or leasing commissions incurred by Landlord, and reasonable costs of removing and storing Tenants or any other occupants
property, repairing, altering, remodeling, or otherwise putting the Premises into condition acceptable to a new tenant or tenants, and all
reasonable expenses incurred by Landlord in pursuing its remedies, including reasonable attorneys fees and court costs; and an amount in
cash equal to the then present value of the Base Rent and other amounts payable by Tenant under this Lease as would otherwise have been
required to be paid by Tenant to Landlord during the period following the termination of this Lease measured from the date of such
termination to the expiration date stated in this Lease. Such present value shall
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be calculated at a discount rate equal to the 90-day U.S. Treasury bill rate at the date of such termination.
(c) If Landlord terminates Tenants right of possession (but not this Lease), Landlord shall use commercially reasonable efforts to relet
the Premises for the account of Tenant for such rent and upon such teens as shall be reasonably satisfactory to Landlord without thereby
releasing Tenant from any liability hereunder and without demand or notice of any kind to Tenant. For the purpose of such reletting Landlord
is authorized to make any repairs, changes, alterations or additions to the Premises as Landlord deems reasonably necessary or desirable. If the
Premises are not relet, then Tenant shall pay to Landlord as damages a sum equal to the amount of the rental reserved in this Lease for such
period or periods, plus the cost of recovering possession of the Premises (including reasonable attorneys fees and costs of suit), the unpaid
Base Rent and other amounts accrued hereunder at the time of repossession, and the costs incurred in any attempt by Landlord to relet the
Premises. If the Premises are relet and a sufficient sum shall not be realized from such releasing after first deducting therefrom, for retention
by Landlord, the unpaid Base Rent and other amounts accrued hereunder at the time of reletting, the cost of recovering possession (including
reasonable attorneys fees and costs of suit), all of the costs and expense of repairs, changes, alterations and additions, the expense of such
reletting (including without limitation brokerage fees and leasing commissions) and the cost of collection of the rent accruing therefrom to
satisfy the rent provided for in this Lease to be paid, then Tenant shall immediately satisfy and pay any such deficiency. Any such payments
due Landlord shall be made upon demand therefore from time to time and Tenant agrees that Landlord may file suit to recover any sums
falling due from time to time. Notwithstanding any such reletting without termination; Landlord may at any time thereafter elect in writing to
terminate this Lease for such previous breach.
(d) Exercise by Landlord of any one or more remedies hereunder granted or otherwise available shall not be deemed to be an acceptance
of surrender of the Premises and/or a termination of this Lease by Landlord, whether by agreement or by operation of law. Any law, usage, or
custom to the contrary notwithstanding, Landlord shall have the right at all times to enforce the provisions of this Lease in strict accordance
with the terms hereof; and the failure of Landlord at any time to enforce its rights under this Lease strictly in accordance with same shall not
be construed as having created a custom in any way or manner contrary to the specific terms, provisions, and covenants of this Lease or as
having modified the same.
(e) Tenant and Landlord further agree that forbearance or waiver by Landlord to enforce its rights pursuant to this Lease or at law or in
equity, shall not be a waiver of Landlords right to enforce one or more of its rights in connection with any subsequent default. A receipt by
Landlord of rent or other payment with knowledge of the breach of any covenant hereof shall not be deemed a waiver of such breach, and no
waiver by Landlord of any provision of this Lease shall be deemed to have been made unless expressed in writing and signed by Landlord. To
the greatest extent permitted by law, Tenant waives of all right of redemption in case Tenant shall be dispossessed by a judgment or by
warrant of any court or judge. The terms enter, re-enter, entry or re-entry, as used in this Lease, are restricted to their technical legal
meanings. Any reletting of the Premises shall be on such terms and conditions as Landlord in its sole discretion may determine (including
without limitation a term different than the remaining Lease Term, rental concessions, alterations and repair of the Premises, lease of less than
the entire Premises to any tenant and leasing any or all other portions of the Project before reletting the Premises). Landlord shall not be liable,
nor shall Tenants obligations hereunder be
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diminished (except as specifically stated herein) because of, Landlords failure to relet the Premises or collect rent due in respect of such
reletting.
25. Tenants Remedies/Limitation of Liability. Landlord shall not be in default hereunder unless Landlord fails to perform any of its
obligations hereunder within fifteen (15) days after written notice from Tenant specifying such failure (unless such performance will, due to
the nature of the obligation, require a period of time in excess of fifteen (15) days, then after such period of time as is reasonably necessary so
long as Landlord has commenced the cure within such 15-day period). All obligations of Landlord hereunder shall be construed as covenants,
not conditions; and Tenant may not (except as specifically provided for in this Lease) terminate this Lease for breach of Landlords
obligations hereunder. All obligations of Landlord under this Lease will be binding upon Landlord only during the period of its ownership of
the Premises and not thereafter (except as specifically provided for in this Lease). The term Landlord in this Lease shall mean only the
owner, for the time being of the Premises, and in the event of the transfer by such owner of its interest in the Premises, such owner shall
thereupon be released and discharged from all obligations of Landlord thereafter accruing, but such obligations shall be binding during the
Lease Term upon each new owner for the duration of such owners ownership. Any liability of Landlord under this Lease or arising out of the
relationship between Landlord and Tenant shall be limited solely to Landlords interest in the Building, and in no event shall any personal
liability be asserted against Landlord in connection with this Lease nor shall any recourse be had to any other property or assets of Landlord.
26. Waiver of Jury Trial. TENANT AND LANDLORD WAIVE ANY RIGHT TO TRIAL BY JURY OR TO HAVE A JURY
PARTICIPATE IN RESOLVING ANY DISPUTE WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, BETWEEN
LANDLORD AND TENANT ARISING OUT OF THIS LEASE OR ANY OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED HERETO.
27. Subordination.
(a) This Lease and Tenants interest and rights hereunder are and shall be subject and subordinate at all times to the lien of any first
mortgage, now existing or hereafter created on or against the Project or the Premises, and all amendments, restatements, renewals,
modifications, consolidations, refinancing, assignments and extensions thereof, without the necessity of any further instrument or act on the
part of Tenant. Tenant agrees, at the election of the holder of any such mortgage, to attorn to any such holder provided such holder provides a
such holders standard non-disturbance agreement to Tenant which shall include terms providing that Tenants right of possession of the
Premises shall not be disturbed nor Tenants other rights under this Lease affected by any foreclosure of such mortgage or encumbrance or by
termination of such ground lease: Tenant agrees to execute, acknowledge and deliver such instruments, confirming such subordination and
such instruments of attornment as shall be requested by any such holder within ten (10) days of such request. Tenants obligation to furnish
each such instrument requested hereunder in the time period provided is a material inducement for Landlords execution of this Lease and any
failure of Tenant to timely deliver each instrument shall be deemed an Event of Default.
(b) Notwithstanding the foregoing, any such holder may at any time subordinate its mortgage to this Lease, without Tenants consent,
by notice in writing to Tenant,
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and thereupon this Lease shall be deemed prior to such mortgage without regard to their respective dates of execution, delivery or recording
and in that event such holder shall have the same rights with respect to this Lease as though this Lease had been executed prior to the
execution, delivery and recording of such mortgage and had been assigned to such holder. The term mortgage whenever used in this Lease
shall be deemed to include deeds of trust, security assignments and any other encumbrances, and any reference to the holder of a mortgage
shall be deemed to include the beneficiary under a deed of oust.
(c) Tenant shall not seek to enforce any remedy it may have for any default on the part of Landlord without first giving written notice by
certified mail, return receipt requested, specifying the default in reasonable detail to any mortgage holder whose address has been given to
Tenant, and affording such mortgage holder a reasonable opportunity (not to exceed 30days from the date of such notice) to perform
Landlords obligations hereunder. Notwithstanding any such adornment or subordination of a mortgage to this Lease; the holder of any
mortgage shall not be liable for any acts of any previous landlord, shall not be obligated to install any tenant improvements, and shall not be
bound by any amendment to which it did not consent in writing nor any payment of rent made more than one month in advance.
28. Mechanics Liens. Tenant has no express or implied authority to create or place any lien or encumbrance of any kind upon, or in any
manner to bind the interest of Landlord or Tenant in, the Premises or to charge the rentals payable hereunder for any claim in favor of any,
person dealing with Tenant, including those who may furnish materials or perform labor for any construction or repairs. Tenant covenants and
agrees that it will pay or cause to be paid all sums legally due and payable by it on account of any labor performed or materials furnished in
connection with any work performed at the request of Tenant on the Premises and that it will save and hold Landlord harmless from all loss,
cost or expense based on or arising out of asserted claims or liens against the leasehold estate or against the interest of Landlord in the
Premises or under this Lease. Tenant shall give Landlord immediate written notice of the placing of any lien or encumbrance against the
Premises and cause such lien or encumbrance to be discharged within thirty (30) days of the filing or recording thereof; provided, however,
Tenant may contest such liens or encumbrances as long as such contest prevents foreclosure of the lien or encumbrance and Tenant causes
such lien or encumbrance to be bonded or insured over in a manner satisfactory to Landlord within such thirty (30) day period.
29. Estoppel Certificates. Tenant agrees, from time to time, within fifteen (15) days after receipt of a request of Landlord, to execute and
deliver to Landlord, or Landlords designee, any estoppel certificate requested by Landlord, stating that this Lease is in full force and effect,
the date to which rent has been paid, that Landlord is not in default hereunder (or specifying in detail the nature of Landlords default), the
termination date of this Lease and such other matters pertaining to this Lease as may be requested by Landlord. Tenants obligation to furnish
each estoppel certificate in a timely fashion is a material inducement for Landlords execution of this Lease and any failure of Tenant to
timely deliver each estoppel certificate shall be deemed an Event of Default. No cure or grace period provided in this Lease shall apply to
Tenants obligation to timely deliver an estoppel certificate.
30. Environmental Requirements.
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(a) Except for Hazardous Material contained in products used by Tenant in de minimis quantities for ordinary cleaning and office, and
Tenants laboratory purposes as listed on Exhibit G attached hereto and made a part hereof, Tenant shall not permit or cause any parry to
bring any Hazardous Material upon the Premises or transport, store, use, generate, manufacture, dispose, or release any Hazardous Material on
or from the Premises without Landlords prior written consent. Any change to Exhibit G shall be subject to Landlords prior written consent,
and Tenant shall give Landlord at least ten (10) days prior written notice of any proposed change to such Exhibit. Tenant, at its sole cost and
expense, shall operate its business in the Premises in strict compliance with all Environmental Requirements and all requirements of this
Lease. Tenant shall not commingle any waste generated by Tenant from Tenants use of Hazardous Materials at the Premises and shall store
such waste in appropriate separate containers. Tenant shall remove any such hazardous waste from the Property within ninety (90) days after
generation by Tenant. In addition, Tenant shall utilize exposure badges and area monitors to monitor levels of radiation in the Premises and
shall maintain levels of radiation on the Property at or below the levels required by applicable Environmental Requirements at all times.
Tenant shall complete and certify to disclosure statements as requested by Landlord from time to time relating to Tenants transportation,
storage, use, generation, manufacture, or release of Hazardous Materials on the Premises, and Tenant shall promptly deliver to Landlord a
copy of any notice of violation relating to the Premises or Project of any Environmental Requirement.
(b) The term Environmental Requirements means all applicable present and future statutes, revelations, ordinances, rules, codes,
judgments, permits, authorizations, orders, policies or other similar requirements of any governmental authority, agency or court regulating or
relating to health, safety, or environmental conditions on, under, or about the Premises or the environment, including without limitation, the
following: the Comprehensive Environmental Response, Compensation and Liability Act; the Resource Conservation and Recovery Act; the
Clean Air Act; the Clean Water Act; the Toxic Substances Control Act and all state and local counterparts thereto, and any common or civil
law obligations including, without limitation, nuisance or trespass, and any other requirements of Paragraphs 4 and 31 of this Lease. The term
Hazardous Materials means and includes any substance, material, waste, pollutant, or contaminant that is or could be regulated under any
Environmental Requirement or that may adversely affect human health or the environment, including, without limitation, any solid or
hazardous waste, hazardous substance, asbestos, petroleum (including crude oil or any fraction thereof, natural gas, synthetic gas,
polychlorinated biphenyls (PCBs), and radioactive material). For purposes of Environmental Requirements, to the extent authorized by law,
Tenant is and shall be deemed to be the responsible party, including without limitation, the owner and operator of Tenants facility and
the owner of all Hazardous Materials brought on the Premises by Tenant, or its agents, employees, contractors and invitees, and the wastes,
byproducts, or residues generated, resulting, or produced therefrom.
(c) Tenant, at its sole cost and expense, shall remove all Hazardous Materials stored, disposed of or otherwise released by Tenant, its
assignees, subtenants, agents, or employees, contractors or invitees onto or from the Premises, in a manner and to a level satisfactory to
Landlord in its sole discretion, but in no event to a level and in a manner less than that which complies with all Environmental Requirements
and does not limit any future uses of the Premises or require the recording of any deed restriction or notice regarding the Premises. Tenant
shall perform such work at any time during the period of the Lease upon written request by Landlord or, in the absence of a specific request by
Landlord, before Tenants right to possession of the Premises terminates or expires. If Tenant fails to perform such work within the
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time period specified by Landlord or before Tenants right to possession terminates or expires (whichever is earlier), Landlord may at its
discretion, and without waiving any other remedy available under this Lease or at law or equity (including without limitation an action to
compel Tenant to perform such work), perform such work at Tenants cost. Tenant shall pay all costs incurred by Landlord in performing
such work within ten (10) days after Landlords request therefore. Such work performed by Landlord is on behalf of Tenant and Tenant
remains the owner, generator, operator, transporter, and/or arranger of the Hazardous Materials for purposes of Environmental Requirements.
Tenant agrees not to enter into any agreement with any person, including without limitation any governmental authority, regarding the
removal of Hazardous Materials that have been disposed of or otherwise released onto or from the Premises without the written approval .of
the Landlord.
(d) Tenant shall indemnify, defend, and hold Landlord harmless from and against any and all losses (including, without limitation,
diminution in value of the Premises or the Project and loss of rental income from the Project), claims,: demands, actions, suits, damages
(including, without limitation, punitive damages), expenses (including, without limitation, remediation, removal, repair, corrective action, or
cleanup expenses), and costs (including, without limitation, actual attorneys fees, consultant fees or expert fees and including, without
limitation, removal or management of any asbestos brought into the Premises or disturbed in breach of the requirements of this Paragraph 30,
regardless of whether such removal or management is required by law) which are brought or recoverable against, or suffered or incurred by
Landlord as a result of any release of Hazardous Materials or any breach of the requirements under this Paragraph 30 by Tenant, its agents,
employees, contractors, subtenants, assignees or invitees, regardless of whether Tenant had knowledge of such noncompliance. The
obligations of Tenant under this Paragraph 30 shall survive any termination of this Lease.
(e) Landlord shall have access to, and a right to perform during normal business hours inspections and tests of, the Premises to
determine Tenants compliance with Environmental Requirements, its obligations under this Paragraph 30, or the environmental condition of
the Premises. Access shall be granted to Landlord upon Landlords prior notice to Tenant and at such times so as to minimize, so far as may
be reasonable under the circumstances, any disturbance to Tenants operations. Such inspections and tests shall be conducted at Landlords
expense, unless such inspections or tests reveal that Tenant has not complied with any Environmental Requirement, in which case Tenant shall
reimburse Landlord for the reasonable cost of such inspection and tests. Landlords receipt of or satisfaction with any environmental
assessment in no way waives any rights that Landlord holds against Tenant. Tenant shall promptly notify Landlord of any communication or
report that Tenant makes to any governmental authority regarding any possible violation of Environmental Requirements or release or threat
of release of any Hazardous Materials onto or from the Premises. Tenant shall, within five (5) days of receipt thereof, provide Landlord with a
copy of any documents or correspondence received from any governmental agency or other parry relating to a possible violation of
Environmental Requirements or claim or liability associated with the release or threat of release of any Hazardous Materials onto or from the
Premises.
(f) In addition to all other rights and remedies available to Landlord under this Lease or otherwise, Landlord may, in the event of a
breach of the requirements of this Paragraph 30 that is not cured within thirty (30) days (provided that if such cure shall require longer than
thirty days to complete, such period shall be extended in order to complete such cure so long as Tenant has commenced such cure within said
30-day period and is diligently and
-24-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

continuously pursuing such cure) following notice of such breach by Landlord, require Tenant to provide financial assurance (such as
insurance, escrow of funds or third party guarantee) in an amount and form reasonably satisfactory to Landlord. The requirements of this
Paragraph 30 are in addition to and not in lieu of any other provision in the Lease.
(g) Landlord shall provide Tenant with its most recent Phase I report pertaining to the Building and shall provide the report, if any,
delivered to Landlord by Savant upon vacating the Premises at the end of its lease term. Notwithstanding anything herein to the contrary, if the
Premises, Building or Property are contaminated by Hazardous Materials in violation of any Environmental Requirement, through no fault of
Tenant, its agents, employees, contractors or invitees, and such contamination materially adversely affects Tenants use of the Premises, then
Landlord shall, after written notice from Tenant, obtain an estimate of the costs to perform such clean-up. If the estimate of such costs is less
than $20,000, then Landlord shall diligently institute or cause to be instituted proper clean up or remediation procedures, provided that in no
event shall Landlord be required to pay more than $20,000 for such clean-up. In the event that the costs for such clean-up or remediation of
Hazardous Materials that materially adversely affect Tenants use of the Premises are in excess of $20,000, but less than $100,000, then
Landlord shall deliver the estimate of such costs to Tenant and Landlord shall not be required to commence such clean-up until Tenant
delivers to Landlord a sum equal to the difference between the estimate for such clean-up costs and $20,000. In addition, if after commencing
such clean-up, any revised estimate of Landlords contractor indicates that the costs will exceed the original estimate, then Tenant shall
deliver to Landlord such additional amounts before Landlord shall be required to continue such clean-up. If Tenant elects not to deliver such
sum to Landlord based on the original estimate of Landlord, then Tenant shall have the option to terminate this Lease by written notice to
Landlord within ten business days after receipt of Landlords original estimate. If Tenant delivers such sums to Landlord, then Landlord shall
diligently pursue such remediation or clean-up. Notwithstanding the foregoing, if Landlords estimate of the costs to perform such clean-up
equals or exceeds $100,000, then Landlord shall not be required to perform (or continue) such clean-up and Landlord shall have the right to
terminate this Lease, by written notice to Tenant, at the time that Landlord delivers such estimate, or revised estimate, to Tenant, and the
Lease shall terminate thirty (30) days after the date of such notice as though such date were originally set forth as the expiration date of this
Lease. Landlord agrees that neither it nor its agents, employees or contractors will introduce, store or dispose of Hazardous Materials within
the Premises, the Building or the Property, and Landlord agrees to indemnify and hold Tenant harmless from all claims, demands, actions,
liabilities, costs, expenses, damages and obligations of any nature arising from or as a result of any breach of the foregoing covenant by
Landlord. The foregoing indemnification and the responsibility of Landlord shall survive the termination or expiration of this Lease.
31. Rules and Regulations. Tenant shall, at all times during the Lease Term and any extension thereof, comply with all reasonable rules
and regulations (delivered in writing to Tenant) at any time or from time to time established by Landlord covering use of the Premises and the
Project. The current rules and regulations are attached hereto. In the event of any conflict between said rules and regulations and other
provisions of this Lease, the other terms and provisions of this Lease shall control. Except as specifically provided for herein, Landlord shall
not have any liability or obligation for the breach of any rules or regulations by other tenants in the Project.
-25-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

32. Security Service. Tenant acknowledges and agrees that, while Landlord may (but shall not be obligated to) patrol the Project, Landlord
is not providing any security services with respect to the Premises and that Landlord shall not be liable to Tenant for, and Tenant waives any
claim against Landlord with respect to, any loss by theft or any other damage suffered or incurred by Tenant in connection with any
unauthorized entry into the Premises or any other breach of security with respect to the Premises.
33. Force Majeure. Landlord and Tenant shall not be held responsible for delays in the performance of its obligations hereunder when
caused by strikes, lockouts, labor disputes, acts of God, inability to obtain labor or materials or reasonable substitutes therefore, governmental
restrictions, governmental regulations, governmental controls, delay in issuance of permits, enemy or hostile governmental action, civil
commotion, fire or other casualty, and other causes beyond the reasonable control of Landlord or Tenant (Force Majeure).
34. Entire Agreement. This Lease constitutes the complete and entire agreement of Landlord and Tenant with respect to the subject matter
hereof. No representations, inducements, promises or agreements, oral or written, have been made by Landlord or Tenant, or anyone acting on
behalf of Landlord or Tenant, which are not con-mined herein, and any prior agreements, promises, negotiations, or representations are
superseded by this Lease. This Lease may not be amended except by an instrument in writing signed by both parties hereto.
35. Severability. If any clause or provision of this Lease is illegal, invalid or unenforceable under present or future laws, then and in that
event, it is the intention of the parties hereto that the remainder of this Lease shall not be affected thereby. It is also the intention of the parties
to this Lease that in lieu of each clause or provision of this Lease that is illegal, invalid or unenforceable, there be added, as a part of this
Lease, a clause or provision as similar in terms to such illegal, invalid or unenforceable clause or provision as may be possible and be legal,
valid and enforceable.
36. Brokers. Tenant and Landlord represent and warrants that it has dealt with no broker, agent or other person in connection with this
transaction and that no broker, agent or other person brought about this transaction, other than the broker, if any, set forth on the third page of
this Lease, and Tenant and Landlord agree to indemnify and hold Landlord and Tenant harmless from and against any claims by any other
broker, agent or other person claiming a commission or other form of compensation by virtue of having dealt with Tenant and Landlord with
regard to this leasing transaction.
37. Miscellaneous.
(a) Any payments or charges due from Tenant to Landlord hereunder shall be considered rent for all purposes of this Lease.
(b) If and when included within the term Tenant, as used in this instrument, there is more than one person, firm or corporation, each
shall be jointly and severally liable for the obligations of Tenant.
(c) All notices required or permitted to be given under this Lease shall be in writing and shall be sent by registered or certified mall,
return receipt requested, or by a reputable national overnight courier service, postage prepaid, or by hand delivery and, if to
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Tenant, addressed to Tenant at the address for Tenant noted on the first page of this Lease, with a copy to William E. Carlson, Esquire,
Shapiro Sher & Guinot, 2000 Charles Center South, 36, South Charles Street, Baltimore, Maryland 21201 and if to Landlord, addressed to
Landlord at
c/o Prudential Real Estate Investors, 8 Campus Drive, 4th Floor, Arbor Circle South, Parsippany, New Jersey 07054-4493, Attention: Douglas
F. Wolski, with a copy to Michelle Kimos, c/o Creaney & Smith Management, LLC, 925 Fell Street, Baltimore, Maryland 21231. Either party
may by notice given aforesaid change its address for all subsequent notices. Except where otherwise expressly provided to the contrary, notice
shall be deemed given on the next business day if delivery is by overnight courier and the third business day after delivery by registered and
certified mail.
(d) Except as otherwise expressly provided in this Lease or as otherwise required by law, Landlord retains the absolute right to withhold
any consent or approval.
(e) At Landlords request from time to time Tenant shall furnish Landlord with true and complete copies of its most recent audited
annual financial statements prepared by Tenant or Tenants accountants. Such annual statements shall be audited by an independent certified
public accountant at Tenants sole cost and expense. Landlord shall hold such financial statements in confidence, and shall not disclose the
same except: (i) to Landlords lenders or potential lenders, (ii) to potential purchasers of all or a portion of the Project, (iii) with Tenants
prior consent, otherwise as reasonably necessary for the operation of the Project or (iv) if disclosure is required by any judicial or
administrative order or ruling.
(f) Neither this Lease nor a memorandum of lease shall be filed by or on behalf of Tenant in any public record except as required by
law. Landlord may prepare and file, and upon request by Landlord, Tenant will execute a memorandum of lease. Should this Lease or a
memorandum of lease be filed or recorded, the party that files or records said document shall bear the cost associated with the filing and
recordation.
(g) Each party acknowledges that it has had the opportunity to consult counsel with respect to this Lease, and therefore, the normal rule
of construction to the effect that any ambiguities are to be resolved against the drafting parry shall not be employed in the interpretation of this
Lease or any exhibits or amendments hereto.
(h) The submission by Landlord to Tenant of this Lease shall have no binding force or effect, shall not constitute an option for the
leasing of the Premises, nor confer any right or impose any obligations upon either party until execution of this Lease by both parties.
(i) Words of any gender used in this Lease shall be held and construed to include any other gender, and words in the singular number
shall be held to include the plural, unless the context otherwise requires. The captions inserted in this Lease are for convenience only and in no
way define, limit or otherwise describe the scope or intent of this Lease, or any provision hereof, or in any way affect the interpretation of this
Lease.
(j) Any amount not paid by Tenant within five (5) days after its due date in accordance with the terms of this Lease shall bear interest
from such due date until paid in full at the lesser of the highest rate permitted by applicable law or twelve percent (12%) per year. It is
expressly the intent of Landlord and Tenant at all times to comply with applicable law governing the maximum rate or amount of any interest
payable on or in connection with this Lease. If applicable law is ever judicially interpreted so as to render usurious any interest called for
under
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this Lease, or contracted for, charged, taken, reserved, or received with respect to this Lease, then it is Landlords and Tenants express intent
that all excess amounts theretofore collected by Landlord be credited on the applicable obligation (or, if the obligation has been or would
thereby be paid in full, refunded to Tenant), and the provisions of this Lease immediately shall be deemed reformed and the amounts
thereafter collectible hereunder reduced, without the necessity of the execution of any new document, so as to comply with the applicable law,
but so as to permit the recovery of the fullest amount otherwise called for hereunder.
(k) Construction and interpretation of this Lease shall be governed by the laws of the state in which the Project is located, excluding any
principles of conflicts of laws.
(1) Time is of the essence as to the performance of Tenants and Landlords obligations under this Lease.
(m) All exhibits and addenda attached hereto are hereby incorporated into this Lease and made a part hereof. In the event of any conflict
between such exhibits or addenda (other than the rules and regulations) and the terms of this Lease, such exhibits or addenda shall control. In
the event of a conflict between the rules and regulations attached hereto and the terms of this Lease, the terms of this Lease shall control.
(n) If either parry should prevail in any litigation instituted by or against the other related to this Lease, the prevailing party, as
determined by the court, shall receive from the non-prevailing parry all costs and reasonable attorneys fees (payable at standard hourly rates)
incurred in such litigation, including costs on appeal, as determined by the court.
38. Intentionally Deleted.
39. Intentionally Deleted.
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the day and year first above written.
TENANT:
WITNESS/ATTEST:

WITNESS/ATTEST
METAMORPHIX, INC.

By: /s/ Mike Thomas
Mike Thomas

By: /s/ Edwin C. Quattlebaum (SEAL)
Name: Edwin C. Quattlebaum
Title: Chairman, CEO and President
LANDLORD:
COLUMBIA ACQUISITION, LLC
By: THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA, Its Managing Member

By: /s/ Dyana Levin

By: /s/ Douglas Woluski (SEAL)
Name: Douglas Woluski
Title: Vice President

Dyana Levin
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Rules and Regulations
Tenant, its agents, employees, contractors, licensees or invitees, shall comply with all rules and regulations established by Landlord from
time to time. Any violation of the Rules and Regulations shall constitute a failure to perform a covenant of this Lease. Landlord shall have the
right to make additions and amendments to said Regulations from time to time, and any additions and amendments shall, upon delivery to
Tenant, be binding on Tenant, its agents, employees, licensees or invitees, as if set forth in this Lease. In the event of a conflict between the
following Rules and Regulations and the terms of the Lease to which this Addendum is attached, the terms of the Lease shall control.
1. The sidewalk, entries, halls, passages, elevators, stairwells and driveways of the Project shall not be obstructed by Tenant, its agents,
employees, contractors, licensees or invitees, or used by them for any purpose other than ingress and egress to and from the Premises.
2. Tenant, its agents, employees, contractors, licensees or invitees, shall not place any objects, including antennas, outdoor furniture, etc., in
the parking areas, landscaped areas or other areas outside of its Premises, or on the roof of the Project.
3. Except for seeing-eye dogs and laboratory animals, no other animals shall be allowed in the offices, halls, or corridors in the Project.
4. Tenant, its agents, employees, contractors, licensees or invitees, shall not disturb the occupants of the Project or adjoining buildings by
the use of any radio or musical instrument or by the making of loud or improper noises, and shall not mark or defile the water closets, toilet
rooms, windows, elevators or doors of the Building or interfere in any way with other tenants or those having business with them.
5. If Tenant, its agents, employees, contractors, licensees or invitees, desires telegraphic, telephonic or other electric connections in the
Premises, Landlord or its agent will direct the electrician as to where and how the wires may be introduced; and, without such direction, no
boring or cutting of wires will be permitted. Any such installation or connection shall be made at Tenants, its agents, employees, licensees or
invitees, expense.
6. Tenant, its agents, employees, contractors, licensees or invitees, shall not install or operate any steam or gas engine or boiler, or other
mechanical apparatus in the Premises, except as specifically approved in the Lease. The use of oil, gas or inflammable liquids for heating,
lighting or any other purpose is expressly prohibited. Explosives or other articles deemed extra hazardous shall not be brought into the Project.
7. , Parking any type of recreational vehicles is specifically prohibited on or about the Project. Except for the overnight parking of
operative vehicles or as expressly permitted in the Lease, no vehicle of any type shall be stored in the parking areas at any time. In the event
that a vehicle is disabled, it shall be removed within 48 hours. There shall be no For Sale  or other advertising signs on or about any parked
vehicle. All vehicles shall be parked in the designated parking areas in conformity with all signs and other markings. All parking will be open
parking, and no reserved parking, numbering or lettering of individual spaces will be permitted except as specified by Landlord.
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8. Tenant, its agents, employees, contractors, licensees or invitees, shall maintain the Premises free from rodents, insects and other pests.
9. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment of Landlord, is intoxicated or under the
influence of liquor or drugs or who shall in any manner do any act in violation of the Rules and Regulations of the Project.
10. Tenant, its agents, employees, contractors, licensees or invitees, shall not cause any unnecessary labor by reason of Tenants, its agents,
employees, contractors, licensees or invitees, carelessness or indifference in the preservation of good order and cleanliness. Except as
otherwise set forth in the Lease, Landlord shall not be responsible to Tenant, its agents, employees, contractors, licensees or invitees, for any
loss of property on the Premises, however occurring, or for any damage done to the effects of Tenant, its agents, employees, contractors,
licensees or invitees, by the janitors or any other employee or person.
11. Tenant, its agents, employees, contractors, licensees or invitees, shall give Landlord prompt notice of any defects in the water, lawn
sprinkler, sewage, gas pipes, electrical lights and fixtures, heating apparatus, or any other service equipment affecting the Premises.
12. Tenant, its agents, employees, contractors, licensees or invitees, shall not permit storage outside the Premises, including without
limitation, outside storage of trucks and other vehicles, or dumping of waste or refuse or permit any harmful materials to be placed in any
drainage system or sanitary system in or about the Premises.
13. All moveable trash receptacles provided by the trash disposal firm for the Premises must be kept in the trash enclosure areas, if any,
provided for that purpose.
14. No auction, public or private, will be permitted on the Premises or the Project.
15. No awnings shall be placed over the windows in the Premises except with the prior written consent of Landlord.
16. The Premises shall not be used for lodging, sleeping or cooking or for any immoral or illegal purposes or for any purpose other than
that specified in the Lease. No gaming devices shall be operated in the Premises.
17. Tenant, its agents, employees, contractors, licensees or invitees, shall ascertain from Landlord the maximum amount of electrical
current which can safely be used in the Premises, taking into account the capacity of the electrical wiring in the Project and the Premises and
the needs of other tenants, and shall not use more than such safe capacity. Landlords consent to the installation of electric equipment shall not
relieve Tenant from the obligation not to use more electricity than such safe capacity.
18. Tenant, its agents, employees, contractors, licensees or invitees, assume full responsibility for protecting the Premises from theft,
robbery and pilferage.
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19. Tenant, its agents, employees, licensees or invitees, shall not install or operate on the Premises any machinery or mechanical devices of
a nature not directly related to Tenants, its agents, employees, licensees or invitees, ordinary use of the Premises and shall keep all such
machinery free of vibration, noise and air waves which may be transmitted beyond the Premises.
20. Tenant, its agents, employees, contractors, licensees or invitees, shall not introduce, disturb or release asbestos or PCBs onto or from
the Premises.
21. Tenant, its agents, employees, contractors, licensees or invitees, shall at all times conduct its operations in a good and workmanlike
manner, employing best management practices to minimize the threat of any violation of Environmental Requirements.
22. The toilet rooms, water closets and other water apparatus shall not be used for any purpose other than those for which there were
constructed, and no sweepings, rubbish, rags, ashes, chemicals or the refuse from electric batteries or other unsuitable substances, shall be
thrown therein. The cost of repair of any damage from such misuse or abuse shall be borne by the tenant by whom or. by whose agents,
employees, licensees or invitees such damage was caused.
23. No carpet, rug or other article shall be hung or shaken out of any window or placed in corridors as a door mat, and nothing shall be
thrown or allowed to drop by Tenant, its agents, employees, licensees or invitees out of the windows or doors, or down the passages or shafts
of the Building, and Tenant, its agents, employees, contractors, licensees, or invitees shall not sweep or throw or permit to be thrown from the
Premises, any dirt or other substance into any of the corridors or halls, elevators, shafts or stairways of the Building.
24. No linoleum or oil cloth, or rubber or other airtight coverings shall be placed on the floors, no shall articles (except for interior artwork)
to fastened to, or holes drilled or nails or screws driven in to, walls, windows, partitions, nor shall the walls or partitions be painted, papered or
otherwise covered, or in any way marked or broken, without the prior written consent of Landlord.
25. Nothing shall be placed on the outside of the Building, or on the window, window sills or projections.
26. The Landlord shall in all cases have the right to prescribe the weight and proper position of safes or other heavy objects in the Building.
Landlord shall designate the time and manner in which these heavy objects and all furniture, fixtures or supplies shall be moved in or out of
the Building or moved around within the Building. Any damage caused by any of these operations or by any of these articles during the time
they are in the Building, shall be repaired by Landlord at Tenants, its agents, employees, licensees or invitees, expense.
27. No additional locks shall be placed upon any doors without the prior written consent of Landlord, and Tenant, its agents, employees,
contractors, licensees or invitees, shall not permit any duplicate keys to be made. All necessary keys shall be furnished by Landlord, and shall
be surrendered upon the termination of this Lease. Tenant, its agents, employees, licensees or invitees, shall give Landlord or its agents an
explanation of the combination of all locks upon the doors or vaults upon the termination of this Lease.
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28. Tenant, its agents, employees, contractors, licensees or invitees, shall see that windows are closed and the doors securely locked before
leaving the Building.
29. No food or beverage machinery except for use by Tenant, its agents, employees, licensees or invitees, or machinery of any kind, other
than normal office machines shall be allowed to be operated on the Premises without the prior written consent of Landlord.
30. The cost of repairs of (i) any and all damage to floors, walls or ceilings due to either Tenant, its agents, employees, licensees or
invitees, or Tenants, its agents, employees, contractors, licensees or invitees, employees failure to shut off running water or liquid, or
(ii) plumbing stoppages caused by Tenant, its agents, employees, contractors, licensees or invitees, or Tenants, its agents, employees,
contractors, licensees or invitees, employees, shall be paid by Tenant, its agents, employees, contractors, licensees or invitees.
31. No smoking shall be permitted in any public areas of the Building, including but not limited to, Corridors, elevators, stairwells and
restrooms, in addition to Tenants, its agents, employees, contractors, licensees or invitees, Premises.
32. Except as provided by Landlord as part of the tenant improvements no electrical appliances, such as space heaters are allowed. Such
use by Tenant, its agents, employees, contractors, licensees or invitees is expressly prohibited.
33. The occupancy rate of the Tenant shall not exceed one (1) person per two hundred (200) square feet of the premises.
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EXHIBIT A
Premises
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UPPER FLOOR PLAN
SCALE I'-30'-0'

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

EXHIBIT A-1
Legal Description of Project
BEING KNOWN AND DESIGNATED as Parcels C-2, C-3 and  C4, as shown on the Plat entitled. CORRIDOR INDUSTRIAL
PARK, SECTION 1, PARCELS C-2, C-3 AND C-4, A RESUBDIVISION OF PARCEL C-1, SHEET 1 OF 1, which Plat is recorded among
the Land Records of Howard County, Maryland, as Plat No. 6013, containing 11.376 acres, more or less, in the aggregate. The improvements
thereon being known as Nos. 8510 Corridor Road, 8520 Corridor Road and 8530 Corridor Road.
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EXHIBIT B
Intentionally Deleted
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EXHIBIT C
FIXTURES AND LAB EQUIPMENT
All fixed casework: lab epoxy countertops (white), lab shelving & lab drawers/cabinets (blue) and steam dishwashers (Labconco; stainless
steel)
10' x 20'. walk-in cold box (Tafco)
8 bench top and 2 floor chemical fume hoods (St. Charles)
Reverse-Osmosis (RO) Water System (300 gallon; Hydro): downstairs and throughout labs 30 kW back-up generator on cement padding
(Fiat); complete with automatic transfer switchbox, transformer, dedicated electrical panel; wired/installed by BG&E
Two Accuvar surge protection boxes dedicated to two electrical panels
Centrally-monitored alarm system with one fixed keypad, one remote key pad, 4 door contacts, 6 motion sensors, 1 centrally controlled smoke
detector, 1 internal siren & 1 external siren 4 Halon fire extinguishers (all hand-held, 2 of 4 automatic)
Northern Telecom/Meridian 24-line phone system with M8X24-DS Control Box, paging system, switchboard phone, approximately 12
executive phones, reception area phone
Back-up Reverse Osmosis pump and automatic switch box (Culligan); downstairs
Two Deionization Systems (DI) (Culligan), each complete with Myron-L resistivity meters, UV light, recirc. pump, microbe filter, 2 mixed
bed resin tanks, 1 hydrocarbon scrubber tank One Labconco bench-top chemical fume hood
RODI Water System, with back-up RODI treatment system (Gilligan), large tanks and related PVC plumbing to supply 24/7 RODI water to 6
pressure gauge-controlled outlets DI System with large tanks for glassware washing room
Stainless steel large industrial grade sink (2' x 6') located in glassware washing room
Build-out of executive office space (ca. 1,500 sq. ft.) Ethernet connections and related Cat 5E cabling for internet connections; approx. 24
outlets/cable runs from main computer room throughout labs and office space
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EXHIBIT D
TERMINATION OPTION
Tenant shall have the one time right to Terminate the Lease Agreement upon the expiration of the fifth (5 th) Lease year of the Lease term.
Tenant shall provide to Landlord one (1) year prior written notification of the intent to terminate the Lease and pay to Landlord a termination
fee equal to the unamortized leasing transactions costs, including leasing commissions, plus six (6) months of the then current Base Rent,
payable upon the implementation of the Termination Option.
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EXHIBIT E
RIGHT OF FIRST OFFER
Right of First Offer:
During the term of this Lease, Landlord agrees to give Tenant a Right of First Offer to lease any other space (the Expansion Space) (subject
to the prior agreement with the State of Maryland under Lease at the Building) that becomes available in the Building. Landlord shall notify
the Tenant in writing if space becomes available. Tenant shall have five (5) days to agree, in writing, to lease the space being offered at
Landlords then current rental rate for comparable space in the Building. In the event Tenant elects to lease the space, Landlord shall present
to Tenant and Tenant shall execute within. fifteen (15) days of receipt, an Amendment to Lease Agreement reflecting the same terms and
conditions as set forth in this Lease Agreement, other than a redefinition of the Premises to include the Expansion Space and the rent to be
paid for the Expansion Space. Landlord shall deliver the premises to the Tenant in as is condition. The failure of Tenant to take action in the
manner or time periods set forth or the commission of Tenant of an Event of Default, as defined herein, shall render this Right of First Offer
null and void and of no further force or effect.
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EXHIBIT F
PURCHASE AND SALE OF PROPERTY
Provided that this Lease remains in full force and effect and provided that Tenant is not in default hereunder, Tenant shall have a Right of
First Opportunity during the term of this Lease to purchase the Property and the Building (referred to herein collectively, as the 8510
Property) on the terms and conditions contained in this Exhibit F. Prior to any voluntary sale of the 8510 Property or the Project by Landlord.
Landlord shall notify Tenant in writing of its intention to market for sale or otherwise sell the entire Project or the 8510 Property by itself, as
applicable, (the Sale Notice), which Sale Notice shall set forth Landlords intended sale price for the 8510 Property (the Proposed
Price) and other proposed material terms of such sale, and shall have Landlords proposed form of purchase and sale agreement attached
(the Proposed Terms), and for the period commencing with the date of the Sale Notice and terminating thirty (30) days thereafter (the
ROFO Period), . Tenant shall have the opportunity to elect to purchase the 8510 Property at a price equal to the Proposed Price (the
Acceptance Notice). If Tenant sends the Acceptance Notice to Landlord within the ROFO Period, Landlord and Tenant shall negotiate a
purchase and sale agreement which shall be substantially in the form attached to the Sale Notice and reflect the terms set forth in the last
paragraph of this Exhibit F, for twenty-one (21) days after the date of the Acceptance Notice (the Negotiation Period). If (A) Tenant fails
to deliver the Acceptance Notice to Landlord within the ROFO Period, or (B) the parties fail to enter into a binding purchase and sale
agreement, within the Negotiation Period, or (C) Tenant fails for any reason to complete the purchase and sale transaction, then, subject to the
terms of the next sentence, Tenant shall have no further rights under this Exhibit F. which shall expire and be of no further force or effect, and
Landlord shall be free to sell the 8510 Property, by itself or as part of a portfolio sale of the Project, to any other parry or parties on such terms
as Landlord may elect. If Landlord has not sold the 8510 Property within nine (9) months (or such longer period of time as Landlord may
require if Landlord is in ongoing good faith negotiations with a third party at the end of such nine (9) month period, as evidenced by any
exchange of offers and counteroffers in the form of term sheets, letters of intent and/or drafts of purchase and sale agreements between
Landlord and a third party) after the later of the Acceptance Notice or the end of the Negotiation Period, then Tenant shall again have a Right
of First Opportunity to purchase the 8510 Property under this Exhibit F. Without limiting any term of this Exhibit F, following any sale of the
8510 Property to any party other than Tenant conducted after Landlord complies with the terms of this Exhibit F, Tenant shall have no further
rights under this Exhibit F which shall have terminated in accordance with the terms hereof, and be of no further force or effect.
Landlord shall have the right to market the 8510 Property and/or the Project to others prior to and during the ROFO Period, subject, however,
to Tenants Right of First Opportunity as contained in this Exhibit F.
If Tenant timely delivers the Acceptance Notice, then Tenant shall deposit in an escrow established by Landlord and Tenant a cash deposit
equal to Eve percent (5%) of the sale price (to be applied to the purchase price at closing), and shall consummate such sale within sixty
(60) days after the end of the Negotiation Period. If the parties enter into a binding purchase and sale agreement and if Tenant defaults in the
performance of its obligations to close the sale in accordance with this Exhibit F and any other agreement of the parties relating to such sale,
Tenant shall forfeit its deposit as liquidated damages under such contract and Tenant shall have no further rights under this Exhibit F, which
shall expire and be of no further force or effect, and
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Landlord shall be free to sell the 8510 Property, by itself or as part of a portfolio sale of the Project, to any other parry or parties on such terms
as Landlord may elect at any time after such default.
Notwithstanding anything to the contrary contained herein, the Right of First Opportunity shall not apply to (A) a transfer between any of the
partners or members of Landlord, nor any of the members, partners or other equity- or beneficial owners of the constituent partners or
members of Landlord, (B) any mortgage, deed of trust, ground lease or other financing of the 8510 Property or the Project, (C), any transfer as
a result of the exercise of any remedies available to a mortgage of the 8510 Property or the Project, including without limitation, foreclosure of
any mortgage on the 8510 Property or the Project, or a deed in lieu thereof, or (D) any transfer for nominal or no consideration to a legal entity
controlling, controlled by or under common control with Landlord. Upon request Tenant shall provide to Landlord written confirmation duly
executed in record able form that confirms that the provisions of this Exhibit F have been complied with or met as to any conveyance of all or
any portion of the 8510 Property or the Project, provided however that an affidavit of a member, officer or principal of Landlord recorded with
the land records of Baltimore County stating that the provisions of this Exhibit F have been complied with or met as to any conveyance of all
or any portion of the 8510 Property or the Project shall conclusively establish compliance therewith as to any third party or parties..
The closing of the purchase and sale transaction (Settlement) shall occur on a date mutually agreed to by Landlord and Tenant which is not
later than sixty (60) days from the end of the Negotiation Period in the manner set forth in the purchase and sale agreement. All rights and
obligations under this Lease (including the payment of rentals) shall continue until the date of the Settlement. Upon payment of the purchase
price, a Special Warranty Deed (the Deed) containing covenants for further assurances and against encumbrances for the Property shall be
executed by Landlord at Tenants expense. The Deed shall convey good and merchantable title to the 8510 Property to Tenant in fee simple,
together with all the rights, alleys, waters, privileges, appurtenances and advantages thereto. Subject to the provisions of this Lease, Real
Property Taxes, metropolitan charges, and other governmental assessments on the Real Property shall remain the responsibility of Landlord up
to the date of Settlement. There shall be an apportionment of such taxes, charges, or assessments as of the date of Settlement. The cost of all
documentary stamps, state, county and/or municipal recordation taxes, property transfer taxes, and other taxes imposed upon the transfer of
the Property shall be paid by Tenant. Tenant shall pay for preparation of all necessary conveyance papers and notary fees, costs of title
examination, and tax certificate. The 8510 Property shall be conveyed AS-IS without any representations or warranties.
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EXHIBIT G
Hazardous Chemical List

Substance

1, 4-Dioxane
1-Butano1
2,4-Dinitrophenol
Acetaldehyde
Acetic Acid
Acetone
Acetonitrile
Acetophenone
Acrylamide
Acrylic Acid
Benz]. Chloride
Chloroform
Cresol (Cresylic Acid)
Cyclohexane,
hyl Acetate (I) .
Ethyl Ether (I)
Fluoroacetic Acid,
Sodium Salt
Formaldehyde
Formic Acid
Heptachlor
Hydrochloric Acid
Isobutyl Alcohol
Methanol
Nitric Acid
Phenol
Phosphoric Acid
p-Nitroaniline
Pyridine
Pyridine, 3-1-Methyl2-Pyrrolidinyl)-,&
Salts
Sodium Azide
Sodium Hydroxide
Sulfuric Acid
Toluene
ry-p an Blue
Xylene (I)

Chemical Abstracts
No.

On-Hand

Use

Storage

CAS#123-91-1
CAS# 71-36-3
CAS# 51-28-5
CAS# 75-07-0
CAS# 64-19-7
CAS# 64-19-7.
CAS# 75-05-8.
CAS# 98-86-2
CAS# 79-06-1.
CAS# 79-10-7
CAS# 100-44-7
CAS# 67-66-3.
CAS# 1319-77-3
CAS- 58-89-9 CAS# 141-78-6
CAS# 60-29-7

0
1 gal.
0
0
4 gal.
1 gal.
4 gal.
0
100 gm
10 gm
0
1 gal.
0
0
0
0

1 Gal/Yr.
l gm/Yr.
.05L/Yr.
12 gal/Yr.
1 gal/Yr.
16 gal/Yr.
.01L/Yr.
100 gm/Yr.
10 gm/Yr.
.01L/Yr.
1.0 gm/Yr.
.01L/Yr.
1 gal/Yr.
0.1L/Yr.
0.1L/Yr.

Sol. Cab.
Sol. Cab.
Lab.
Sol. Cab.
Cab. Acid/Base
Sol. Cab.
Sol. Cab.
Sol. Cab.
Lab.
Lab.
Sol. Cab.
Sol. Cab.
Sol. Cab.
Sol. Cab.
Sol. Cab.
Sol. Cab.

CAST 62-74-8
CAS# 50-00-0.
CAS# 64-18-6.
CAS# 76-44-8
CAS# 7647-01-0.
CAS# 78-83-1
CAS# 64-56-1.
CAS# 7697-37-2.
I CAST 108-95-2.
CAS= 7664-38-2.
CAS# 100-01-6
I CAS# 110-86-1
CAS- 54-11-5

0
.5L
.5L
0
1 gal.
1 gal.
4 gal.
0.5L
.5L
.5L
0
10
0

.05L/Yr.
.01L/Yr.
10 gm/Yr.
0.1L/Yr.
4 gal/Yr.
1 gal/Yr.
12 gal/Yr.
1 qt/Yr.
l0gm/Yr.
1 qt/Yr
10 gm/Yr.
1L/Yr.
1L/Yr.

Cab. Acid/Base
Sol. Cab.
Lab
Sol. Cab.
Cab. Acid/Base
Sol. Cab.
Sol. Cab.
Cab. Acid/Base
Lab.
Cab. Acid/Base
Lab.
Sol. Cab.
Sol. Cab.

I CAS# 26628-22-8.
I CAS# 1310-73-2.
C.C.S- 7664-93-9
CAS- 108-88-3
CAS- 72-57-1
I CAS# 1330-20-7

500 gm
500 gm
1L
0.1L
10 gm
0.1L

10 gm/Yr.
100 gm/Yr.
2gal/Yr.
1 gal/Yr.
1 gm / Yr.
0.1L/Yr.

Lab.
Lab.
Cab. Acid/Base
Sol. Cab.
Lab
Sol. Cab.
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Solvents are used for general laboratory operations, such as extraction and chromatography procedures.
Acids and bases are used in the preparation of standard laboratory solutions employed in biomedical research.
Storage of solvents will be in ventilated solvent cabinets designed for this purpose, and already exist in the facility.
Storage of acids and bases will be in ventilated and approved cabinets separate from the solvent storage cabinets, and also exist in the facility.
Storage of isotopes will be in locked refrigerator/freezers as required by WRC and compliant with our license.
Radioactive Material
P-32  Radionuclide; liquid; half-life = 14.3 days 1
Used for labeling nucleic acid probes, mixed with non-toxic biological salts and buffers
P-33 -Radionuclide; liquid; half-life = 25.4 days 1
Used for labeling nucleic acid probes, mixed with non-toxic biological salts and buffers
H-3  Radionuclide; liquid; half-life = 12.3 years 2
Used for DNA replication assays, mixed with non-toxic biological salts and buffers
S-35  Radionuclide; liquid; half-life = 87.4 days 2
Used for labeling proteins, mixed with non-toxic biological salts and buffers
1-125  Radionuclide; liquid; half-life = 59.6 days 1
Used for labeling proteins, mixed with non-toxic biological salts and buffers
1 < 5 mCi at any given time. None currently on hand.
2 < 1 mCi at any given time. None currently on hand.
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ESTOPPEL CERTIFICATE
Metamorphix, Inc.
RE: 8510 Corridor Road, Savage, MD (Premises)
Senior Loan No.
The undersigned hereby certifies to (i) The Northwestern Mutual Life Insurance Company (hereinafter, the Senior Lender), the holder or
proposed holder of a first mortgage/deed of trust (hereinafter, the Mortgage) lien and first priority collateral assignment of leases and
rents (hereinafter, the Senior Assignment) on the Premises, and (ii) Fleet Real Estate, Inc., a corporation organized under the laws of the
State of Rhode Island, from time to time doing business under the name TriSail Fund as administrative lender on behalf of itself and certain
other lenders (hereinafter, collectively referred to as the Junior Lender), the holder or proposed holder of a second priority collateral
assignment of leases and rents (hereinafter, the Junior Assignment) on the Premises, that the undersigned is a tenant at the Premises
under a lease dated December, 2001 between Columbia Acquisition. LLC, as landlord, and Metamorphix. Inc., as tenant (such lease, as
modified by the instruments indicated at the end of this certificate being hereinafter referred to as the Lease).
The undersigned further hereby certifies to the Senior Lender and Junior Lender that:
1.

The Lease is presently in full force and effect and unmodified except as indicated at the end of this Estoppel Certificate*. The Lease
contains all of the understandings and agreements between the landlord thereunder (the Landlord) and the undersigned.

The undersigned has accepted possession of the space at the Premises demised under the Lease containing 15,000 rentable square feet, any
improvements required by the terms of the Lease to be made by the Landlord have been completed to the satisfaction of the undersigned
2. and any and all other special conditions to be performed by the Landlord prior to or at commencement of the term of the Lease or as a
condition therefor have been performed and satisfied. The commencement date of the term of the Lease is 1 /1 /02, and. the expiration date
is 12/31/11,
3.

The undersigneds obligation to pay rent has commenced in full. The Lease provides for, and the undersigned is currently paying, rent as
follows:
(a)

Monthly installment of fixed /base rent) (as defined in the Lease): $22,312.50

(b)

Monthly installment of [Tenants proportionate.share of Basic Operating Cost. etc) (as defined in the Lease): $ 3,508.89

No rent under the Lease has been paid more than 30 days in advance of its due date.
4.

Unless set forth below, the address for notices to be sent to the undersigned is as set forth in the Lease or in a notice attached to this
Estoppel Certificate.
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5.

To the best of undersigneds knowledge, the Landlord is not in default under the Lease, and the undersigned, as of this date, has no charge,
lien or claim of setoff under the Lease or otherwise against rents or other charges due or to become due thereunder.

6.

The undersigned has no right of first refusal with respect to any other space in the Premises and renewal option(s) to extend or terminate
the Lease, except as follows:
Termination Option at end of Year 5.
Right of First Offer to lease space in building
Right of First Opportunity to purchase Property and Building.

7. The undersigned has no option to acquire any interest in any portion of the Premises, except as follows: None
8.

The undersigned has made a security deposit in the amount of $89,575.00. $9,575.00 remains due. Total security deposit under the lease is
$99,150.00

9.

The undersigned is not in default under the Lease and is current in the payment of rent except for the Security Deposit balance ($9,575.00),
/s/ Michael Thomas and November late charge ($1,340.27) required to be paid by the undersigned to the Landlord.

10.

The undersigned has not entered into any sublease, assignment or other agreement transferring any of its interests in the Lease or the
Premises, except as follows: None

11.

There are no actions, whether voluntary or otherwise, pending against the undersigned (or any guarantor of the undersigneds obligations
under the Lease) under the bankruptcy or insolvency laws of the United States or any state thereof.

Except as provided for in the Exhibit D of the Lease, /s/ Michael Thomas the Tenant shall not amend, modify, cancel or terminate the
12. Lease, or consent to an amendment, modification, cancellation or termination of the Lease, without Senior Lenders and Junior Lenders
prior written consent in each instance.
Tenant consents to and agrees that upon notice from Junior Lender, Tenant shall make all subsequent payments of rent and other charges
payable under the Lease directly to Junior Lender, unless Tenant receives notice from Senior Lender, in which event, the Senior Lenders
notice shall have priority and Tenant shall make all subsequent payments of rent and other charges payable under the Lease directly to
13. Senior Lender. It being understood and agreed that the payment of such rent and other charges to Senior Lender or Junior Lender, as
applicable, under the Senior Assignment or Junior Assignment, as applicable, shall not be deemed to place control of the Premises on
either the Senior Lender or Junior Lender, nor to render the Senior Lender or Junior Lender liable for the obligations of the Landlord
under the Lease unless and until Senior Lender or Junior Lender, as applicable, obtains actual possession of or title to the Premises.
The undersigned further agrees with Senior Lender and Junior Lender that, from and after the date hereof, the undersigned shall promptly
forward to Senior Lender and Junior Lender, at the Senior Lenders and Junior Lenders address designated herein or such address as
14. Lender may from time to time designate to the undersigned in writing, copies of all notices (other than routine correspondence) given by
the undersigned to the Landlord pursuant to the Lease. The undersigned agrees that no notice from the undersigned to Landlord under the
Lease shall be effective unless and until a copy of the
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same is given to Senior Lender and Junior Lender, at the Senior Lenders and Junior Lenders address. The undersigned further
agrees with Senior Lender and Junior Lender that, from and after the date hereof, the undersigned will not seek to terminate the
Lease by reason of any act or omission of the Landlord until the undersigned shall have given written notice of such act or omission
to (i) Senior Lender, 720 E. Wisconsin Avenue, Milwaukee, WI 53202, Attn: Treasury and Investment Operations, Real Estate
Operations Unit (or to such other address subsequently furnished to the undersigned), and (ii) Junior Lender, One Federal Street, 4th
Floor, MADE 10304X, Boston, Massachusetts 02110, Attention: Teresa B Weinreich, Director and until a reasonable period of time
shall have elapsed following the giving of such notice, during which period the Senior Lender and Junior Lender shall have the
right, but shall not be obligated, to remedy such act or omission.

15.

If Senior Lender or Junior Lender shall succeed to the interest of Landlord under the Lease, or if (x) Senior Lender shall otherwise
become liable for Landlord obligations under the Lease as a result of Senior Lenders possession of the Premises or (y) Junior
Lender shall otherwise become liable for Landlord obligations under the Lease as a result of Junior Lenders foreclosure of its
ownership interests pledge in and to the Landlord, the following limitations shall apply: (i) Senior Lender and Junior Lender, as
applicable, shall only be liable for obligations arising during the period of its ownership or possession of the Property; and
(ii) Senior Lender and Junior Lender, as applicable, shall not be (a) liable for any act or omission of any prior landlord, or (b) subject
to any offsets or defenses which Tenant might have against any prior landlord, or (c) bound by any rent, additional rent, or other
payment, which Tenant might have paid for more than the current rental period to any prior landlord, or (d) bound by any
amendment or modification of the Lease, or any consent to any assignment or sublet, made without Senior Lenders and Junior
Lenders prior written consent, or (e) bound by or responsible for any security deposit not actually received by Senior Lender or
Junior Lender, as applicable, or (f) personally liable for, or incur any obligation with respect to, any breach of warranty,
representation or covenant under the Lease (it being agreed that Tenants sole remedy for any such breach shall be to proceed
against Senior Lenders or Junior Lenders interest in the Premises, or to exercise any rights of set-off or termination provided for
in the Lease).

Dated: January 8, 2004
Address:8510 Corridor Road

MetaMorphix, Inc.

Savage. MD 20763

/s/Michael Thomas
(Signature)
V.P. and Chief Financial Officer
(Title)

*Lease modifications, if any, to be listed here:
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Exhibit 10.9
CONSENT TO SUBLEASE
The undersigned, the Landlord under that certain Lease (the Lease) dated November 23, 2004, by and between METAMORPHIX,
INC., as Tenant, and COLUMBIA ACQUISITION, L.L.C., as Landlord (Landlord), for premises (Premises) located at 8510 Corridor
Road, Savage, Maryland as more particularly set forth in the Lease, does hereby consent to the attached Sublease Agreement (the Sublease
Agreement), between METAMORPHIX, INC. (Sublessor) and CHESAPEAKE PERL, INC. (Sublessee).
This consent is given upon the expressed following conditions:
1. Sublessor shall continue to remain primarily liable for the payment of all amounts of rental and other sums and performance of all
covenants required of Sublessor as Tenant under the Lease.
2. Notwithstanding anything to the contrary in the Sublease, the Sublease is absolutely subordinate in all respects to the Lease. There shall
be no modifications or amendments of the Sublease Agreement without the prior written consent of Landlord not to be unreasonably withheld,
conditioned or delayed.
3. Except as expressly set forth in the Sublease Agreement, consent by Landlord to this subletting shall not include consent to the
assignment or transferring of any lease renewal option rights or space option rights, special privileges or extra services granted to Sublessor by
the Lease, or addendum or amendment hereto or letter of agreement (and such options, right, privileges or services shall terminate upon such
assignment or transfer).
4. In the event of any default under the terms and provisions of the Lease, Landlord shall have the right to collect the rental attributable to
the Premises subject to the Sublease Agreement directly from Sublessee without waiving any of Landlords rights against Sublessor as a
result of such default.
5. Except as expressly set forth in the Sublease Agreement, consent by Landlord to the Sublease Agreement is without waiver of Lease
restrictions concerning future subleases or extensions of the foregoing Sublease Agreement.
6. Sublessor shall reimburse Landlord for all legal and any other costs associated with the approval of this subletting.
7. Landlord shall not be liable for, and Sublessor hereby indemnifies and holds Landlord harmless from, any real estate brokerage
commissions associated with the Sublease Agreement.
8. Consistent with Section 25 of the Lease, redress for any claims against Landlord under the Lease or this Consent shall only be made
against Landlord to the extent of Landlords interest in the property of which the Premises are a part and shall be limited as provided in
Section 25 of the Lease. The obligations of Landlord under the Lease and this Consent shall not be personally binding on, nor shall any resort
be had to the private properties of, any of its
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trustees or board of directors and officers, as the case may be, the general partners thereof or any beneficiaries, stockholders, employees or
agents of Landlord, or its investment manager.
10. Sublessor and Sublessee hereby mutually waive their respective rights of recovery against Landlord for any loss insured by fire,
extended coverage, All Risks or other insurance now or hereafter existing for the benefit of the respective party but only to the extent of the
net insurance proceeds payable under such policies. Sublessor and Sublessee shall each obtain any special endorsements required by their
insurer to evidence compliance with the aforementioned waiver.
LANDLORD:

SUBLESSOR:

COLUMBIA ACQUISITION, L.L.C.

METAMORPHIX, INC.

By: /s/ Patrick Creaney
Title: Member
Date: 2/2/05

By: /s/ Thomas Prescott Russo
Title: CFO
Date: 12/02/04

By:
Title: SUBLESSEE:
CHESAPEAKE PERL, INC.
By: /s/ Terry Chase
Title: President
Date: 12/03/04
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EXHIBIT 10.10
SUBLEASE
This Sublease, dated as of this 23 day of November, 2004, by and between MetaMorphix, Inc. (Sublandlord), a Delaware corporation,
and Chesapeake PERL, Inc. (Subtenant), a Maryland corporation, is entered into with reference to the following facts:
Recitals
A. Pursuant to that certain Lease dated December 17, 2001, by and between Columbia Acquisition, L.L.C., a Delaware limited liability
company (Master Landlord), as landlord, and Sublandlord, as tenant, (the Master Lease), a copy of which is attached hereto as Exhibit A,
Sublandlord leases from Master Landlord approximately 15,000 rentable square feet of space (the Master Space) in a building located at
8510 Corridor Road, Savage, MD (the Building). Sublandlord has agreed to sublet to Subtenant all of such Master Space (hereinafter
referred to as the Premises), as more particularly shown on the floor plans attached hereto as Exhibit B and incorporated herein by this
reference.
B. Sublandlord desires to sublease to Subtenant, and Subtenant desires to sublease from Sublandlord, the Premises.
In consideration of the foregoing Recitals, which are hereby deemed to be a substantive part of this Sublease, and of the covenants and
conditions set forth herein, Sublandlord and Subtenant hereby agree as follows:
1. Defined Terms. As used in this Sublease, the following capitalized terms have the following meanings:
Commencement Date means the date so defined in Section 3.1.
Security Deposit means the deposit so defined in Section 4.5.
Expiration Date means the date so defined in Section 3.2.
Premises shall have the meaning set forth in the above Recitals.
Required Consents means, collectively, all consents and other authorizations that are legally required with respect to this Sublease.
Subtenants Percentage means one hundred percent (100%) (15,000/15,000), based on a fraction, the numerator of which is the
rentable area of the Premises and the denominator of which is the rentable area of the Master Space.
All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to the same in the Master Lease.
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2. Sublease of Premises. Subject to the terms and conditions herein contained, Sublandlord hereby subleases to Subtenant, and Subtenant
hereby subleases from Sublandlord, the Premises.
3. Term and Possession.
3.1 Commencement. The term of this Sublease shall commence on the date on which (a) Sublandlord and Subtenant receive Master
Landlords written consent to this Sublease, including, but not limited to, Master Landlords express written consent to the list of the
Hazardous Materials (defined below) to be used by Subtenant for its permitted use hereunder which is attached hereto as Exhibit C, and
(b) the Premises are delivered by Sublandlord to Subtenant in the condition required hereunder (such date being hereinafter referred to as,
the Commencement Date). The parties anticipate that the Commencement Date will occur on or before December 1, 2004. Sublandlord
agrees to promptly request such consent. All costs and expenses charged or incurred by Master Landlord in connection with its review of
this Sublease, including, but not limited to Exhibit C hereto, shall be borne by Subtenant at its sole cost and expense.
3.2 Expiration. Unless sooner terminated in accordance with its terms, the term of this Sublease shall expire at 12:00 Midnight on
December 31, 2011 (the Expiration Date).
4. Rents and Charges. It is the intent of the parties that Subtenant pay all rent and other costs payable under the Master Lease and allocable
to the Premises during the term of this Sublease. Accordingly, during the tern of this Sublease, Subtenant shall pay to Sublandlord, at the
address given below for notices, without offset or deduction except as expressly provided in this Sublease, the Basic Rent and Added Rent (as
such terms are defined below) as follows:
4.1 Basic Rent. Subtenant shall pay to Sublandlord Basic Rent for the term hereof in accordance with the schedule set forth
below:

Period During Teen
of Sublease

11/01/04 -12/31/04*
1/01/05 -12/31/05**
1/01/06 -12/31/06
1/01/07 -12/31/07
1/01/08 -12/31/08
1/01/09 -12/31/09
1/01/10 -12/31/10
1/01/11 -12/31/11

Annual Rate Per
Square Foot

$
$
$
$
$
$
$
$

17.85
18.20
18.57
18.94
19.32
19.71
20.10
20.50

Monthly Basic Rent

$
$
$
$
$
$
$
$

22,312.50
22,758.75
23,212.50
23,675.00
24,150.00
24,637.50
25,125.00
25,625.00

*

Subject to Section 4.1(a) of this Sublease pursuant to which Basic Rent shall be abated for a period of sixty (60) days following the
Commencement Date.

**

Subject to Section 4.1(b) of this Sublease pursuant to which Subtenant shall receive a credit against Basic Rent.
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Basic Rent shall be payable in monthly installments as set forth above, without any deductions or set-offs, and without demand, in advance on
the twenty-fifth (25th) day of each and every month preceding the month for which payment is applicable (e.g., Aprils rent is due on or
before March 25) during the term of this Sublease, subject, however, to Section 4.3 below.
Notwithstanding the forgoing, the parties agree that so long as Subtenant is not in default hereunder:
(a) Subtenant will have and enjoy the Premises for the period (the Free Rent Period) from the Commencement Date until the later
date to occur of (i) January 1, 2005, or (ii) the date on which sixty (60) days after the Commencement Date (such later date being hereinafter
referred to as, the Rent Commencement Date), without the obligation to pay Basic Rent; provided, however, that although Subtenant has
been given the Premises free of the obligation to pay Basic Rent during the Free Rent Period, Subtenant shall otherwise observe, perform and
obey all other obligations on its part to observe, perform and obey during such Free Rent Period, including ,by way of example, the payment
of all sums deemed Added Rent, as hereinafter defined; and
(b) Subtenant shall receive a credit against its Basic Rent obligation hereunder (i) in the amount of $11,393.88, which amount shall be
applicable against the Basic Rent otherwise due in the fifth (5th) full calendar month during the term of this Sublease, and (ii) in the amount of
$11,393.88, which amount shall be applicable against the Basic Rent otherwise due in the sixth (6 th) full calendar month during the term of
this Sublease.
4.2 Added Rent. Together with each payment of Basic Rent, Subtenant shall pay for the term hereof, as additional rent hereunder,
an amount equal to Subtenants Percentage of the Operating Expenses payable by Sublandlord under the Master Lease during the term of
the Sublease (the Added Rent) at the time such payments are due under the Master Lease.
4.3 Apportionments. In the event that either the Commencement Date and/or the Rent Commencement Date occurs on a date other
than the first day of any calendar month, then, as applicable, Basic Rent, Added Rent, and other charges for any partial month during the
term of this Sublease shall be prorated based on the total number of days in such month in which the Commencement Date and/or the
Rent Commencement Date, as applicable, occurs within the term of this Sublease.
4.4 Additional Payments. To the extent that Sublandlord is (i) obligated to pay any amounts under the Master Lease in addition to
Base Rent and Operating Expenses which are incurred due to Subtenants use of the Premises, or (ii) directly charged by Master Landlord
for any cost or service which is incurred due to Subtenants use of the Premises, then Sublandlord shall provide Subtenant with a written
invoice, and Subtenant shall reimburse Sublandlord therefor within five (5) days of its receipt of any such invoice.
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4.5 Security Deposit. Subtenant shall deposit, upon execution of this Sublease, the sum of $44,625.00 with Sublandlord as a
security deposit (the Deposit). The Deposit (which shall not bear interest) shall be considered as security for the payment and
performance by Subtenant of all of its obligations, covenants, conditions and agreements under this Sublease. In the event of any default
by Subtenant hereunder, Sublandlord shall have the right, but shall not be obligated, to apply all or any portion of the Deposit to cure such
default, in which event Subtenant shall be obligated to and will, within five (5) days after request from Sublandlord, deposit with
Sublandlord the amount necessary to restore the Deposit to its original amount aforesaid. The use of said Deposit by Sublandlord, as
aforesaid, shall not excuse Subtenants liability for defaults hereunder nor limit Sublandlords remedies. To the extent the Deposit has not
been applied or exhausted pursuant to the terms hereof, it shall be returned by Sublandlord to Subtenant within fifteen (15) business days
following the expiration or earlier termination of the term of this Sublease.
5. Use by Subtenant. The Premises shall be used by Subtenant solely for a research development, and manufacturing facility and related
management offices, and for no other purpose whatsoever without the prior written consent of Sublandlord, not to be unreasonably withheld,
denied, or delayed, and in any event in a manner consistent with the provisions and requirements of the Master Lease. Subtenant shall not
cause or permit the Premises to be used in any way which constitutes a violation of the Master Lease, any rules and regulations promulgated
thereunder by Master Landlord relating to the Project, or any law, ordinance, or governmental regulation or order applicable to the Premises,
or which interferes with the rights of other users of the Building or which constitutes a nuisance or waste. Subtenant shall promptly take all
actions necessary to comply with all applicable statutes, ordinances, rules, regulations, orders and requirements regulating the use by
Subtenant of the Premises, including the Occupational Safety and Health Act. As used in this Sublease, the teen Hazardous Material shall
be defined as set forth in Section 30 of the Master Lease. Attached hereto as Exhibit C is a list of the Hazardous Materials used by Subtenant
for its permitted use hereunder. For purposes of this Sublease, Exhibit G to the Master Lease shall not be incorporated herein, but rather shall,
for such purposes, be replaced by Exhibit C hereto.
6. Incorporation of Master Lease.
6.1 A. Except as provided in Section 6.2, all of the terms, provisions, covenants and conditions contained in the Master Lease are
made a part of this Sublease and incorporated in this Sublease by reference as if the Master Lease was at this point set forth in full. When
in the Master Lease as so incorporated any reference is made to Landlord and to Tenant, it shall mean respectively, Sublandlord and
Subtenant in this Sublease; any reference to the Lease or this Lease or any similar expression in the Master Lease shall mean the
Sublease herein made; and any reference in the Master Lease to the premises or the demised premises or any similar expression shall
mean the Premises demised in this Sublease. It is the intention of Sublandlord and Subtenant that except as otherwise provided by the
specific provisions set forth in this Sublease, the relation between Sublandlord and Subtenant shall be governed by the language of
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the Master Lease incorporated by reference.
B. This Sublease, and the Subtenants rights under this Sublease, shall, at all times, be subject and subordinate to all of the terms,
covenants, and conditions of the Master Lease, and to any renewal, amendment or modification thereof consented to by Subtenant,. with
the same force and effect as if same were fully set forth herein at length, and, except as otherwise provided for herein, the Subtenant shall
faithfully keep, observe, and perform or cause to be kept, observed and performed, all those terms, covenants, and conditions of or
pertaining to the Sublandlord under the Master Lease. To the extent that any provision of the Master Lease incorporated herein by
reference may conflict with or be inconsistent with any provision of this Sublease not so incorporated from the Master Lease, whether or
not such inconsistency is expressly noted herein, the provisions of this Sublease shall prevail.
C. This Sublease is further subject and subordinate to the rights of the holder of any mortgage (as such terms are defined in the
Master Lease) to which the Master Lease is subject or subordinate and to all renewals, modifications, consolidations, correlations,
replacements and extensions thereof.
6.2 The Master Lease is incorporated hereby by this reference (subject to the limitations contained herein), except as follows:
(i) The second and third paragraphs of Section 1 are excluded;
(ii) The last 2 sentences of the first paragraph, and the entire second paragraph, of Section 2 are excluded;
(iii) Exhibit .E (Right of First Offer) is excluded; and
(iv) Exhibit F (Purchase and Sale of Property) is excluded.
6.3 During the term of this Sublease, and thereafter for obligations that arose prior to the date (the Cutoff Date) on which
Subtenant vacates the, Premises in accordance with the surrender provisions of the Master Lease which are incorporated herein by
reference pursuant to Section 6.1, Subtenant hereby expressly assumes and agrees to perform and comply with, for the benefit of both
Sublandlord and Master Landlord, every obligation of Sublandlord with respect to the Premises under the incorporated provisions of the
Master Lease, but only to the extent that performance by Subtenant of Sublandlords obligations is permitted by Master Landlord.
Subtenant hereby agrees to defend, indemnify and hold Sublandlord harmless from, all claims, demands, causes of action, liabilities,
losses, costs and expenses (including without limitation costs of suit and attorneys fees) arising from or in connection with any
obligation or liability of Sublandlord that arises out of or relates to the Premises during such period, including, without limitation, any
failure by Subtenant to perform any obligation of Subtenant under any provision of the Master Lease as provided in the preceding
sentence. Subtenant hereby agrees to defend, indemnify and hold
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Sublandlord harmless from all claims, demands, causes of action, liabilities, losses, injuries, and costs and expenses (including without
limitation costs of suit and attorneys fees) arising from or in connection with (a) any failure by Subtenant to perform any obligation of
Sublandlord under any incorporated provision of the Master. Lease required on Subtenants part to perform hereunder, and (b) any other
act or omission of Subtenant related to or in connection with Subtenants use of the Premises, including without limitation, any injury to
Subtenants employees, contractors, visitors or guests.
6.4 All waivers of claims against and exculpations of Landlord under the Master Lease shall run in favor of both Sublandlord and
Master Landlord. All waivers of claims against and exculpations of Tenant under the incorporated provisions of the Master Lease shall
constitute rights of Subtenant under this Sublease, except the extent modified by this Sublease.
6.5 All rights of Landlord under the incorporated provisions of the Master Lease shall constitute rights of both Sublandlord and
Master Landlord under this Sublease. All rights of Tenant under the incorporated provisions of the Master Lease with respect to the
Premises shall constitute rights of Subtenant under this Sublease, except to the extent modified by this Sublease. In addition to other
duties in the Master Lease, Subtenant shall immediately notify Sublandlord of any possible violation of Environmental Requirements and/
or release or threat of release of Hazardous Material onto or from the Premises.
6.6 All notices required to be given by Subtenant under the incorporated provisions of the Master Lease shall be given to both
Sublandlord and Master Landlord. All notices required to be given by Master Landlord under the incorporated provisions of the Master
Lease shall be given by Master Landlord to Subtenant at the same time such notices are given by Master Landlord to Sublandlord, and by
Sublandlord to Subtenant within five (5) business days following Sublandlords receipt of same from Master Landlord.
6.7 In the event that Sublandlord receives any notice or other written communication from Master Landlord at any time with respect
to the Sublease or the Premises, Sublandlord shall within five (5) business days deliver a copy of such notice or other communication to
Subtenant.
6.8 All actions of Subtenant that require the consent of Landlord under the incorporated provisions of the Master Lease shall
require the consent of both Sublandlord and Master Landlord. In the event that Subtenant desires to obtain Master Landlords consent
with respect to any matter relating to Subtenants occupancy of the Premises, and in the event that Sublandlords consent with respect to
such matter has been obtained or is not required, Subtenant may require Sublandlord, at Sublandlords option, either (a) to request Master
Landlords consent with respect to such matter, or (b) if acceptable to Master Landlord, to permit Subtenant to deal directly with Master
Landlord in requesting such consent. Except for the foregoing obligation of
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Sublandlord, Sublandlord shall have no liability to Subtenant for any refusal of Master Landlord to grant any such consent.
6.9 Sublandlord shall not be required to provide repairs, maintenance, parking, utilities and services, to carry insurance, to
indemnify or to hold harmless or to perform the other duties and obligations of Master Landlord pursuant to the incorporated provisions of
the Master Lease; rather, Sublandlords sole obligations shall be to pass along to Subtenant the benefit of Master Landlords performance
of such duties and obligations to the extent that the same are made available to Sublandlord by Master Landlord. Any Master Lease
provisions with respect to any rent abatements (whether in connection with a destruction of the Premises or otherwise) shall only entitle
Subtenant to a Basic Rent and Added Rent abatement hereunder for any portion of the Premises, and during any period during the term of
this Sublease, for which Sublandlord actually receives a rent abatement under the Master Lease.
6.10 Sublandlord shall be required to provide repairs, maintenance, utilities and services, and to perform the other duties and
obligations of Landlord pursuant to the incorporated provisions of the Master Lease, only in the manner and to the extent the same are
made available to Sublandlord by Master Landlord under the Master Lease. Any additional charges resulting from Subtenants abnormal
use of such services or otherwise attributable to Subtenants use of the Premises and not the obligation of Master Landlord pursuant to the
Master Lease or of the Sublandlord pursuant to this Sublease shall, notwithstanding any other provision of this Sublease, be promptly paid
by Subtenant to Sublandlord  upon demand. Sublandlord hereby warrants (Sublandlords Warranty) to Subtenant that the existing
auxiliary generator and HVAC system serving the Premises shall be in good working order as of the Commencement Date. From and
after the Commencement Date, Subtenant shall be solely responsible for any and all repairs or replacements to such generator and HVAC
system at its sole cost and expense; provided, however, that Sublandlord shall be responsible for replacements to the HVAC system
serving the Premises from the date hereof through December 31, 2005, to the extent such replacement is required under the Master Lease
and is not required as a result of Subtenants abnormal use of, or failure to maintain same.
6.11 Notwithstanding the incorporated provisions of Sections 15 and 16 of the Master Lease, Sublandlord shall have no obligation
to restore or rebuild any portion of the Building, or Premises after any destruction or taking by eminent domain.
6.12 Sublandlord covenants and agrees that it will not knowingly breach any of the terms, covenants or conditions of the Master
Lease, and will not knowingly cause or permit any default under the Master Lease, and Sublandlord shall take all actions reasonably
necessary in its reasonable opinion for the continuance in full force and effect of the Master Lease; provided, however, that (i) the
foregoing provisions of this Section 6.12 shall not apply to any breach or default under the Master Lease arising out of any breach or
default of Subtenant under this Sublease and (ii) Sublandlord shall have no obligation whatsoever to take any actions for the continuance
in full force and effect of
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the Master Lease that are Subtenants responsibility under this Sublease, or that are , required as a result of any breach or default of
Subtenants obligations under this Sublease. Notwithstanding any other provision of this Sublease to the contrary, if Sublandlord fails to
pay the rent, or any other sum, that may be reserved in the Master Lease, or to perform any of the other covenants or obligations (if any)
to be performed by it pertaining to periods occurring during the ten"' of this Sublease that have not been assumed hereunder by the
Subtenant, and if such default is not cured or the Sublandlord has not commenced such a cure, as the case may be, within the time period
specified in the Master Lease for the curing of such default by the Sublandlord, if any such period is provided in the Master Lease, the
Subtenant may pay said rent, or other sum, directly to the Master Landlord or pedant the other covenants or obligations of the
Sublandlord, its successors or assigns, and the Subtenant shall receive credit from the Sublandlord hereunder for such payment and/or the
reasonable costs of such performance against the Subtenants obligation to pay rent to the Sublandlord hereunder.
7. Insurance. (a) During the term of this Sublease, Subtenant shall secure and maintain, at its sole expense, commercial general liability
insurance in an amount no less than $2,000,000 combined single limit, covering liabilities arising from Subtenants leasing of, and operations
in, the Premises, and all indemnity obligations of Subtenant under this Sublease. Subtenant shall maintain in effect at all times product liability
coverage in an amount no less than $2,000,000 combined single limit. Subtenants general liability insurance and product liability coverage
shall name as additional insured Sublandlord and all other persons reasonably designated by Sublandlord from time to time, and shall contain
cross-liability endorsements and shall cover liabilities based on doctrines of strict liability. Policies for such insurance shall be in fowl and
substance and with an insurer reasonably acceptable to Sublandlord, shall require at least 30 days prior written notice to Sublandlord for any
termination or material alteration during the term of this Sublease. Subtenant shall, upon Sublandlords request from time to time, provide
Sublandlord with reasonable evidence that such policies are in effect. Notwithstanding the foregoing, to the extent the insurance
requirements set forth in the Master Lease (as incorporated herein by reference) are greater than the requirements set forth in this Article 7, the
provisions of the Master Lease shall prevail.
(b) Sublandlord and Subtenant hereby mutually waive all claims for recovery from the other for any loss or damage to any of
Sublandlords property or Subtenants property insured under valid and collectible insurance policies to the extent of any recovery for loss
insured thereunder and, to that end, the parties agree to a mutual subrogation clause to be inserted or endorsed on each policy setting forth that
the insurance shall not be invalidated in the event that the insured should waive in writing prior to any loss, any or all right of recovery against
the other party for any insured loss.
8. Condition of Property and Remediation. On the Commencement Date, Sublandlord shall deliver to Subtenant the Premises in as is
condition, without the requirement or necessity that Sublandlord perform any work or provide any labor or materials for the Sublease
Premises; provided, however, that Sublandlord shall, prior to the Commencement Date, at its cost and expense, (i) replace all stained ceiling
tiles, (ii) clean the existing carpet, (iii)
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replacing the existing carpet in the reception area of the Premises, using carpet of such quality and in such color as is comparable to that which
is being replaced, (iv) wash and wax the existing tile floors in the Premises, (v) remove all furniture, equipment, and other possessions of the
Sublandlord not otherwise included in a separate purchase agreement or similar agreement to be negotiated by Sublandlord and Subtenant
with respect to any personal property to be transferred to Subtenant, and (vi) repaint the washroom area and adjacent workroom using paint of
such quality and in such color as is comparable to that which is being repainted. Subtenant acknowledges that Sublandlord has been in
possession of the Premises pursuant to the Master Lease prior to the date hereof and through the date immediately preceding the
Commencement Date. Subtenant acknowledges that Sublandlord has made no representations or warranties relating to the condition of the
Premises other than those made in this Sublease. Any obligation relating to repair or maintenance of the Premises following the
Commencement Date under the terms of the Master Lease shall be the obligation of Subtenant and Subtenant shall so maintain the Premises.
Subtenant covenants and agrees that at the end of the teen or any prior termination, Subtenant will surrender the Premises in the same
condition as when taking possession of the Premises, subject to normal wear and tear. Subtenant shall leave the Premises in broom clean
condition at the end of the term and shall repair any damage to the Premises caused in the course of the removal of Subtenants personal
property, fixtures, or furniture. Subtenant shall remove Subtenants personal property located upon the Premises (Subtenants Personal
Property) from the Premises immediately upon the termination of this Sublease. All of Subtenants Personal Property located upon the
Premises following the termination of this Sublease, shall be deemed to be the property of the Sublandlord and the Sublandlord shall be free to
remove and dispose of the same, at Subtenants cost and expense, as Sublandlord shall deem fit. Any charges or costs associated with the
removal of Subtenants Personal Property shall be reimbursed to Sublandlord by Subtenant immediately upon demand. Nothing stated herein
shall be deemed to modify, or otherwise waive, any of the holdover provisions of the Master Lease which are incorporated herein by reference
pursuant to Section 6.1 hereof.
9. Broker. Subtenant and Sublandlord each represent and warrant to the other that neither has had any dealings with any person, firm,
broker or finder in connection with this Sublease, other than Corridor RF&S Real Estate, LLC and MacKenzie Commercial Real Estate
Services, LLC (the Brokers), and each party agrees to indemnify, defend and hold harmless the other party from and against any and all
liability, costs, expenses, including reasonable attorneys fees and costs, for compensation, commission or charges which may be claimed by
any unnamed broker, finder or other similar party by reason of any dealings or actions of the indemnifying party. Sublandlord agrees to pay a
commission to the Brokers in accordance with the Commission Agreement dated October :a?, 2004, by and among Sublandlord and the
Brokers, and attached hereto as Exhibit D.
10. Representations and Warranties.
10.1 Sublandlord hereby represents and warrants to Subtenant, as of the date on which this Sublease is executed by Sublandlord, as
follows:
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(i) A true and complete copy of the Master Lease, together with all supplements, amendments and other modifications thereto,
is attached hereto as Exhibit A, and there are no other agreements between Master Landlord and Sublandlord with respect to the
Premises other than the Master Lease and that certain Estoppel Certificate by Sublandlord dated January 8, 2004. The
Commencement Date under the Master Lease was January 1, 2002;
(ii) The Master Lease is in full force and effect, and the tenants rights and interests under the Master Lease are free of all
liens, charges and encumbrances created by Sublandlord; and
(iii) To Sublandlords actual knowledge, no uncured defaults by Sublandlord, as tenant under the Master Lease, or of Master
Landlord, presently exist under the Master Lease, and no event has occurred or condition exists which, with the giving of notice or the
lapse of time, or both, would constitute a default or termination event or condition.
(iv) Provided Subtenant is not in default of any of the terms of this Sublease, without the prior, written, consent of Subtenant,
which consent shall not be unreasonably withheld, conditioned, or delayed, during the term of this Sublease, Sublandlord shall not,
except in accordance with Section 19 below, or as otherwise contemplated by this Sublease, enter into any agreement or other
arrangement that will modify, alter or amend any provision of the Master Lease which is material to Subtenants use and enjoyment of
the Premises.
10.2 Subtenant acknowledges that, except for the representations and warranties expressly set forth in this Sublease, Sublandlord
has made no representations or warranties, express or implied, with respect to the Master Lease and the Premises.
11. Defaults and Remedies.
11.1 Defaults. Article 23 of the Master Lease is specifically incorporated into this Sublease by reference except that where a default
by Subtenant would result in a default under the Master Lease as well as under this Sublease.
11.2 Remedies. In the event of Event of Default, or default hereunder, by Subtenant, Sublandlord shall have, in addition to all other
rights and remedies set forth in this Sublease or available at law or in equity, the same rights and remedies against Subtenant as Master
Landlord has against Sublandlord as Tenant under the incorporated provisions of the Master Lease. Similarly, in the event of a default by
Sublandlord hereunder, Subtenant shall have, in addition to all other rights and remedies set forth in this Sublease or available at law or in
equity, the same rights against Sublandlord as may be had against Master Landlord under incorporated provisions of the Master Lease.
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11.3 Corporate Authority. Subtenant represents and warrants to Sublandlord that Subtenant is a corporation duly organized, validly
existing and in good standing under the laws of the State of Maryland and has requisite corporate power and authority to enter into this
Sublease and to carry out the terms hereof, and that Subtenant has validly executed and delivered this Sublease. Subtenant further
represents and warrants to Sublandlord that this Sublease constitutes a legal, valid and binding contract of Subtenant.
Sublandlord represents and warrants to Subtenant that Sublandlord is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware and has requisite corporate power and authority to enter into this Sublease and to carry
out the terms hereof, and that Sublandlord has validly executed and delivered this Sublease. Sublandlord further represents and warrants
to Subtenant that this Sublease constitutes a legal, valid and binding contract of Sublandlord.
12. Notices. All notices, demands, approvals and other communications provided for in this Sublease shall be in writing and be sent by
overnight courier service, return receipt requested, postage prepaid, and addressed to the appropriate party as follows:
If to Sublandlord (prior to the Commencement Date):
MetaMorphix, Inc.
ATTN: Thomas Russo,
Executive Vice President and Chief Financial Officer At
the Premises
If to Sublandlord (after the Commencement Date):
MetaMorphix, Inc.
ATTN: Thomas Russo,
Executive Vice President and Chief Financial Officer
8000 Virginia Manor Road, Suite 140
Beltsville, Maryland 20705
with a copy to:
Shapiro Sher Guinot & Sandler
ATTN: William E. Carlson, Esquire 36
South Charles Street, 20th Floor
Baltimore, Maryland 21201
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If to Subtenant (prior to the Commencement Date):
Chesapeake PERL, Inc.
ATTN: Terry Chase
387 Technology Drive
College Park, MD 20742
If to Subtenant (after the Commencement Date):
Chesapeake PERL, Inc.
ATTN: Terry Chase At
the Premises
With a copy to:
Venable LLP
Attn: Michael Baader, Esquire
Two Hopkins Plaza, Suite 1800
Baltimore, Maryland 21201
Addresses for notice may be changed from time to time by written notice to all other parties. All communications shall be effective when
actually received; provided, however, that no receipt of any communication as the result of a change of address of which the sending party
was not notified or as the result of a refusal to accept delivery shall be deemed receipt of such communication.
13. Further Assurances. Each party hereto shall execute, acknowledge and deliver to each other party all documents, and shall take all
actions, reasonably required by such other party from time to time to confirm or effect the matters set herein, or otherwise to carry out the
purposes of this Sublease.
14. Attorneys Fees. In the event that any litigation shall, be commenced concerning this Sublease by any party hereto, the party prevailing
in such litigation shall be entitled to recover, in addition to such other relief as may be granted, its reasonable costs and expenses, including
without limitation reasonable attorneys fees and court costs, whether or not taxable, as awarded by a court of competent jurisdiction.
15. No Third Parties Benefited. This Sublease is made for the purpose of setting forth certain rights and obligations of Sublandlord and
Subtenant, and no other person shall have any rights hereunder or by reason hereof.
16. Miscellaneous. This Sublease shall bind, and shall inure to the benefit of, the successors and permitted assigns of the parties. This
document may be executed in counterparts with the same force and effect as if the parties had executed one instrument, and each such
counterpart shall constitute an original hereof. No provision of this Sublease that is held to be
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inoperative, unenforceable or invalid shall affect the remaining provisions, and to this end all provisions hereof are hereby declared to be
severable. This Sublease contains all of the terms, covenants, conditions and representations made or agreed to by Sublandlord and Subtenant
and any and all such matters are integrated herein. Time is of the essence of this Sublease. This Sublease shall be governed by the laws of the
State of Maryland.
17. Successor and Assigns. This Sublease shall be binding upon the successors and permitted assigns of both parties.
18. Temporary Space. (Intentionally Deleted).
19. Termination Option.
(a) Sublandlord hereby reserves to itself the right, notwithstanding any other provision of this Sublease to the contrary, to exercise
its option, pursuant to Exhibit D to the Master Lease, to terminate the Master Lease as of December 31, 2006 (the Termination Option),
in accordance with the terms thereof, subject, however, to subparagraphs (b) and (c) of this Section 19, below.
(b) Notwithstanding the foregoing subparagraph (a), the parties agree that in the event that the Termination Option is exercised by
Sublandlord as aforesaid, Sublandlord shall assign to Subtenant, and Subtenant shall accept from Sublandlord, all of Sublandlords right,
title and interest under the Master Lease (as the same is in effect in all materials respects as of the date hereof) (the Assignment),
subject, however, to Master Landlords right to approve such Assignment in accordance with the terms and conditions for an assignment
of the Master Lease under Section 17 of the Master Lease, and including Master Landlords approval in its sole discretion of Subtenants
financial condition, provided that Master Landlord shall approve Subtenants financial condition if Subtenant can demonstrate through
officer-signed, independent accountant prepared financial statements, or a letter of credit or cash on deposit in a bank, that Subtenant has
at least five (5) full months of immediately available operating cash/working capital. Any Assignment pursuant to this Section shall be
effective as of December 31, 2006. Upon Master Landlords approval of the Assignment, Sublandlords exercise of the Termination
Option shall be deemed rescinded; provided, however, Sublandlords exercise of the Termination Option shall not be deemed rescinded
unless Sublandlord, Subtenant, and Master Landlord enter into an appropriate assignment and assumption agreement, acceptable to
Sublandlord, Subtenant and Master Landlord, on or before December 31, 2005 (the Assignment Agreement), which Assignment
Agreement shall provide, among other things, that from and after December 31, 2006, Sublandlord shall be released from any and all
obligation and liability whatsoever under the Master Lease; provided, further, however, that that notwithstanding anything else to the
contrary, in the event that such Assignment Agreement is not fully executed and delivered by Sublandlord, Subtenant, and Master
Landlord on or before December 31, 2005, then (x) as of such date Subtenants rights under this Section 19(c) shall be null, void and of
no further force or effect, (y) Subtenant shall, within 30 days thereafter, pay to Sublandlord certified funds in an amount equal to the
unamortized leasing commissions incurred by Sublandlord in connection with this Sublease, and (z) Subtenant shall vacate the Premises
as of December 31, 2006, and
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shall not lease or otherwise occupy space in the Building for a period of 180 days thereafter without the written consent of Sublandlord, all of
which obligations of Subtenant shall, notwithstanding anything else to the contrary, survive the termination of this Sublease and the Master
Lease. Subtenant agrees to pay any and all costs and expenses charged by Master Landlord in connection with the Assignment, the
Assignment Agreement, and the release of Sublandlord from the Master Lease. In the event of any Assignment pursuant to this Section 19,
then effective as of December 31, 2005, the purchase option set forth in Exhibit F of the Master Lease shall be of no further force or effect and
shall be deemed to have been deleted from the Master Lease, and the Assignment Agreement shall contain a statement confirming this
deletion.
(c) In the event the Master Lease is terminated pursuant to either subparagraph (a) or (b) of this Section 19, or Assigned to Subtenant
pursuant to subparagraph (b) of this Section 19, this Sublease shall terminate and be of no further force or effect from and after the date of
such termination or Assignment, as the case may be, and the parties shall be released of all obligations under this Sublease thereafter accruing.
20. Signage. Any and all Building or other signage desired by Subtenant must be approved by Master Landlord and Sublandlord, in
advance, in accordance with Section 13 of the Master Lease, and otherwise comply therewith. Sublandlord shall remove its existing signage
from the Building, if any, at its cost and expense, before the Commencement Date.
[SIGNATURES APPEAR ON THE NEXT PAGE]
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IN WITNESS WHEREOF, Sublandlord and Subtenant have executed this Sublease, intending the same to be a document under seal, as of the
date first written above.
WITNESS:

METAMORPHIX, INC.
Sublandlord

METAMORPHIX, INC.
Sublandlord
By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph. D.
President and Chief Executive Officer
/s/ Mary Ellen DeFrancesco
11/23/04

(SEAL)

CHESAPEAKE PERL, INC.
Subtenant

By: /s/ Edwin C. Quattlebaum (SEAL)
Edwin C. Quattlebaum, Ph.D.
By: (ILLEGIBLE)
TeiTT E. Chase
President and Chief Executive Officer
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(SEAL)

President and Chief Executive Officer
CHESAPEAKE PERL, INC.
Subtenant
/s/Mary Ellen DeFrancesco
11/23/04

By:/s/ Terry E. Chase
Terry E. Chase
President and Chief Executive Officer
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EXHIBIT A
MASTER LEASE AGREEMENT
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LEASE AGREEMENT
THIS LEASE AGREEMENT is dated this 18 day of December, 2001, between Columbia Acquisition, LLC (Landlord), the managing
member of which is The Prudential Insurance Company of America and the Tenant named below.
Tenant:.

MetaMorphix, Inc.

Tenants representative: Edwin Quattlebaum
Address and phone no.:

1450 South Rolling Road, Baltimore, Maryland 21227
410-455-5887

Premises: That portion of the Building, containing approximately 15,000 rentable square feet as determined by Landlord, as shown on
Exhibit A, situated on a portion of that certain real property legally described in Exhibit A-1 attached hereto. Prior to the Rent
Commencement Date, Landlord, at Landlords expense, will cause Hofmann & Associates, licensed architects to confirm (and certify to
Tenant) the square. footage of the Premises and the Building (the Remeasurement).
Corridor Industrial Park, 8510, 8520, 8530 Corridor Road, Savage,
Maryland
Project:
That parcel of land and the Building located thereon and known as
Parcel C-4.
Property:
8510 Corridor Road
Building:
Common Area:

Areas in common use by tenants of the Building.

Tenants Proportionate
Share of Building:

50.00%

Lease Term: Beginning on the Commencement Date and ending on the last day of the 120th full calendar month thereafter. See Exhibit D 
Termination Option and Exhibit E  Right of First Offer.
Commencement Date: The date upon which the Premises have been delivered to Tenant, free of tenancies and debris, which date is
scheduled to be January 1, 2002.
Free Rent Period: That period commencing upon the Commencement Date and terminating ninety (90) days thereafter; provided, however,
during this period, Tenant shall pay Tenants Proportionate Share of Operating Expenses as defined hereunder. Tenant is being granted a full
90-day free-rent period, such that, for example, should construction be completed and Tenant is open for business on day 30, Tenant shall still
be entitled to the Premises, rent-free, for an additional 60 days.
Rent Commencement Date (RCD) Beginning upon the expiration of the Free Rent Period.
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Monthly Base Rent:

Annual Rate Per Sq.
Ft.

Months

Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$
$
$
$
$
$
$
$
$
$

Monthly Base Rent

17.50
17.50
17.85
18.20
18.57
18.94
19.32
19.71
20.10
20.50

$
$
$
$
$
$
$
$
$
$

21,875.00
21,875.00
22,312.50
22,758.75
23,212.50
23,675.00
24,150.00
24,637.50
25,125.00
25,625.00

Initial Estimated Monthly
Operating Expense Payments:
1. Utilities: To be paid separately in accordance with Paragraph 7 herein.
2. Common Area Charges: $1,725.00
(estimates only and subject to
adjustment to actual costs and
expenses according to the
provisions of this Lease)

Initial Estimated Monthly Operating
Expense Payments:
Initial Monthly Base Rent and
Operating Expense Payments:
Expenses.

3. Taxes:

$

1,025.00

4. Insurance:

$

162.50 -

5. Others:

$

.00

$2,912.50

$24,787.50. Upon execution of the Lease, Tenant shall pay the first months Base Rent and Operating

Security Deposit: $99,150.00 The Security Deposit shall be payable in full by Tenant to the Landlord no later than January 15, 2002.
Provided Tenant is not in monetary default, beyond applicable cure periods, more than two (2) times during the first thirty six (36) months of
the Lease Term, Landlord shall credit one-quarter (25%) of the Security Deposit to Tenants Monthly Base Rent and associated Operating
Expenses for month thirty-seven (37). Provided Tenant is not in monetary default, beyond applicable cure periods, more than two (2) times
during the first forty-eight (48) months of the Lease Term, Landlord shall credit one-quarter (25%) of the Security Deposit to Tenants
Monthly Base Rent and Operating Expenses for month forty-nine (49) of the Lease Term.
Transferred Assets: See Exhibit C
Broker: Ryan Commercial, LLC as the Landlords listing agent
Event of Default: A default continuing beyond all applicable cure periods.
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Addenda: Rules and Regulations; Exhibit A (Premises); Exhibit A-1 (Legal Description of Real Property); Exhibit B (Intentionally Deleted);
Exhibit C (Fixtures and Lab Equipment), Exhibit D, (Termination Option), Exhibit E (Right of First Offer), Exhibit F (Purchase Options),
Exhibit G (Hazardous Materials)
1. Granting Clause and Delivery of Premises. In consideration of the obligation of Tenant to pay rent as herein provided and in
consideration of the other terms, covenants, and conditions hereof, Landlord leases to Tenant, and Tenant leases from Landlord, the Premises,
to have and to hold for the Lease Term, subject to the terms, covenants and conditions of this Lease.
Landlord has entered into a certain lease termination agreement (the Termination Agreement) with Savanet, Inc. (Savanet) dated
November 2, 2001, a copy of which has been provided to Tenant, which, among other matters, obligates .Savanet to vacate the Premises,
leaving the Premises in clean, clear and good condition, on December 31; 2001. (the Exit Date). Should Savanet not vacate the Premises on
the Exit Date, Landlord shall, at its sole cost and expense, take all commercially reasonable steps necessary to cause Savanet to vacate the
Premises, including, but not limited to, exercising all remedies available to Landlord pursuant to its lease with Savanet and the Termination
Agreement as well as instituting immediate eviction proceedings against Savanet.
Landlord shall notify Tenant, in writing, in the event that Savant has not vacated the Premises by January 7, 2002. In addition, in the
event Savanet has not vacated the Premises by January 7, 2002, Tenant shall have the right to terminate the Lease by written notice to
Landlord, at which time Tenant would be fully released from any and all obligations hereunder. Notwithstanding the foregoing, if Tenant has
not exercised its right to terminate this Lease on or before February 28, 2002, such right to terminate shall expire and be of no further force
and. effect. Whether or not this Lease is terminated in accordance with this paragraph, Landlord recognizes that Tenant shall incur substantial
expenses, losses and damages, in the event Savant fails to vacate the Premises in the required condition by January 7, 2002, therefore, in such
event, Landlord shall reimburse Tenant for its actual direct damages arising as a result of such holdover, up to Thirty Thousand Dollars
($30,000.00), within thirty (30) days after notice from Tenant accompanied by applicable evidence of such damages.
2. Acceptance of Premises. Except as may otherwise be expressly provided in this Lease, Tenant shall accept the Premises on the
Commencement Date in its AS-IS condition, subject to all applicable laws, ordinances, regulations, covenants and restrictions, and
Landlord (except as specifically provided in this Lease) shall have no obligation to perform or pay for any repair or other work therein. Except
as otherwise specifically provided for in this Lease, Landlord has made no representation or warranty as to the suitability of the Premises for
the conduct of Tenants business; and Tenant waives any implied warranty that the Premises are suitable for Tenants intended purposes.
TENANT ACKNOWLEDGES THAT (1) IT HAS INSPECTED AND ACCEPTS THE PREMISES IN AN AS IS, WHERE IS
CONDITION (UNLESS OTHERWISE EXPRESSLY PROVIDED IN THIS LEASE), (2) THE BUILDINGS AND IMPROVEMENTS
COMPRISNG THE SAME ARE SUITABLE FOR THE PURPOSE FOR WHICH THE PREMISES ARE LEASED AND LANDLORD
(EXCEPT AS OTHERWISE PROVIDED IN THIS LEASE) HAS MADE NO WARRANTY, REPRESENTATION, COVENANT, OR
AGREEMENT WITH RESPECT TO THE
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MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF THE PREMISES, (3) THE PREMISES ARE IN GOOD
AND SATISFACTORY CONDITION, (4) NO REPRESENTATIONS AS TO THE REPAIR OF THE PREMISES, NOR PROMISES TO
ALTER, REMODEL OR IMPROVE THE PREMISES HAVE BEEN MADE BY LANDLORD (UNLESS OTHERWISE EXPRESSLY
PROVIDED IN THIS LEASE), AND (5) THERE ARE NO REPRESENTATIONS OR WARRANTIES, EXPRESSED, IMPLIED OR
STATUTORY, THAT EXTEND BEYOND THE DESCRIPTION OF THE PREMISES (EXCEPT AS SPECIFICALLY PROVIDED FOR
IN THIS LEASE). Except as provided in this Lease, in no event shall Landlord have any obligation for any defects in the Premises or any
limitation on its use. The taking of possession of the Premises shall be conclusive evidence that Tenant accepts the Premises and that the
Premises were in good condition at the time possession was taken except for items that are Landlords responsibility in this Lease. Tenant
further acknowledges that all items listed in Exhibit C Fixtures and Lab Equipment are considered leasehold improvements and are subject
to the terms under Section 12. Landlord warrants and represents to Tenant that, as of the Commencement Date, Landlord shall possess good
title to the Transferred Assets and in the event of a breach of such warranty and representation, Landlord shall be liable to Tenant for damages
arising from such breach, which damages shall not exceed Twenty-Five Thousand Dollars ($25,000.00) and which shall be payable upon
demand by Tenant. Landlord further represents that as of the Commencement Date, the Pi -VAC systems serving the Premises are in good
working repair and order and Landlord shall deliver to Tenant any written certification received by Landlord from its HVAC engineer
regarding such systems.
Landlord acknowledges that Tenant intends to perform certain improvements to the Premises, and Landlord agrees that such improvements
may be performed at any time during the Term, subject to Landlords prior consent, pursuant to the terms and conditions of this Lease,
including, without limitation, Section 12. Landlord agrees to provide Tenant, at Landlords sole cost and expense, one (1) initial space and
plan and one (1) revision of such plan. If required, additional space planning services shall be at the Tenants sole cost and expense. Space
planning shall be provided by Hofmann & Associates.
Use.
(a) Subject to Tenants compliance with all zoning ordinances and Legal Requirements (as hereinafter defined), the Premises shall be
used only for office, laboratory, manufacturing, sales and distribution purposes and such other lawful purposes as may be incidental thereto;
however, no retail sales may be made from the Premises. Tenant shall not conduct or give notice of any auction, liquidation, or going out of
business sale on the Premises. Notwithstanding the foregoing, Tenant shall be permitted, from time to time, to sell personal property related to
its business out of the Premises. Tenant will use the Premises in a careful, safe and proper manner and will not commit waste, overload the
floor or structure of the Premises or subject the Premises to use that would damage the Premises. Tenant shall not permit any objectionable or
unpleasant odors, smoke, dust, gas, noise, or vibrations to emanate from the Premises, or take any other action that would constitute a
nuisance or would disturb, unreasonably interfere with, or endanger Landlord or any tenants of the Project. Outside storage, including without
limitation, storage of trucks and other vehicles, is prohibited without Landlords prior written consent. Landlords consent will not be
unreasonably withheld, conditioned or delayed.
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(b) Tenant, at its sole expense, shall use and occupy the Premises in compliance with all laws, orders, judgments, ordinances,
regulations, codes, directives, permits, licenses, covenants and restrictions now or hereafter applicable to Tenants specific use of the
Premises, including without limitation, the Americans With Disabilities Act or similar state statutes or local ordinances or any regulations
promulgated thereunder (the ADA) (collectively as may be amended from time to time, Legal Requirements). The Premises shall not be
used as a place of public accommodation under the ADA. Tenant shall, at its expense, make any alterations or modifications, within or
without the Premises, that are required by Legal Requirements related to Tenants specific use of the Premises. Tenant will not use or permit
the Premises. to be used for any purpose or in any manner that would void Tenants or Landlords insurance, increase the insurance risk, or
cause the disallowance of any sprinkler credits. If any increase in the cost of any insurance on the Premises is caused solely and directly by
Tenants specific use or occupation of the Premises, or because Tenant vacates the Premises, then Tenant shall pay the amount of such
increase to Landlord within fifteen (15) days after receipt of evidence by the insurance carrier confirming that Tenants actions caused such
increase. Landlord represents to Tenant that, to the best of Landlords knowledge without investigation or inquiry, the Building, Premises and
Property comply with the ADA. Landlord shall be responsible for any exterior Building and Property ADA issues (the Corrections).
Notwithstanding the foregoing, Landlord shall have no obligation to correct any exterior ADA issues which may arise due to Tenants
specific use of the Premises or any alterations to the Premises proposed to be made by Tenant. Should Tenant receive any written notice of
any ADA violation with respect to the exterior of the Building, Premises or Property, it shall provide a copy of same to Landlord.
(c) Tenant and its employees and invitees shall have the non-exclusive right to use, in common with others, any areas designated by
Landlord from time to time as common areas for the use and enjoyment of all tenants and occupants of the Project, subject to such reasonable
rules and regulations as Landlord may promulgate from time to time. If such rules and regulations are amended, Tenant shall be notified in
writing. The rules and regulations shall apply to all Tenants in the Building.
4. Base Rent. Tenant shall pay Base Rent in the amount set forth on the second page of this Lease, subject to adjustment in the event the
Remeasurement reveals that the Premises consist of less than fifteen thousand (15,000) square feet. The first months Base Rent and the first
monthly installment of estimated Operating Expenses (as hereafter defined) shall be due and payable on the date hereof, and Tenant promises
to pay to Landlord in advance, without demand, deduction or set-off, monthly installments of Base Rent on or before the first day of each
calendar month succeeding the Rent Commencement Date. Payments of Base Rent for any fractional calendar month shall be prorated. All
payments required to be made by Tenant to Landlord hereunder shall be payable at such address as Landlord may specify. from time to time
by written notice delivered in accordance herewith. Any change in the address for payment of rent shall be delivered by Landlord to Tenant at
least fifteen (15) days prior to the effective date of such change in address. The obligation of Tenant to pay Base Rent and other sums to
Landlord and the obligations of Landlord under this Lease are independent obligations. Tenant shall have no right at any time to abate, reduce,
or set-off any rent due hereunder except where expressly provided in this Lease. Tenant acknowledges that late payment by Tenant to
Landlord of any rent due hereunder will cause Landlord to incur costs not contemplated by this Lease, the exact amount of such casts being
extremely difficult and impractical to determine. Therefore, if Tenant is delinquent in any monthly installment of Base Rent, Operating
Expenses or other sums
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due and payable hereunder after five (5) days from Tenants receipt of notice from Landlord that such payment is past due, Tenant shall pay
to Landlord a late charge equal to five percent (5%) of such delinquent sum. The parties agree that such late charge represents a fair and
reasonable estimate of the costs that Landlord will incur by reason of such late payment by Tenant. The provision for such late charge shall be
in addition to all of Landlords other rights and remedies hereunder or at law and shall not be construed as a penalty.
Security Deposit. The Security Deposit shall be held by Landlord as security for the performance of Tenants obligations under this
Lease. The Security Deposit is not an advance rental deposit or a measure of Landlords damages in case of Tenants default. Upon each
occurrence of an Event of Default (hereinafter defined), Landlord may use all or pars of the Security Deposit to pay delinquent payments due
under this Lease, and the cost of any damage, injury, reasonable expense or liability caused by such Event of Default, without prejudice to any
other remedy provided herein or provided by law. Should Landlord use the Security Deposit to cure an Event of Default, Tenant shall pay
Landlord on demand the amount that will restore the Security Deposit to its original amount. The Security Deposit shall be returned, at the end
of the Lease Term or earlier termination thereof, to the Tenant along with simple interest at the rate of prevailing savings account rates on a
per annum basis. The Security Deposit shall be returned to Tenant when Tenants obligations under this Lease have been completely fulfilled.
Landlord shall be released from any obligation with respect to the Security Deposit upon transfer of this Lease, the Security Deposit and the
Premises to a person or entity assuming Landlords obligations under this Paragraph 5.
6. Operating Expense Payments. During each month of the Lease Term, on the same date that Base Rent is due, Tenant shall pay Landlord
an amount equal to 1/12 of the annual cost, as estimated by Landlord from time to time, of Tenants Proportionate Share (hereinafter defined)
of Operating Expenses for the Property and Building. Payments thereof for any fractional calendar month shall be prorated.
(a) The term Operating Expenses means all reasonable costs and expenses incurred by Landlord with respect to the ownership,
maintenance, and operation of the Property and the Building including, but not limited to costs of: Common Area utilities, including water
charges attributable to the Common Areas as well as the Premises; maintenance, repair and replacement of all portions of the paving and
parking areas, roads, roofs, roof membrane, flashings, gutters, downspouts, roof drains, skylights, waterproofing, alleys and driveways,
electrical, lighting, windows, plumbing, landscaping, signage and utility and safety systems; maintenance of exterior areas such as mowing,
snow removal, and painting; the cost of maintaining and repairing utility lines, fire sprinklers, fire protection systems, and mechanical and
building systems serving the Building; amounts paid to contractors and subcontractors for work or services performed in connection with any
of the foregoing; charges or assessments of any association to which the Building is subject; reasonable fees payable to tax consultants and
attorneys for consultation and contesting taxes; environmental insurance or environmental management fees; the cost of any insurance
deductibles for insurance required to be maintained by Landlord hereunder; property management fees payable to a property management
company devoted directly to management of the Building, not to exceed five percent (5%) of total rents, including Operating Expenses,
collected from tenants or occupants of the Building, including any affiliate of Landlord, if there is no property manager, an administration fee
of ten percent (10%) of Operating Expenses payable to Landlord; security services, if any; sweeping and trash removal; and additions or
alterations made by Landlord to the Building in order to comply with
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Legal Requirements, which first become effective after the Commencement Date of the Lease (other than those expressly required herein to be
made by Tenant), provided that the cost of such additions or alterations that are required to be capitalized for federal income tax purposes shall
be amortized on a straight line basis over a period equal to the lesser of the useful life thereof for federal income tax purposes or ten (10) years
and included in Operating. Expenses only to the extent of the amortized amount for the respective calendar year. In addition, Operating
Expenses shall include (i) Taxes (hereinafter defined) for each calendar year during the Lease Term, and (ii) the cost of insurance (hereinafter
defined) maintained by Landlord for the Building for each calendar year during the Lease Term. In 2002, the parking lot on the Property and
servicing the Premises will be repaired by the Landlord. Tenants Proportionate Share of such parking lot repair will be capped at $0.75 per
square foot (i.e. $11,250.00). Additionally, notwithstanding the provisions herein, Tenants actual share of Operating Expenses for the
following items included within Operating Expenses that are subject to Landlords control shall not increase by more than four percent (4%)
of such costs in the preceding year: sprinkler alarm monitoring contract, sprinkler inspection, exterior painting, lot cleaning, landscaping
contract, exterior window washing, and extermination,
(b) Notwithstanding the foregoing, Operating Expenses do not include (i) costs, expenses, depreciation or amortization for capital
repairs and capital replacements required to be made by Landlord under Paragraph 10 of this Lease; (ii) debt service under mortgages or
ground rent under ground leases (including, but not limited to, any interest on and amortization of any debt or any costs of financing,
refinancing or constructing the Building or Project); (iii) costs of restoration to the extent of net insurance proceeds received by Landlord with
respect thereto; (iv) leasing commissions or the costs of renovating, altering or adding space for tenants; (v) any expenses, costs (including,
but not limited to costs incurred for alterations, additions or improvements) or legal fees incurred in connection with any particular tenant;
(vi) costs of repairs and replacements occasioned by casualty or condemnation and payable by insurance proceeds; (vii) any cost that is
reimbursed to Landlord by insurance carriers, or is separately charged to and payable by tenants; (viii) all ownership costs not allocable to
actual management, repair, maintenance or operation of the Building, including, without limitation, advertising and other direct expenses of
procuring tenants, including lease concessions; (ix) interest and penalties for late payment of Taxes; (x) wages, salaries and benefits of
employees over the rank of property manager; (xi) costs of repairs caused by the negligence of another tenant, Landlord, or Landlords
employees, officers, agents or contractors; and (xii) costs incurred due to violation by Landlord of the terms or conditions of this Lease or
violation by any tenant of its lease; and (xiii) costs incurred by Landlord during calendar year 2001 related to the repair, replacement or
maintenance of the cement bridge located on the Property. The cost of any repairs or replacements for the Building and Property which are
classified as capital improvements under generally accepted accounting principles (and which are permitted as an Operating Expense
hereunder) shall be amortized over the lesser of the useful life of the improvement or ten (10) years and included in Operating Expenses only
to the extent of the amortized amount for the respective calendar year.
(c) If Tenants total payments of Operating Expenses for any year are less than Tenants Proportionate Share of actual Operating
Expenses for such year, then Tenant shall pay the difference to Landlord within thirty (30) days after demand, and if more, then Landlord shall
retain such excess and credit it against Tenants next payments. At the end of the Lease Term, any credit shall be refunded directly to Tenant.
Landlord shall provide to Tenant within one hundred twenty (120) days after the end of each lease year, a statement of the actual
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Operating Expenses for such period, showing Tenants Proportionate Share (as defined herein) of such costs.
Tenant shall have the right to examine, copy and audit Landlords books and records establishing Operating Expenses for any
Operating Year for a period of one (1) year following the date that Tenant receives the statement of Operating Expenses for such Operating
Year from Landlord. Tenant shall give Landlord not less than thirty (30) days prior notice of its intention to examine and audit such books and
records, and such examination and audit shall take place at such place as Landlord routinely maintains such books and records, unless
Landlord elects to have such examination and audit take place in another location designated by Landlord in the city and state in which the
Property is located. All costs of the examination and audit shall be borne by Tenant; provided, however, in the event the audit reveals that
Landlord overcharged Tenant by 10% or greater, Landlord shall reimburse Tenant for the cost of its audit. If, pursuant to the audit, the
payments made for such Operating Year by Tenant exceed Tenants required payment on account thereof for such Operating Year, Landlord
shall credit the amount of overpayment against subsequent obligations of Tenant with respect to Operating Expenses (or promptly refund such
overpayment if the Term of this Lease has ended and Tenant has no further obligation to Landlord); but, if the payments made by Tenant for
such Operating Year are less than Tenants required payment as established by the examination and audit, Tenant shall pay the deficiency to
Landlord within thirty (30) days after conclusion of the examination and audit, and the obligation to make such payment for such Operating
Year shall survive expiration of the Term. If Tenant does not elect to exercise its right to examine and audit Landlords books and records for
any Operating Year within the time period provided for by this paragraph, Tenant shall have no further right to challenge Landlords
statement of Operating Expenses.
For purposes of calculating Tenants Proportionate Share of Operating Expenses, an Operating Year shall mean a calendar year
except the first year, which shall begin on the Commencement Date, and the last year, which shall end on the expiration of this Lease.
(d) With respect to Operating Expenses which Landlord allocates to the Building, Tenants Proportionate Share shall be the
percentage set forth on the first page of this Lease as Tenants Proportionate Share of the Building as adjusted by Landlord in the future for
changes in the physical size of the Premises or the Building. Tenants Proportionate Share shall be determined by dividing the square footage
of the Premises by the total square footage of the Building. Landlord may equitably increase Tenants Proportionate Share for any item of
expense or cost reimbursable by Tenant that relates to a repair, replacement, or service that benefits only the Premises. The estimated
Operating Expenses for the Premises set forth on the second page of this Lease are only estimates, and Landlord makes no guaranty or
warranty that such estimates will be accurate.
7. Utilities. Tenant shall pay on a timely basis to the appropriate supplier, all charges for telephone and other such services, used, rendered
and/or supplied upon or in connection with the Premises for all water, gas, electricity, heat, light, power, telephone, refuse and trash collection,
and other utilities and services used on the Premises, all maintenance charges for utilities, and any storm sewer charges or other similar
charges for utilities imposed by any governmental entity or utility provider, together with any taxes, penalties, surcharges or the like pertaining
to Tenants use of the Premises. If any utility service is suspended or interrupted for more than five consecutive days after written notice from
Tenant due to the fault of Landlord, its agents, employees or contractors, and such suspension or interruption materially
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adversely affects Tenants use of the Premises, then Tenants rental obligations shall be abated commencing on the sixth day after notice and
continuing until service has been restored.
Landlord may cause at Tenants expense any utilities to be separately metered or charged directly to Tenant by the provider. Tenant
shall pay its share of all charges for jointly metered utilities based upon consumption. Tenant agrees to limit use of water and sewer for normal
restroom and Tenants laboratory use. No interruption or failure of utilities shall result in termination of this Lease except as otherwise
expressly set forth above or the abatement of rent.
8. Taxes. Landlord shall pay all taxes, assessments and governmental charges (collectively referred to as Taxes) that either (a) accrue
against the Property during the Lease Term if such Taxes are payable in advance, or (b) are assessed against the Property during the Lease
Term if such Taxes are payable in arrears. Taxes shall be included as part of the Operating Expenses charged to Tenant pursuant to
Paragraph 6(a) hereof during each year of the Lease Term, based upon Landlords reasonable estimate of the amount of Taxes, and shall be
subject to reconciliation and adjustment pursuant to Paragraph 6 (a) once the actual amount of Taxes is known. Landlord may contest by
appropriate legal proceedings the amount, validity, or application of any Taxes or liens thereof and any costs incurred in such contest may be
included as part of Taxes. All capital levies or other taxes assessed or imposed on Landlord upon the rents payable to Landlord under this
Lease and any franchise tax, any excise, transaction, sales or privilege tax, assessment, levy or charge measured by or based, in whole or in
part, upon such rent from the Property shall be paid by Tenant to Landlord as part of Operating Expenses, as defined in Paragraph 6(a);
provided, however, in no event shall Tenant be liable for any net income taxes imposed on Landlord unless such net income taxes are in
substitution for any Taxes payable hereunder. If any such tax or excise is levied or assessed directly against Tenant, then Tenant shall be
responsible for and shall pay the same at such times and in such manner as the taxing authority shall require. Tenant shall be liable for all
taxes levied or assessed against any personal property or fixtures placed in the Premises, whether levied or assessed against Landlord or
Tenant, and if any such taxes are levied or assessed against Landlord or Landlords property and (a) Landlord pays them or (b) the assessed
value of Landlords property is increased thereby and Landlord pays the increased taxes, then Tenant shall pay to Landlord as part of
Operating Expenses as defined in Paragraph 6(a). Tenant has the right, but not the obligation, to appeal any Taxes. Should any appeal by
Tenant or Landlord be successful, Tenant shall benefit by any reduction of Taxes and any applicable Tax billing will be adjusted to reflect
such reduction.
9. Insurance.
(a) Landlord shall maintain all risk property insurance covering the full replacement cost of the Building (excluding foundations), less a
commercially reasonable deductible if Landlord so chooses. Landlord may, but is not obligated to, maintain such other insurance and
additional coverages as it may deem necessary, including, but not limited to, commercial liability insurance, flood insurance, and rent loss
insurance. All such insurance shall be included as part of the Operating Expenses charged to Tenant pursuant to Paragraph 6(a) hereof. The
Project or Building may be included in a blanket policy (in which case the cost of such insurance allocable to the Project or Building will be
determined by Landlord based upon the insurers cost calculations). Tenant shall also reimburse Landlord for any increased premiums or
additional insurance which Landlord reasonably deems necessary- as a result of Tenants use of the Premises.
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(b) Effective as of the earlier of: (1) the date Tenant enters or occupies the Premises; or (2) the Commencement Date, and continuing
during the Lease Term, Tenant, at its expense, shall obtain and maintain in full force the following insurance coverage: (i) all risk property
insurance covering the fall replacement cost of all property and improvements installed or placed in the Premises by Tenant or for Tenants
benefit; (ii) workers compensation insurance with no less than the minimum limits required by law; (iii) employers liability insurance with
such limits as required by law; and (iv) commercial liability insurance, with a minimum limit of $1,000,000 per occurrence and a minimum
umbrella limit of $2,000,000, for a total minimum combined general liability and umbrella limit of $3,000,000 (together with such additional
umbrella coverage as Landlord may reasonably require) for property damage, personal injuries, or deaths of persons occurring in or about the
Premises. Landlord may from time to time require reasonable increases in any such limits. The commercial liability policies shall name
Landlord and Landlords Agents as additional insureds, insure on an occurrence and not a claims-made basis, be issued by insurance
companies which are reasonably acceptable to Landlord, not be cancelable unless thirty (30) days prior written notice shall have been given to
Landlord, contain a hostile fire endorsement or amended pollution endorsement, and a contractual liability endorsement and provide primary
coverage to Landlord (any policy issued to Landlord providing duplicate or similar coverage shall be deemed excess over Tenants policies).
Such certificates, or at Landlords option, copies of the policies evidencing coverage shall be delivered to Landlord by Tenant at least ten
(10) days prior to the Commencement Date and at least fifteen (15) days prior to each renewal of said insurance. If Tenant fails to comply
with the fore going insurance requirements or to deliver to Landlord copies of such policies and certificates evidencing the coverage required
herein, Landlord, in addition to any remedy available pursuant to this Lease or otherwise, may, but shall not be obligated to, obtain such
insurance and Tenant shall pay to Landlord on demand the commercially reasonable premium costs thereof
(c) The all risk property insurance obtained by Landlord and Tenant shall include a waiver of subrogation by the insurers and all rights
based upon an assignment from its insured, against Landlord or Tenant, their officers, directors, employees, managers, agents, invitees and
contractors, in connection with any loss or damage thereby insured against. The failure of a party to insure its property shall not void this
waiver. Notwithstanding anything to the contrary contained herein, Tenant hereby waives any claims against Landlord, and its officers,
directors, employees, managers, agents, invitees and contractors for any loss or damage insured against or required to be insured against
hereunder (whether by self insurance or otherwise), regardless of whether the negligence or fault of Landlord caused such loss, however,
Tenants waiver shall not apply to any deductible amounts less than $5,000.00 maintained by Tenant under its insurance. Landlord hereby
waives any claims against Tenant, and its officers, directors, employees, managers, agents, invitees and contractors for any loss or damage
insured against or required to be insured against hereunder to the extent insurance proceeds are received therefore, regardless of whether the
negligence or fault of Tenant caused such loss; however, Landlords waiver shall not apply to any deductible amounts maintained by
Landlord under its insurance.
10. Landlords Repairs. This Lease is intended to be a net lease; accordingly, Landlords maintenance and repair obligations are limited to
the replacement of the Buildings roof and maintenance of the foundation piers and structural members of the Building and Premises exterior
walls and other specific Landlord repair or maintenance provisions in this
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Lease, uninsured losses and damages caused by Tenant, its agents, employees and contractors excluded. The term wails as used in this
Paragraph 10 shall not include windows, glass or plate glass, doors or overhead doors, special store fronts, dock bumpers, dock plates or
levelers, or office entries, all of which shall be maintained by Tenant. Tenant shall promptly give Landlord written nonce of any repair
required by Landlord pursuant to this Paragraph 10. after which Landlord shall have a reasonable opportunity (not to exceed 30 days, which
provided Landlord has commenced the repair within such 30-day period and has thereafter diligently pursued such repair, shall be extended
for a reasonable period of time in the event the nature of such repair cannot be completed within such 30-day period) to repair such item.
Landlord shall also maintain in good repair and condition the parking areas and other Common Areas of the Building and Property, including,
but not limited to driveways, alleys, landscape and grounds surrounding the Premises, the cost of such maintenance, repair and replacement to
be paid in accordance with Paragraph 6 hereof.
11. Tenants Repairs.
(a) Subject to Landlords obligation in Paragraph 10. Tenant, at its sole expense, shall repair, replace and maintain in good condition all
interior and non-structural portions of the Premises and all areas, improvements and systems exclusively serving the Premises including,
without limitation, dock, dock equipment and loading areas, dock doors, plumbing, water, and sewer lines up to points of common connection,
entries, doors, ceilings, windows, interior walls, and the interior side of demising walls, and heating, ventilation and air conditioning systems,
and other building and mechanical systems serving the Premises. Such repair and replacements include capital expenditures and repairs whose
benefit may extend beyond the Term. 1viaintenance and repair of the heating, ventilation and air conditioning systems and other mechanical
and building systems serving the Premises, shall be at Tenants expense pursuant to maintenance service contracts entered into by Tenant. In
the event Tenant fails to obtain such service contracts, Landlord, at Landlords written election (but at Tenants expense) may obtain such
service contracts. The scope of services and contractors under such maintenance contacts shall be subject to Landlords prior written approval,
which approval shall not be unreasonably withheld, delayed, or conditioned.
(b) Tenant shall, at its sole expense, maintain the Premises fixtures and appurtenances including, without limitation, the repair and
replacement of appliances and equipment installed specifically for Tenant such as refrigerators, disposals, trash compactors and computer
room air conditioning. Tenant shall take good care of the Premises, fixtures and appurtenances, and shall suffer no waste or injury to the
Premises.
(c) Intentionally deleted.
(d) Landlord shall, at Tenants expense, make all repairs to the Premises, fixtures and appurtenances necessitated by the fault of the
Tenant, its agents, employees or invitees. At or before the end of the Lease Term, any and all damage to the Premises or the Building, caused
by the installation or removal of furniture or other property by Tenant, shall be repaired by Landlord at Tenants expense. The cost of any
repairs to be made by Landlord under this Lease resulting from the fault or negligence of Tenant shall include a reasonable fee for Landlords
supervision of such repairs not to exceed ten percent (10%) of the cost of such repair. Notwithstanding anything herein to the contrary,
Landlord shall, at Landlords sole cost and
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expense, make all repairs to the Premises, fixtures and appurtenances necessitated by the fault of Landlord, its agents, employees, invitees or
other tenants of the Building.
(e) Upon the termination of the Lease, Tenant will leave the Premises broom swept and clean, and at least in the same good condition
(condemnation, casualty and reasonable wear and tear and repairs which are specifically Landlords responsibility as provided in this Lease
excepted) as when the Lease Term began. Tenant will remove all of its property and possessions from the Premises except to the extent
provided by Article 12.
(f) In the event that any repair or maintenance obligation required to be performed by Tenant hereunder may affect the structural
integrity of the Building (e.g., roof, foundation, structural members of the exterior walls), prior to commencing any such repair, Tenant shall
provide Landlord with written notice of the necessary repair or maintenance and a brief summary of the structural component or components
of the Building that may be affected by such repair or maintenance. Within ten (10) business days after Landlords receipt of Tenants written
notice, Landlord shall have the right, but not the obligation, to elect to cause such repair or maintenance to be performed by Landlord, or a
contractor selected and engaged by Landlord, but at Tenants sole cost and expense, which cost shall not exceed that which Tenant would
have incurred had tenant performed such maintenance or repair to the same quality as that performed by Landlord. The foregoing sentence is
not intended to obligate Tenant to pay for repairs or maintenance to those structural items which are Landlords responsibility pursuant to
Paragraph 10 above or elsewhere in this Lease, but shall only require Tenant to pay for the repair and maintenance to such structural
components to the extent such repair or maintenance is necessitated due to the performance of Tenants repair and maintenance obligations
pursuant to this Paragraph 11.
(g) Within the fifteen (15) day period prior to the expiration or termination of this Lease, Tenant shall deliver to Landlord a certificate
from an engineer reasonably acceptable to Landlord certifying that the hot water equipment and the HVAC system are then in good repair and
working order. If Tenant fails to perform any repair or replacement for which it is responsible, Landlord may, after ten (10) days advance
written notice to Tenant, perform such work and be reimbursed for the reasonable cost thereof by Tenant within ten (10) days after demand
therefore. Subject to Paragraphs 9 and 15, Tenant shall bear the full cost of any repair or replacement to any part of the Building or Project
that results from damage caused by Tenant, its agents, contractors, or invitees and any repair that benefits only the Premises.
12. Tenant-Made Alterations and Trade Fixtures.
(a) Tenant shall have the right to perform any alterations, additions, or improvements to the Premises which do not impact the structure
of the Building or its mechanical, electrical or plumbing systems and costing less than $10,000.00 in any one instance, without Landlords
prior consent, but only after written notice to Landlord. Any other alterations made by or behalf of Tenant (Tenant-Made Alterations), shall
be subject to Landlords prior written consent, which shall not be unreasonably withheld conditioned or delayed. Tenant shall cause, at its
expense, all alterations, including any alterations made without Landlords consent, to comply with insurance requirements and with Legal
Requirements and shall construct at its expense any alteration or modification required by Legal Requirements as a result of any Tenant-Made
Alterations.
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(b) All Tenant-Made Alterations shall be constructed in a good and workmanlike manner by Creaney & Smith Construction, LLC and
only good grades of materials shall be used. All plans and specifications for any Tenant-Made Alterations shall be submitted to Landlord for
its approval, which approval shall not be unreasonably withheld, conditioned or delayed. Landlord may monitor cons- auction of the TenantMade Alterations. Landlords right to review plans and specifications and to monitor construction shall be solely for its own benefit, and
Landlord shall have no duty to see that such plans and specifications or construction comply with applicable laws, codes, rules and
revelations.
(c) If Landlord permits Tenant to engage a contractor other than Creaney and Smith Construction, Tenant shall provide Landlord with
the identities and mailing addresses of all persons performing work or supplying materials. If Creaney & Smith Construction does not serve as
contractor, then prior to beginning such construction Landlord may post on and about the Premises notices of non-responsibility pursuant to
applicable law and Tenant shall furnish security or make other arrangements satisfactory to Landlord to assure payment for the completion of
all work free and clear of liens and shall provide certificates of insurance for workers compensation and other coverage in amounts and from
an insurance company satisfactory to Landlord protecting Landlord against liability for personal injury or property damage during
construction. Upon completion of any Tenant-Made Alterations, Tenant shall deliver to Landlord sworn statements setting forth the names of
all contractors and subcontractors who did work on the Tenant-Made alterations and final lien waivers from all such contractors and
subcontractors.
(d) Upon surrender of the Premises, all Tenant-Made Alterations and any leasehold improvements constructed by Landlord or Tenant
shall remain on the Premises as Landlords property, except to the extent Landlords requires removal at Tenants expense of any such items
or Landlord and Tenant have otherwise agreed in writing in connection with Landlords consent to any Tenant-Made Alterations. Prior to the
expiration or termination of this Lease, Tenant, at its sole expense, shall repair any and all damage caused by such removal.
(e) Tenant, at its own cost and expense and without Landlords prior approval, may erect such shelves, bins, machinery and trade
fixtures (collectively Trade Fixtures) in the ordinary course of its business provided that such items do not alter the basic character of the
Premises, do not overload or damage the Premises, and may be removed without injury to the Premises, and the construction, erection, and
installation. thereof complies with all Legal Requirements and with Landlords requirements set forth above. Prior to the expiration or
termination of this Lease, Tenant, at its sole expense, shall remove its Trade Fixtures and shall repair any and all damage caused by such
removal.
13. Signs. All signs, decorations, advertising media, blinds, draperies and other window treatment or bars or other security installations
visible from outside the Premises shall be subject to prior written approval by both Landlord and any applicable governmental jurisdictional
approval, including Park Covenants, and shall conform in all respects to Landlords requirements. Tenant shall not make any changes to the
exterior of the Premises, install any exterior lights, decorations, balloons, flags, pennants, banners, or painting, or erect or install any signs,
windows or door lettering, placards, decorations, or advertising media of any type which can be viewed from the exterior of the Premises,
without Landlords prior written consent. Landlord shall not be required to notify Tenant of whether it consents to any sign until it (a) has
received detailed, to-scale drawings thereof specifying design, material composition, color
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scheme, and method of installation, and (b) has had a reasonable opportunity (not to exceed ten days) to review them. Upon surrender or
vacation of the Premises, Tenant shall have removed all signs and repair, paint, and/or replace the building facia surface to which its signs are
attached. Tenant shall obtain all applicable governmental permits and approvals for sign and exterior treatments. Landlords consent
hereunder shall not be unreasonably withheld, conditioned or delayed.
14. Parking. Tenant shall be entitled to park in common with other tenants of the Project in those areas designated for nonreserved parking.
Tenant shall have access to sixty (60) parking spaces. :Landlord may designate the location on the Property of such parking spaces among
Tenant and other tenants in the Project at Landlords sole discretion. Landlord shall not be responsible for enforcing Tenants parking rights
against any third parties.
15. Restoration.
(a) If at any time during the Lease Term the Premises are damaged by a fire or other casualty, Landlord shall notify Tenant within thirty
(30) days after such damage as to the amount of time Landlord reasonably estimates it will take to restore the Premises. If the restoration time
is estimated to exceed 120 days from the date of Landlords Notice, Tenant may elect to terminate this Lease upon notice to the other party
given no later than thirty (30) days after Landlords Notice. If Tenant does not elect to terminate this Lease or if Landlord estimates that
restoration will take 120 days or less, then, subject to receipt of sufficient insurance proceeds, Landlord shall promptly restore the Premises,
excluding the improvements installed by Tenant or by Landlord and paid by Tenant, subject to delays arising from the collection of insurance
proceeds or from Force Majeure events. Tenant, at Tenants expense, shall promptly perform, subject to delays arising from the collection of
insurance proceeds, or from Force Majeure events, all repairs or restoration to the Premises not required to be done by Landlord (provided,
however, if such damage or destruction is caused by the act(s) or omission(s) of Landlord, its employees, agents, or contractors, Landlord
shall pay to Tenant with respect to any damage to the Premises the amount of the commercially reasonable deductible under Tenants
insurance policy, not to exceed Five Thousand Dollars ($5,000.00), within ten (10) days after presentment of Tenants invoice) and shall
promptly re-enter the Premises and commence doing business in accordance with this Lease. Notwithstanding the foregoing, either party may
terminate this Lease upon thirty (30) days written notice to the other if the Premises are damaged during the last year of the Lease Term and
Landlord reasonably estimates that it will take more than thirty (30) days to repair such damage.
(b) If the Premises are destroyed or substantially damaged by any peril not covered by the insurance maintained by Landlord or any
Landlords mortgagee requires that insurance proceeds be applied to the indebtedness secured by its mortgage (defined hereinafter), Landlord
may terminate this Lease by delivering written notice of termination to Tenant within thirty (30) days after such destruction or damage or such
requirement is made known by any such Landlords mortgagee, as applicable, whereupon all rights and obligations hereunder shall cease and
terminate, except for any liabilities of Tenant which accrued prior to Lease termination.
(c) If such damage or destruction is caused by the act(s) or omission(s) of Tenant, its employees, agents or contractors, Tenant shall pay
to Landlord with respect to any
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damage to the Premises the amount of the commercially reasonable deductible under Landlords insurance policy within ten (10) days after
presentment of Landlords invoice.
(d) Base Rent and Operating Expenses shall be abated for the period of repair and restoration in the proportion which the area of the
Premises, if any, which is not usable by Tenant bears to the total area of the Premises. Such abatement shall be the sole remedy of Tenant, and
except as provided herein, Tenant waives any right to terminate the Lease by reason of damage or casualty loss.
16. Condemnation. If the entire Building or Premises should be taken for any public or quasi-public use under governmental law,
ordinance, or regulation or by right of eminent domain or by private purchase in lieu thereof (a Total Taking), then this Lease shall
automatically terminate as. of the date of such Total Taking and the Base Rent and Operating Expenses due hereunder shall be apportioned as
of such date. If any part of the Premises or the Building should be taken for any public or quasi-public use under governmental law, ordinance,
or regulation, or by right of eminent domain, or by private purchase in lieu thereof (a Partial Taking), and the Partial Taking would prevent
or materially interfere with Tenants use of the Premises, then Tenant shall have the right to terminate this Lease and the Base Rent and
Operating Expenses due hereunder shall be apportioned as of such date. If such Partial Taking, in Landlords judgment, would materially
interfere with or impair its ownership or operation of the Building or as a result of such Partial Taking, Landlords mortgagee accelerates the
payment of any indebtedness securing all or a portion of the Building, then upon written notice by Landlord this Lease shall terminate, and
Base Rent and Operating Expenses shall be apportioned as of said date. If part of the Premises shall be Taken, and this Lease is not terminated
as provided above, the Base Rent payable hereunder during the unexpired Lease Term shall be reduced to the equivalent loss of area and
Landlord shall restore the Premises to its condition prior to the Partial Taking; provided, however, Landlords obligation to so restore the
Premises shall be limited to the award Landlord receives in respect of such Partial Taking that is not required to be applied to the indebtedness
secured by a mortgage. In the event of any such Taking, either Partial or Total, Landlord shall be entitled to receive the entire price or award
from any such Taking without any payment to Tenant, and Tenant hereby assigns to Landlord Tenants interest, if any, in such award. Tenant
shall have the right to make a separate claim against the condemning authority (but not Landlord) for such compensation as may be separately
awarded or recoverable by Tenant for moving expenses and damage to Tenants Trade Fixtures and leasehold value, if a separate award for
such items is made to Tenant.
17. Assignment and Subletting.
(a) Without Landlords prior written consent (such consent shall not be unreasonably withheld, conditioned or delayed) Tenant shall not
assign this Lease or sublease the Premises or any part thereof or mortgage, pledge, or hypothecate its leasehold interest or grant any
concession or license within the Premises (each being a Transfer) and any attempt to do any of the foregoing shall be void and of no effect.
For purposes of this Paragraph 17, a transfer of the ownership interests controlling Tenant shall be deemed a Transfer of this Lease unless
such ownership interests are publicly traded. Notwithstanding the above, Tenant may assign or sublet the Premises, or any part thereof, to a
successor entity as a result of merger, consolidation or sale of all or any portion of Tenants assets or any entity controlling Tenant, controlled
by Tenant or under common control with Tenant (a Tenant Affiliate), without the prior written consent of Landlord; provided, however,
Tenant shall provide at least ten (10) days written
-15-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

notice prior to assigning this Lease to, or entering into any sublease with, any Tenant Affiliate. Tenant shall reimburse Landlord for all of
Landlords reasonable out-of-pocket expenses in connection with any Transfer, other than to a Tenant Affiliate. Upon Landlords receipt of
Tenants written notice of a desire to assign or sublet the Premises or any part thereof (other than to a Tenant Affiliate), Landlord may, by
giving written notice to Tenant within thirty (30) days after receipt of Tenants notice, terminate this Lease, or partially terminate this Lease
with respect to a partial subletting of the Premises, with respect to the space described in Tenants notice, as of the date specified in Tenants
notice for the commencement of the proposed assignment or sublease (at which time Tenant shall be relieved from further obligation under
this Lease with respect to that portion of the Premises so terminated, but shall remain liable for all Base Rent, Operating Expenses and all
other amounts accrued hereunder to the date of such termination). Notwithstanding anything herein to the contrary, Landlord hereby consents
to any subletting by Tenant, for the period from the date hereof until the Commencement Date of this Lease, of space in the Building currently
occupied by Savanet.
(b) Notwithstanding any Transfer, Tenant and any guarantor or surety of Tenants obligations under this Lease shall at all times remain
fully responsible and liable for the payment of the rent and for compliance with all of Tenants other obligations under this Lease (regardless
of whether Landlords approval has been obtained for any such Transfer). In the event that the rent due and payable by a sublessee or assignee
(or a combination of the rental payable under such sublease or assignment plus any bonus or other consideration therefore or incident thereto)
exceeds the rental payable under this Lease, then Tenant shall be bound and obligated to pay Landlord as additional rent hereunder one-half of
all such excess rental and other excess consideration within ten (10) days following receipt thereof by Tenant.
(c) If this Lease is assigned or if the Premises is subleased (whether in whole or in part) or in the event of the mortgage, pledge, or
hypothecation of Tenants leasehold interest or grant of any concession or license within the Premises or if the Premises be occupied in whole
or in part by anyone other than Tenant, then upon a default by Tenant hereunder Landlord may collect rent from the assignee, sublessee,
mortgagee, pledgee, party to whom the leasehold interest was hypothecated, concessionee or licensee or other occupant and, except to the
extent set forth in the preceding subparagraph, apply the amount collected to the next rent payable hereunder; and all such rentals collected by
Tenant shall be held in trust for Landlord and immediately forwarded to Landlord. No such transaction or collection of rent or application
thereof by Landlord, however, shall be deemed a waiver of these provisions or a release of Tenant from the further performance by Tenant of
its covenants, duties, or obligations hereunder. Any approved assignment or sublease shall be expressly subject to the terms and conditions of
this Lease. Landlords consent to any Transfer shall not waive Landlords rights as to any subsequent Transfers.
18. Indemnification.
(a) Tenants Indemnity. Tenant agrees to indemnify and save harmless Landlord and Landlords partners, members, shareholders,
officers, directors, managers, employees, agents and contractors from and against all claims, losses, cost, damages, liability or expenses of
whatever nature arising: (i) from any accident, injury or damage whatsoever to any person, or to the property of any person, occurring in the
Premises; (ii) from any accident, injury or damage whatsoever to any person, or to the property of any person, occurring outside of the
Premises but on or about the Project, where such accident, damage or injury results or is claimed
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to have resulted from any act or omission on the part of Tenant or Tenants agents, employees, contractors, invitees or sublessees; or (iii) the
use or occupancy of the Premises or of any business conducted therein or any thing or work whatsoever done or any condition created (other
than by Landlord) in or about the Premises, and, in any case, occurring after the Commencement Date (or such earlier date as of which Tenant
takes possession of the Premises) until the expiration of the Term of this Lease and thereafter so long as Tenant is in occupancy of any part of
the Premises.
(b) Landlords Indemnity. Landlord agrees to indemnify and save harmless Tenant and Tenants partners, members, shareholders,
officers, directors, managers, employees, agents and contractors from and against all claims, loss, cost, damage or expense of whatever nature
arising from any accident, injury or damage, to the extent that such accident, damage or injury results from a grossly negligent or willful and
wrongful act or omission on the part of Landlord or Landlords agents, contractors or employees and occurring after the date of this Lease
until the end of the Term of this Lease, except to the extent that such claims arise from the negligent acts or omissions of Tenant or its agents,
contractors or employees.
19. Inspection and Access. Landlord and its agents, representatives, and contractors may enter the Premises at any reasonable time to
inspect the Premises and to make such repairs as may be required or permitted pursuant to this Lease and for any other business purpose with
twenty-four hours notice and during a business day unless entry is necessitated by an emergency situation. In the event the date and time
Landlord requests is not convenient to Tenant, the parties shall mutually agree on an alternate date and time. Landlord agrees, except in case
of emergency, not to enter the lab area without a Tenant representative or without prior approval from the Tenant. Landlord and Landlords
representatives may enter the Premises during business hours for the purpose of showing the Premises to prospective purchasers or, during the
last year of the Lease Term, to prospective tenants. During the last three (3) months of the Lease Term, Landlord may erect a suitable sign on
the Premises stating the Premises are available to let or, at any time, that the Building or Project is available for sale. Landlord may grant
easements, make public dedications, designate common areas and create restrictions on or about the Premises, provided that no such easement,
dedication, designation or restriction shall reduce the amount of parking available to Tenant or materially interfere with Tenants access to or
use or occupancy of the Premises. At Landlords request, Tenant shall execute such instruments as may be necessary for such easements,
dedications or restrictions. Any cost associated with Tenant executing such documents shall be at the Landlords sole cost and expense.
20. Quiet Environment. If Tenant shall perform all of the covenants and agreements herein required to be performed by Tenant, Tenant
shall, subject to the terms of this Lease, at all times during the Lease Term, have peaceful and quiet enjoyment of the Premises against any
person claiming by, through or under Landlord, but not otherwise.
21. Surrender. No act by Landlord shall be an acceptance of a surrender of the Premises, and no agreement to accept a surrender of the
Premises shall be valid unless it is in writing and signed by Landlord. Upon termination of the Lease Term or earlier termination of Tenants
right of possession, Tenant shall surrender the Premises to Landlord in the same condition as received, broom clean, ordinary wear and tear
and casualty loss and condemnation covered by Paragraphs 15 and 16 excepted. Any Trade Fixtures, Tenant-Made Alterations and property
not so removed by Tenant as permitted or required herein shall be deemed abandoned
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and may be stored, removed, and disposed of by Landlord at Tenants expense, and Tenant waives all claims against Landlord for any
damages resulting from Landlords retention and disposition of such property. All obligations of Tenant hereunder not fully performed as of
the termination of the Lease Term shall survive the termination of the Lease Term, including without limitation. indemnity obligations,
payment obligations with respect to Operating Expenses and all obligations concerning the condition and repair of the Premises.
22. Holding Over. If Tenant fails to vacate the Premises after the termination of the Lease Term, Tenant shall be a tenant at will or at
sufferance, and Tenant shall pay, in addition to any other rent o other sums then due Landlord, a daily base rental equal to l50% of the Base
Rent in effect on the expiration or termination date, even if Landlord consents to such holdover (which consent shall be effective only if in
writing). Tenant shall also be liable for all Operating Expenses incurred during such holdover period. In addition, Tenant shall be liable for all
damages (including reasonable attorneys fees and expenses) of whatever type incurred by Landlord as a result of such holding over. No
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this Lease except as otherwise expressly
provided, and this Paragraph 22 shall not be construed as consent for Tenant to retain possession of the Premises.
23. Events of Default. Each of the following events shall be an event of default (Event of Default) by Tenant under this Lease:
(i) Tenant shall fail to pay any installment of Base Rent or any other payment required herein when due, and such failure shall
continue for a period of five (5) days after written notice to Tenant from Landlord that such payment was past due.
(ii) Tenant or any guarantor or surety of Tenants obligations hereunder shall (A) make a general assignment for the benefit of
creditors; (B) commence any case, proceeding or other action seeking to have an order for relief entered on its behalf as a debtor or to
adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its
debts or seeking appointment of a receiver, trustee, custodian or other similar official for it or for all or of any substantial part of its property
(collectively a proceeding for relief); (C) become the subject of any proceeding for relief which is not dismissed within sixty (60) days of its
filing or entry; or (D) die or suffer a legal disability (if Tenant, guarantor, or surety is an individual) or be dissolved or otherwise fail to
maintain its legal existence (if Tenant, guarantor or surety is a corporation, partnership or other entity).
(iii) Any insurance required to be maintained by Tenant pursuant to this Lease shall be cancelled or terminated or shall expire or
shall be reduced or materially changed, except, in each case, as permitted in this Lease. Tenant shall twenty (20) days after receipt of notice
from Landlord to correct such default.
(iv) Tenant shall fail to occupy or shall vacate the Premises or shall fail to continuously operate its business at the Premises for the
permitted use set forth herein; provided, however, Tenant shall not be deemed in default under this Section 23(iv) so long as Tenant continues
to pay the Base Rent payable hereunder and continues to otherwise perform all of its obligations under this Lease.
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(v) Tenant shall attempt or there shall occur any assignment, subleasing or other transfer of Tenants interest in or with respect to
this Lease except as otherwise permitted in this Lease.
(vi) Tenant shall fail to discharge or bond over any lien placed upon the Premises in violation of this Lease within thirty (30) days
after any such lien or encumbrance is filed against the Premises.
(vii) Tenant shall fail to execute any instrument of subordination or attornment or any estoppel certificate within the time periods set
forth in Paragraphs 27 and 29 respectively following Landlords request for the same.
(viii) Tenant shall breach any of the requirements of Paragraph 30 and such failure shall continue for a period of twenty (20) days or,
more after Tenants receipt of written notice from Landlord.
(ix) Tenant shall fail to comply with any provision of this Lease other than those specifically referred to in this Paragraph 23, and
except as otherwise expressly provided herein, such default shall continue for more than thirty (30) days ,(provided that if such cure shall
require longer than thirty days to complete, such period shall be extended in order to complete such cure so long as Tenant has commenced
such cure within said 30-day period and is diligently and continuously pursuing such cure) after Tenant has received written notice of such
default from Landlord.
24. Landlords Remedies.
(a) Upon each occurrence of an Event of Default and so long as such Event of Default shall be continuing beyond applicable cure
periods, Landlord may at any time thereafter at its election: terminate this Lease or Tenants right of possession, (but Tenant shall remain
liable as hereinafter provided) and/or pursue any other remedies at law or in equity. Upon the termination of this Lease or termination of
Tenants right of possession, it shall be lawful for Landlord, with formal and legally sufficient demand or notice, to re-enter the Premises by
summary dispossession proceedings or any other action or proceeding authorized by law and to remove Tenant and all persons and property
therefrom. If Landlord so re-enters the Premises, Landlord shall have the right to keep in place and use, or remove and store, all of the
furniture, fixtures and equipment at the Premises.
(b) If Landlord terminates this Lease, Landlord may recover from Tenant the sum of: all Base Rent and all other amounts accrued
hereunder to the date of such termination; the cost of reletting the whole or any part of the Premises, including without limitation brokerage
fees and/or leasing commissions incurred by Landlord, and reasonable costs of removing and storing Tenants or any other occupants
property, repairing, altering, remodeling, or otherwise putting the Premises into condition acceptable to a new tenant or tenants, and all
reasonable expenses incurred by Landlord in pursuing its remedies, including reasonable attorneys fees and court costs; and an amount in
cash equal to the then present value of the Base Rent and other amounts payable by Tenant under this Lease as would otherwise have been
required to be paid by Tenant to Landlord during the period following the termination of this Lease measured from the date of such
termination to the expiration date stated in this Lease. Such present value shall
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be calculated at a discount rate equal to the 90-day U.S. Treasury bill rate at the date of such termination.
(c) If Landlord terminates Tenants right of possession (but not this Lease), Landlord shall use commercially reasonable efforts to relet
the Premises for the account of Tenant for such rent and upon such teens as shall be reasonably satisfactory to Landlord without thereby
releasing Tenant from any liability hereunder and without demand or notice of any kind to Tenant. For the purpose of such reletting Landlord
is authorized to make any repairs, changes, alterations or additions to the Premises as Landlord deems reasonably necessary or desirable. If the
Premises are not relet, then Tenant shall pay to Landlord as damages a sum equal to the amount of the rental reserved in this Lease for such
period or periods, plus the cost of recovering possession of the Premises (including reasonable attorneys fees and costs of suit), the unpaid
Base Rent and other amounts accrued hereunder at the time of repossession, and the costs incurred in any attempt by Landlord to relet the
Premises. If the Premises are relet and a sufficient sum shall not be realized from such releasing after first deducting therefrom, for retention
by Landlord, the unpaid Base Rent and other amounts accrued hereunder at the time of reletting, the cost of recovering possession (including
reasonable attorneys fees and costs of suit), all of the costs and expense of repairs, changes, alterations and additions, the expense of such
reletting (including without limitation brokerage fees and leasing commissions) and the cost of collection of the rent accruing therefrom to
satisfy the rent provided for in this Lease to be paid, then Tenant shall immediately satisfy and pay any such deficiency. Any such payments
due Landlord shall be made upon demand therefore from time to time and Tenant agrees that Landlord may file suit to recover any sums
falling due from time to time. Notwithstanding any such reletting without termination; Landlord may at any time thereafter elect in writing to
terminate this Lease for such previous breach.
(d) Exercise by Landlord of any one or more remedies hereunder granted or otherwise available shall not be deemed to be an acceptance
of surrender of the Premises and/or a termination of this Lease by Landlord, whether by agreement or by operation of law. Any law, usage, or
custom to the contrary notwithstanding, Landlord shall have the right at all times to enforce the provisions of this Lease in strict accordance
with the terms hereof; and the failure of Landlord at any time to enforce its rights under this Lease strictly in accordance with same shall not
be construed as having created a custom in any way or manner contrary to the specific terms, provisions, and covenants of this Lease or as
having modified the same.
(e) Tenant and Landlord further agree that forbearance or waiver by Landlord to enforce its rights pursuant to this Lease or at law or in
equity, shall not be a waiver of Landlords right to enforce one or more of its rights in connection with any subsequent default. A receipt by
Landlord of rent or other payment with knowledge of the breach of any covenant hereof shall not be deemed a waiver of such breach, and no
waiver by Landlord of any provision of this Lease shall be deemed to have been made unless expressed in writing and signed by Landlord. To
the greatest extent permitted by law, Tenant waives of all right of redemption in case Tenant shall be dispossessed by a judgment or by
warrant of any court or judge. The terms enter, re-enter, entry or re-entry, as used in this Lease, are restricted to their technical legal
meanings. Any reletting of the Premises shall be on such terms and conditions as Landlord in its sole discretion may determine (including
without limitation a term different than the remaining Lease Term, rental concessions, alterations and repair of the Premises, lease of less than
the entire Premises to any tenant and leasing any or all other portions of the Project before reletting the Premises). Landlord shall not be liable,
nor shall Tenants obligations hereunder be
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diminished (except as specifically stated herein) because of, Landlords failure to relet the Premises or collect rent due in respect of such
reletting.
25. Tenants Remedies/Limitation of Liability. Landlord shall not be in default hereunder unless Landlord fails to perform any of its
obligations hereunder within fifteen (15) days after written notice from Tenant specifying such failure (unless such performance will, due to
the nature of the obligation, require a period of time in excess of fifteen (15) days, then after such period of time as is reasonably necessary so
long as Landlord has commenced the cure within such 15-day period). All obligations of Landlord hereunder shall be construed as covenants,
not conditions; and Tenant may not (except as specifically provided for in this Lease) terminate this Lease for breach of Landlords
obligations hereunder. All obligations of Landlord under this Lease will be binding upon Landlord only during the period of its ownership of
the Premises and not thereafter (except as specifically provided for in this Lease). The term Landlord in this Lease shall mean only the
owner, for the time being of the Premises, and in the event of the transfer by such owner of its interest in the Premises, such owner shall
thereupon be released and discharged from all obligations of Landlord thereafter accruing, but such obligations shall be bindin g during the
Lease Term upon each new owner for the duration of such owners ownership. Any liability of Landlord under this Lease or arising out of the
relationship between Landlord and Tenant shall be limited solely to Landlords interest in the Building, and in no event shall any personal
liability be asserted against Landlord in connection with this Lease nor shall any recourse be had to any other property or assets of Landlord.
26. Waiver of Jury Trial. TENANT AND LANDLORD WAIVE ANY RIGHT TO TRIAL BY JURY OR TO HAVE A JURY
PARTICIPATE IN RESOLVING ANY DISPUTE WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, BETWEEN
LANDLORD AND TENANT ARISING OUT OF THIS LEASE OR ANY OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED HERETO.
27. Subordination.
(a) This Lease and Tenants interest and rights hereunder are and shall be subject and subordinate at all times to the lien of any first
mortgage, now existing or hereafter created on or against the Project or the Premises, and all amendments, restatements, renewals,
modifications, consolidations, refinancing, assignments and extensions thereof, without the necessity of any further instrument or act on the
part of Tenant. Tenant agrees, at the election of the holder of any such mortgage, to attorn to any such holder provided such holder provides a
such holders standard non-disturbance agreement to Tenant which shall include terms providing that Tenants right of possession of the
Premises shall not be disturbed nor Tenants other rights under this Lease affected by any foreclosure of such mortgage or encumbrance or by
termination of such ground lease: Tenant agrees to execute, acknowledge and deliver such instruments, confirming such subordination and
such instruments of attornment as shall be requested by any such holder within ten (10) days of such request. Tenants obligation to furnish
each such instrument requested hereunder in the time period provided is a material inducement for Landlords execution of this Lease and any
failure of Tenant to timely deliver each instrument shall be deemed an Event of Default.
(b) Notwithstanding the foregoing, any such holder may at any time subordinate its mortgage to this Lease, without Tenants consent,
by notice in writing to Tenant,
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and thereupon this Lease shall be deemed prior to such mortgage without regard to their respective dates of execution, delivery or recording
and in that event such holder shall have the same rights with respect to this Lease as though this Lease had been executed prior to the
execution, delivery and recording of such mortgage and had been assigned to such holder. The term mortgage whenever used in this Lease
shall be deemed to include deeds of trust, security assignments and any other encumbrances, and any reference to the holder of a mortgage
shall be deemed to include the beneficiary under a deed of oust.
(c) Tenant shall not seek to enforce any remedy it may have for any default on the part of Landlord without first giving written notice by
certified mail, return receipt requested, specifying the default in reasonable detail to any mortgage holder whose address has been given to
Tenant, and affording such mortgage holder a reasonable opportunity (not to exceed 30days from the date of such notice) to perform
Landlords obligations hereunder. Notwithstanding any such adornment or subordination of a mortgage to this Lease; the holder of any
mortgage shall not be liable for any acts of any previous landlord, shall not be obligated to install any tenant improvements, and shall not be
bound by any amendment to which it did not consent in writing nor any payment of rent made more than one month in advance.
28. Mechanics Liens. Tenant has no express or implied authority to create or place any lien or encumbrance of any kind upon, or in any
manner to bind the interest of Landlord or Tenant in, the Premises or to charge the rentals payable hereunder for any claim in favor of any. ,
person dealing with Tenant, including those who may furnish materials or perform labor for any construction or repairs. Tenant covenants and
agrees that it will pay or cause to be paid all sums legally due and payable by it on account of any labor performed or materials furnished in
connection with any work performed at the request of Tenant on the Premises and that it will save and hold Landlord harmless from all loss,
cost or expense based on or arising out of asserted claims or liens against the leasehold estate or against the interest of Landlord in the
Premises or under this Lease. Tenant shall give Landlord immediate written notice of the placing of any lien or encumbrance against the
Premises and cause such lien or encumbrance to be discharged within thirty (30) days of the filing or recording thereof; provided, however,
Tenant may contest such liens or encumbrances as long as such contest prevents foreclosure of the lien or encumbrance and Tenant causes
such lien or encumbrance to be bonded or insured over in a manner satisfactory to Landlord within such thirty (30) day period.
29. Estoppel Certificates. Tenant agrees, from time to time, within fifteen (15) days after receipt of a request of Landlord, to execute and
deliver to Landlord, or Landlords designee, any estoppel certificate requested by Landlord, stating that this Lease is in full force and effect,
the date to which rent has been paid, that Landlord is not in default hereunder (or specifying in detail the nature of Landlords default), the
termination date of this Lease and such other matters pertaining to this Lease as may be requested by Landlord. Tenants obligation to furnish
each estoppel certificate in a timely fashion is a material inducement for Landlords execution of this Lease and any failure of Tenant to
timely deliver each estoppel certificate shall be deemed an Event of Default. No cure or grace period provided in this Lease shall apply to
Tenants obligation to timely deliver an estoppel certificate.
30. Environmental Requirements.
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(a) Except for Hazardous Material contained in products used by Tenant in de minimis quantities for ordinary cleaning and office, and
Tenants laboratory purposes as listed on Exhibit G attached hereto and made a part hereof, Tenant shall not permit or cause any parry to
bring any Hazardous Material upon the Premises or transport, store, use, generate, manufacture, dispose, or release any Hazardous Material on
or from the Premises without Landlords prior written consent. Any change to Exhibit G shall be subject to Landlords prior written consent,
and Tenant shall give Landlord at least ten (10) days prior written notice of any proposed change to such Exhibit. Tenant, at its sole cost and
expense, shall operate its business in the Premises in strict compliance with all Environmental Requirements and all requirements of this
Lease. Tenant shall not commingle any waste generated by Tenant from Tenants use of Hazardous Materials at the Premises and shall store
such waste in appropriate separate containers. Tenant shall remove any such hazardous waste from the Property within ninety (90) days after
generation by Tenant. In addition, Tenant shall utilize exposure badges and area monitors to. monitor levels of radiation in the Premises and
shall maintain levels of radiation on the Property at or below the levels required by applicable Environmental Requirements at all times.
Tenant shall complete and certify to disclosure statements as requested by Landlord from time to time relating to Tenants transportation,
storage, use, generation, manufacture, or release of Hazardous Materials on the Premises, and Tenant shall promptly deliver to Landlord a
copy of any notice of violation relating to the Premises or Project of any Environmental Requirement.
(b) The term Environmental Requirements means all applicable present and future statutes, revelations, ordinances, rules, codes,
judgments, permits, authorizations, orders, policies or other similar requirements of any governmental authority, agency or court regulating or
relating to health, safety, or environmental conditions on, under, or about the Premises or the environment, including without limitation, the
following: the Comprehensive Environmental Response, Compensation and Liability Act; the Resource Conservation and Recovery Act; the
Clean Air Act; the Clean Water Act; the Toxic Substances Control Act and all state and local counterparts thereto, and any common or civil
law obli g ations includin g , without limitation, nuisance or trespass, and any other requirements of Paragraphs 4 and 31 of this Lease. The
term Hazardous Materials means and includes any substance, material, waste, pollutant, or contaminant that is or could be regulated under
any Environmental Requirement or that may adversely affect human health or the environment, includin g , without limitation, any solid or
hazardous waste, hazardous substance, asbestos, petroleum (including crude oil or any fraction thereof, natural g as, synthetic gas,
polychlorinated biphenyls (PCBs), and radioactive material). For purposes of Environmental Requirements, to the extent authorized by law,
Tenant is and shall be deemed to be the responsible party, including without limitation, the owner and operator of Tenants facility and
the owner of all Hazardous Materials brought on the Premises by Tenant, or its agents, employees, contractors and invitees, and the wastes,
byproducts, or residues g enerated, resulting, or produced therefrom.
(c) Tenant, at its sole cost and expense, shall remove all Hazardous Materials stored, disposed of or otherwise released by Tenant, its
assignees, subtenants, agents, or employees, contractors or invitees onto or from the Premises, in a manner and to a level satisfactory to
Landlord in its sole discretion, but in no event to a level and in a manner less than that which complies with all Environmental Requirements
and does not limit any future uses of the Premises or require the recording of any deed restriction or notice regarding the Premises. Tenant
shall perform such work at any time durin g the period of the Lease upon written request by Landlord or, in the absence of a specific request
by Landlord, before Tenants right to possession of the Premises terminates or expires. If Tenant fails to perform such work within the
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time period specified by Landlord or before Tenants right to possession terminates or expires (whichever is earlier), Landlord may at its
discretion, and without waiving any other remedy available under this Lease or at law or equity (including without limitation an action to
compel Tenant to perform such work), perform such work at Tenants cost. Tenant shall pay all costs incurred by Landlord in performing
such work within ten (10) days after Landlords request therefore. Such work performed by Landlord is on behalf of Tenant and Tenant
remains the owner, generator, operator, transporter, and/or arranger of the Hazardous Materials for purposes of Environmental Requirements.
Tenant agrees not to enter into any agreement with any person, including without limitation any governmental authority, regarding the
removal of Hazardous Materials that have been disposed of or otherwise released onto or from the Premises without the written approval.of
the Landlord.
(d) Tenant shall indemnify, defend, and hold Landlord harmless from and against any and all losses (including, without limitation,
diminution in value of the Premises or the Project and loss of rental income from the Project), claims,: demands, actions, suits, damages
(including, without limitation, punitive damages), expenses (including, without limitation, remediation, removal, repair, corrective action, or
cleanup expenses), and costs (including, without limitation, actual attorneys fees, consultant fees or expert fees and including, without
limitation, removal or management of any asbestos brought into the Premises or disturbed in breach of the requirements of this Paragraph 30,
regardless of whether such removal or management is required by law) which are brought or recoverable against, or suffered or incurred by
Landlord as a result of any release of Hazardous Materials or any breach of the requirements under this Paragraph 30 by Tenant, its agents,
employees, contractors, subtenants, assignees or invitees, regardless of whether Tenant had knowledge of such noncompliance. The
obligations of Tenant under this Paragraph 30 shall survive any termination of this Lease.
(e) Landlord shall have access to, and a right to perform during normal business hours inspections and tests of, the Premises to
determine Tenants compliance with Environmental Requirements, its obligations under this Paragraph 30, or the environmental condition of
the Premises. Access shall be granted to Landlord upon Landlords prior notice to Tenant and at such times so as to minimize, so far as may
be reasonable under the circumstances, any disturbance to Tenants operations. Such inspections and tests shall be conducted at Landlords
expense, unless such inspections or tests reveal that Tenant has not complied with any Environmental Requirement, in which case Tenant shall
reimburse Landlord for the reasonable cost of such inspection and tests. Landlords receipt of or satisfaction with any environmental
assessment in no way waives any rights that Landlord holds against Tenant. Tenant shall promptly notify Landlord of any communication or
report that Tenant makes to any governmental authority regarding any possible violation of Environmental Requirements or release or threat
of release of any Hazardous Materials onto or from the Premises. Tenant shall, within five (5) days of receipt thereof, provide Landlord with a
copy of any documents or correspondence received from any governmental agency or other parry relating to a possible violation of
Environmental Requirements or claim or liability associated with the release or threat of release of any Hazardous Materials onto or from the
Premises.
(f) In addition to all other rights and remedies available to Landlord under this Lease or otherwise, Landlord may, in the event of a
breach of the requirements of this Paragraph 30 that is not cured within thirty (30) days (provided that if such cure shall require longer than
thirty days to complete, such period shall be extended in order to complete such cure so long as Tenant has commenced such cure within said
30-day period and is diligently and
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continuously pursuing such cure) following notice of such breach by Landlord, require Tenant to provide financial assurance (such as
insurance, escrow of funds or third party guarantee) in an amount and form reasonably satisfactory to Landlord. The requirements of this
Paragraph 30 are in addition to and not in lieu of any other provision in the Lease.
(g) Landlord shall provide Tenant with its most recent Phase I report pertaining to the Building and shall provide the report, if any,
delivered to Landlord by Savant upon vacating the Premises at the end of its lease term. Notwithstanding anything herein to the contrary, if the
Premises, Building or Property are contaminated by Hazardous Materials in violation of any Environmental Requirement, through no fault of
Tenant, its agents, employees, contractors or invitees, and such contamination materially adversely affects Tenants use of the Premises, then
Landlord shall, after written notice from Tenant, obtain an estimate of the costs to perform such clean-up. If the estimate of such costs is less
than $20,000, then Landlord shall dili g ently institute or cause to be instituted proper clean up or remediation procedures, provided that in no
event shall Landlord be required to pay more than $20,000 for such clean-up. In the event that the costs for such clean-up or remediation of
Hazardous Materials that materially adversely affect Tenants use of the Premises are in excess of $20,000, but less than $100,000, then
Landlord shall deliver the estimate of such costs to Tenant and Landlord shall not be required to commence such clean-up until Tenant
delivers to Landlord a sum equal to the difference between the estimate for such clean-up costs and $20,000. In addition, if after commencing
such clean-up, any revised estimate of Landlords contractor indicates that the costs will exceed the original estimate, then Tenant shall
deliver to Landlord such additional amounts before Landlord shall be required to continue such clean-up. If Tenant elects not to deliver such
sum to Landlord based on the original estimate of Landlord, then Tenant shall have the option to terminate this Lease by written notice to
Landlord within ten business days after receipt of Landlords original estimate. If Tenant delivers such sums to Landlord, then Landlord shall
diligently pursue such remediation or clean-up. Notwithstanding the foregoing, if Landlords estimate of the costs to perform such clean-up
equals or exceeds $100,000, then Landlord shall not be required to perform (or continue) such clean-up. and Landlord shall have the right to
terminate this Lease, by written notice to Tenant, at the time that Landlord delivers such estimate, or revised estimate, to Tenant, and the
Lease shall terminate thirty (30) days after the date of such notice as though such date were originally set forth as the expiration date of this
Lease. Landlord agrees that neither it nor its agents, employees or contractors will introduce, store or dispose of Hazardous Materials within
the Premises, the Building or the Property, and Landlord agrees to indemnify and hold Tenant harmless from all claims, demands, actions,
liabilities, costs, expenses, damages and obligations of any nature arising from or as a result of any breach of the foregoing covenant by
Landlord. The foregoing indemnification and the responsibility of Landlord shall survive the termination or expiration of this Lease.
31. Rules and Regulations. Tenant shall, at all times during the Lease Term and any extension thereof, comply with all reasonable rules
and regulations (delivered in writing to Tenant) at any time or from time to time established by Landlord covering use of the Premises and the
Project. The current rules and regulations are attached hereto. In the event of any conflict between said rules and regulations and other
provisions of this Lease, the other terms and provisions of this Lease shall control. Except as specifically provided for herein, Landlord shall
not have any liability or obligation for the breach of any rules or regulations by other tenants in the Project.
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32. Security Service. Tenant acknowledges and agrees that, while Landlord may (but shall not be obligated to) patrol the Project, Landlord
is not providing any security services with respect to the Premises and that Landlord shall not be liable to Tenant for, and Tenant waives any
claim against Landlord with respect to, any loss by theft or any other damage suffered or incurred by Tenant in connection with any
unauthorized entry into the Premises or any other breach of security with respect to the Premises.
33. Force Majeure. Landlord and Tenant shall not be held responsible for delays in the performance of its obligations hereunder when
caused by strikes, lockouts, labor disputes, acts of God, inability to obtain labor or materials or reasonable substitutes therefore, governmental
restrictions, governmental regulations, governmental controls, delay in issuance of permits, enemy or hostile governmental action, civil
commotion, fire or other casualty, and other causes beyond the reasonable control of Landlord or Tenant (Force Majeure).
34. Entire Agreement. This Lease constitutes the .complete and entire agreement of Landlord and Tenant with respect to the subject matter
hereof. No representations, inducements, promises or agreements, oral or written, have been made by Landlord or Tenant, or anyone acting on
behalf of Landlord or Tenant, which are not con-mined herein, and any prior agreements, promises, negotiations, or representations are
superseded by this Lease. This Lease may not be amended except by an instrument in writing signed by both parties hereto.
35. Severability. If any clause or provision of this Lease is illegal, invalid or unenforceable under present or future laws, then and in that
event, it is the intention of the parties hereto that the remainder of this Lease shall not be affected thereby. It is also the intention of the parties
to this Lease that in lieu of each clause or provision of this Lease that is illegal, invalid or unenforceable, there be added, as a part of this
Lease, a clause or provision as similar in terms to such illegal, invalid or unenforceable clause or provision as may be possible and be legal,
valid and enforceable.
36. Brokers. Tenant and Landlord represent and warrants that it has dealt with no broker, agent or other person in connection with this
transaction and that no broker, agent or other person brought about this transaction, other than the broker, if any, set forth on the third page of
this Lease, and Tenant and Landlord agree to indemnify and hold Landlord and Tenant harmless from and against any claims by any other
broker, agent or other person claiming a commission or other form of compensation by virtue of having dealt with Tenant and Landlord with
regard to this leasing transaction.
37. Miscellaneous.
(a) Any payments or charges due from Tenant to Landlord hereunder shall be considered rent for all purposes of this Lease.
(b) If and when included within the term Tenant, as used in this instrument, there is more than one person, firm or corporation, each
shall be jointly and severally liable for the obligations of Tenant.
(c) All notices required or permitted to be given under this Lease shall be in writing and shall be sent by registered or certified mall,
return receipt requested, or by a reputable national overnight courier service, postage prepaid, or by hand delivery and, if to
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Tenant, addressed to Tenant at the address for Tenant noted on the first page of this Lease, with a copy to William E. Carlson, Esquire,
Shapiro Sher & Guinot, 2000 Charles Center South, 36, South Charles Street, Baltimore, Maryland 21201 and if to Landlord, addressed to
Landlord at c/o Prudential Real Estate Investors, 8 Campus Drive, 4th Floor, Arbor Circle South, Parsippany, New Jersey 07054-4493,
Attention: Douglas F. Wolski, with a copy to Michelle Kimos, c/o Creaney & Smith Management, LLC, 925 Fell Street, Baltimore, Maryland
21231. Either party may by notice given aforesaid change its address for all subsequent notices. Except where otherwise expressly provided to
the contrary, notice shall be deemed given on the next business day if delivery is by overnight courier and the third business day after delivery
by registered and certified mail.
(d) Except as otherwise expressly provided in this Lease or as otherwise required by law, Landlord retains the absolute right to withhold
any consent or approval.
(e) At Landlords request from time to time Tenant shall furnish Landlord with true and complete copies of its most recent audited
annual financial statements prepared by Tenant or Tenants accountants. Such annual statements shall be audited by an independent certified
public accountant at Tenants sole cost and expense. Landlord shall hold such financial statements in confidence, and shall not disclose the
same except: (i) to Landlords lenders or potential lenders, (ii) to potential purchasers of all or a portion of the Project, (iii) with Tenants
prior consent, otherwise as reasonably necessary for the operation of the Project or (iv) if disclosure is required by any judicial or
administrative order or ruling.
(f) Neither this Lease nor a memorandum of lease shall be filed by or on behalf of Tenant in any public record except as required by
law. Landlord may prepare and file, and upon request by Landlord, Tenant will execute a memorandum of lease. Should this Lease or a
memorandum of lease be filed or recorded, the party that files or records said document shall bear the cost associated with the filing and
recordation.
(g) Each party acknowledges that it has had the opportunity to consult counsel with respect to this Lease, and therefore, the normal rule
of construction to the effect that any ambiguities are to be resolved against the drafting parry shall not be employed in the interpretation of this
Lease or any exhibits or amendments hereto.
(h) The submission by Landlord to Tenant of this Lease shall have no binding force or effect, shall not constitute an option for the
leasing of the Premises, nor confer any right or impose any obligations upon either party until execution of this Lease by both parties.
(i) Words of any gender used in this Lease shall be held and construed to include any other gender, and words in the singular number
shall be held to include the plural, unless the context otherwise requires. The captions inserted in this Lease are for convenience only and in no
way define, limit or otherwise describe the scope or intent of this Lease, or any provision hereof, or in any way affect the interpretation of this
Lease.
(j) Any amount not paid by Tenant within five (5) days after its due date in accordance with the terms of this Lease shall bear interest
from such due date until paid in full at the lesser of the highest rate permitted by applicable law or twelve percent (12%) per year. It is
expressly the intent of Landlord and Tenant at all times to comply with applicable law governing the maximum rate or amount of any interest
payable on or in connection with this Lease. If applicable law is ever judicially interpreted so as to render usurious any interest called for
under
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this Lease, or contracted for, charged, taken, reserved, or received with respect to this Lease, then it is Landlords and Tenants express intent
that all excess amounts theretofore collected by Landlord be credited on the applicable obligation (or, if the obligation has been or would
thereby be paid in full, refunded to Tenant), and the provisions of this Lease immediately shall be deemed reformed and the amounts
thereafter collectible hereunder reduced, without the necessity of the execution of any new document, so as to comply with the applicable law,
but so as to permit the recovery of the fullest amount otherwise called for hereunder.
(k) Construction and interpretation of this Lease shall be governed by the laws of the state in which the Project is located, excluding any
principles of conflicts of laws.
(1) Time is of the essence as to the performance of Tenants and Landlords obligations under this Lease.
(m) All exhibits and addenda attached hereto are hereby incorporated into this Lease and made a part hereof. In the event of any conflict
between such exhibits or addenda (other than the rules and regulations) and the terms of this Lease, such exhibits or addenda shall control. In
the event of a conflict between the rules and regulations attached hereto and the terms of this Lease, the terms of this Lease shall control.
(n) If either parry should prevail in any litigation instituted by or against the other related to this Lease, the prevailing party, as
determined by the court, shall receive from the non-prevailing parry all costs and reasonable attorneys fees (payable at standard hourly rates)
incurred in such litigation, including costs on appeal, as determined by the court.
38. Intentionally Deleted.
39. Intentionally Deleted.
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the day and year first above written.
TENANT:
WITNESS/ATTEST

WITNESS/ATTEST:
METAMORPHIX, INC.

By: /s/ Mike Thomas
Mike Thomas

By:

/s/ Edwin C. Quattlebaum (SEAL)
Name: Edwin C. Quattlebaum
Title: Chairman, CEO and President
LANDLORD:
COLUMBIA ACQUISITION, LLC

By:
By: /s/ Dyana Levin
Dyana Levin

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA, Its Managing Member
By:

/s/ Douglas Woluski (SEAL)
Name: Douglas Woluski
Title: Vice President
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Rules and Regulations
Tenant, its agents, employees, contractors, licensees or invitees, shall comply with all rules and regulations established by Landlord from
time to time. Any violation of the Rules and Regulations shall constitute a failure to perform a covenant of this Lease. Landlord shall have the
right to make additions and amendments to said Regulations from time to time, and any additions and amendments shall, upon delivery to
Tenant, be binding on Tenant, its agents, employees, licensees or invitees, as if set forth in this Lease. In the event of a conflict between the
following Rules and Regulations and the terms of the Lease to which this Addendum is attached, the terms of the Lease shall control.
1. The sidewalk, entries, halls, passages, elevators, stairwells and driveways of the Project shall not be obstructed by Tenant, its agents,
employees, contractors, licensees or invitees, or used by them for any purpose other than ingress and egress to and from the Premises.
2. Tenant, its agents, employees, contractors, licensees or invitees, shall not place any objects, including antennas, outdoor furniture, etc., in
the parking areas, landscaped areas or other areas outside of its Premises, or on the roof of the Project.
3. Except for seeing-eye dogs and laboratory animals, no other animals shall be allowed in the offices, halls, or corridors in the Project.
4. Tenant, its agents, employees, contractors, licensees or invitees, shall not disturb the occupants of the Project or adjoining buildings by
the use of any radio or musical instrument or by the making of loud or improper noises, and shall not mark or defile the water closets, toilet
rooms, windows, elevators or doors of the Building or interfere in any way with other tenants or those having business with them.
5. If Tenant, its agents, employees, contractors, licensees or invitees, desires telegraphic, telephonic or other electric connections in the
Premises, Landlord or its agent will direct the electrician as to where and how the wires may be introduced; and, without such direction, no
boring or cutting of wires will be permitted. Any such installation or connection shall be made at Tenants, its agents, employees, licensees or
invitees, expense.
6. Tenant, its agents, employees, contractors, licensees or invitees, shall not install or operate any steam or gas engine or boiler, or other
mechanical apparatus in the Premises, except as specifically approved in the Lease. The use of oil, gas or inflammable liquids for heating,
lighting or any other purpose is expressly prohibited. Explosives or other articles deemed extra hazardous shall not be brought into the Project.
7. , Parking any type of recreational vehicles is specifically prohibited on or about the Project. Except for the overnight parking of
operative vehicles or as expressly permitted in the Lease, no vehicle of any type shall be stored in the parking areas at any time. In the event
that a vehicle is disabled, it shall be removed within 48 hours. There shall be no For Sale  or other advertising signs on or about any parked
vehicle. All vehicles shall be parked in the designated parking areas in conformity with all signs and other markings. All parking will be open
parking, and no reserved parking, numbering or lettering of individual spaces will be permitted except as specified by Landlord.
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8. Tenant, its agents, employees, contractors, licensees or invitees, shall maintain the Premises free from rodents, insects and other pests.
9. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment of Landlord, is intoxicated or under the
influence of liquor or drugs or who shall in any manner do any act in violation of the Rules and Regulations of the Project.
10. Tenant, its agents, employees, contractors, licensees or invitees, shall not cause any unnecessary labor by reason of Tenants, its agents,
employees, contractors, licensees or invitees, carelessness or indifference in the preservation of good order and cleanliness. Except as
otherwise set forth in the Lease, Landlord shall not be responsible to Tenant, its agents, employees, contractors, licensees or invitees, for any
loss of property on the Premises, however occurring, or for any damage done to the effects of Tenant, its agents, employees, contractors,
licensees or invitees, by the janitors or any other employee or person.
11. Tenant, its agents, employees, contractors, licensees or invitees, shall give Landlord prompt notice of any defects in the water, lawn
sprinkler, sewage, gas pipes, electrical lights and fixtures, heating apparatus, or any other service equipment affecting the Premises.
12. Tenant, its agents, employees, contractors, licensees or invitees, shall not permit storage outside the Premises, including without
limitation, outside storage of trucks and other vehicles, or dumping of waste or refuse or permit any harmful materials to be placed in any
drainage system or sanitary system in or about the Premises.
13. All moveable trash receptacles provided by the trash disposal firm for the Premises must be kept in the trash enclosure areas, if any,
provided for that purpose.
14. No auction, public or private, will be permitted on the Premises or the Project.
15. No awnings shall be placed over the windows in the Premises except with the prior written consent of Landlord.
16. The Premises shall not be used for lodging, sleeping or cooking or for any immoral or illegal purposes or for any purpose other than
that specified in the Lease. No gaming devices shall be operated in the Premises.
17. Tenant, its agents, employees, contractors, licensees or invitees, shall ascertain from Landlord the maximum amount of electrical
current which can safely be used in the Premises, taking into account the capacity of the electrical wiring in the Project and the Premises and
the needs of other tenants, and shall not use more than such safe capacity. Landlords consent to the installation of electric equipment shall not
relieve Tenant from the obligation not to use more electricity than such safe capacity.
18. Tenant, its agents, employees, contractors, licensees or invitees, assume full responsibility for protecting the Premises from theft,
robbery and pilferage.
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19. Tenant, its agents, employees, licensees or invitees, shall not install or operate on the Premises any machinery or mechanical devices of
a nature not directly related to Tenants, its agents, employees, licensees or invitees, ordinary use of the Premises and shall keep all such
machinery free of vibration, noise and air waves which may be transmitted beyond the Premises.
20. Tenant, its agents, employees, contractors, licensees or invitees, shall not introduce, disturb or release asbestos or PCBs onto or from
the Premises.
21. Tenant, its agents, employees, contractors, licensees or invitees, shall at all times conduct its operations in a good and workmanlike
manner, employing best management practices to minimize the threat of any violation of Environmental Requirements.
22. The toilet rooms, water closets and other water apparatus shall not be used for any purpose other than those for which there were
constructed, and no sweepings, rubbish, rags, ashes, chemicals or the refuse from electric batteries or other unsuitable substances, shall be
thrown therein. The cost of repair of any damage from such misuse or abuse shall be borne by the tenant by whom or. by whose agents,
employees, licensees or invitees such damage was caused.
23. No carpet, rug or other article shall be hung or shaken out of any window or placed in corridors as a door mat, and nothing shall be
thrown or allowed to drop by Tenant, its agents, employees, licensees or invitees out of the windows or doors, or down the passages or shafts
of the Building, and Tenant, its agents, employees, contractors, licensees, or invitees shall not sweep or throw or permit to be thrown from the
Premises, any dirt or other substance into any of the corridors or halls, elevators, shafts or stairways of the Building.
24. No linoleum or oil cloth, or rubber or other airtight coverings shall be placed on the floors, no shall articles (except for interior artwork)
to fastened to, or holes drilled or nails or screws driven in to, walls, windows, partitions, nor shall the walls or partitions be painted, papered or
otherwise covered, or in any way marked or broken, without the prior written consent of Landlord.
25. Nothing shall be placed on the outside of the Building, or on the window, window sills or projections.
26. The Landlord shall in all cases have the right to prescribe the weight and proper position of safes or other heavy objects in the Building.
Landlord shall designate the time and manner in which these heavy objects and all furniture, fixtures or supplies shall be moved in or out of
the Building or moved around within the Building. Any damage caused by any of these operations or by any of these articles during the time
they are in the Building, shall be repaired by Landlord at Tenants, its agents, employees, licensees or invitees, expense.
27. No additional locks shall be placed upon any doors without the prior written consent of Landlord, and Tenant, its agents, employees,
contractors, licensees or invitees, shall not permit any duplicate keys to be made. All necessary keys shall be furnished by Landlord, and shall
be surrendered upon the termination of this Lease. Tenant, its agents, employees, licensees or invitees, shall give Landlord or its agents an
explanation of the combination of all locks upon the doors or vaults upon the termination of this Lease.
-32-
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28. Tenant, its agents, employees, contractors, licensees or invitees, shall see that windows are closed and the doors securely locked before
leaving the Building.
29. No food or beverage machinery except for use by Tenant, its agents, employees, licensees or invitees, or machinery of any kind, other
than normal office machines shall be allowed to be operated on the Premises without the prior written consent of Landlord.
30. The cost of repairs of (i) any and all damage to floors, walls or ceilings due to either Tenant, its agents, employees, licensees or
invitees, or Tenants, its agents, employees, contractors, licensees or invitees, employees failure to shut off running water or liquid, or
(ii) plumbing stoppages caused by Tenant, its agents, employees, contractors, licensees or invitees, or Tenants, its agents, employees,
contractors, licensees or invitees, employees, shall be paid by Tenant, its agents, employees, contractors, licensees or invitees.
31. No smoking shall be permitted in any public areas of the Building, including but not limited to, Corridors, elevators, stairwells and
restrooms, in addition to Tenants, its agents, employees, contractors, licensees or invitees, Premises.
32. Except as provided by Landlord as part of the tenant improvements no electrical appliances, such as space heaters are allowed. Such
use by Tenant, its agents, employees, contractors, licensees or invitees is expressly prohibited.
33. The occupancy rate of the Tenant shall not exceed one (1) person per two hundred (200) square feet of the premises.
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EXHIBIT A
Premises
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UPPER FLOOR PLAN
SCALE I'  30'-0
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EXHIBIT A-i
Legal Description of Project
BEING KNOWN AND DESIGNATED as Parcels C-2, C-3 and  C4, as shown on the Plat entitled. CORRIDOR INDUSTRIAL
PARK, SECTION 1, PARCELS C-2, C-3 AND C-4, A RESUBDIVISION OF PARCEL C-1, SHEET 1 OF 1, which Plat is recorded among
the Land Records of Howard County, Maryland, as Plat No. 6013, containing 11.376 acres, more or less, in the aggregate. The improvements
thereon being known as Nos. 8510 Corridor Road, 8520 Corridor Road and 8530 Corridor Road.
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EXHIBIT B
Intentionally Deleted
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EXHIBIT C
FIXTURES AND LAB EQUIPMENT
All fixed casework: lab epoxy countertops (white), lab shelving & lab drawers/cabinets (blue)
and steam dishwashers (Labconco; stainless steel) v
10' x 20'. walk-in cold box (Tafco)
8 bench top and 2 floor chemical fume hoods (St. Charles)
Reverse-Osmosis (RO) Water System (300 gallon; Hydro): downstairs and throughout labs 30 kW back-up generator on cement padding
(Fiat); complete with automatic transfer switchbox, transformer, dedicated electrical panel; wired/installed by BG&E
Two Accuvar surge protection boxes dedicated to two electrical panels
Centrally-monitored alarm system with one fixed keypad, one remote key pad, 4 door contacts, 6 motion sensors, 1 centrally controlled smoke
detector, 1 internal siren & 1 external siren 4 Halon fire extinguishers (all hand-held, 2 of 4 automatic)
Northern Telecom/Meridian 24-line phone system with M8X24-DS Control Box, paging system, switchboard phone, approximately 12
executive phones, reception area phone
Back-up Reverse Osmosis pump and automatic switch box (Culligan); downstairs
Two Deionization Systems (DI) (Culligan), each complete with Myron-L resistivity meters, UV light, recirc. pump, microbe filter, 2 mixed
bed resin tanks, 1 hydrocarbon scrubber tank One Labconco bench-top chemical fume hood
RODI Water System, with back-up RODI treatment system (Gilligan), large tanks and related PVC plumbing to supply 24/7 RODI water to 6
pressure gauge-controlled outlets DI System with large tanks for glassware washing room
Stainless steel large industrial grade sink (2' x 6') located in glassware washing room Build-out of executive office space (ca. 1,500 sq. ft.)
Ethernet connections and related Cat 5E cabling for internet connections; approx. 24 outlets/cable runs from main computer room throughout
labs and office space
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EXHIBIT D
TERMINATION OPTION
Tenant shall have the one time right to Terminate the Lease Agreement upon the expiration of the fifth (5 th) Lease year of the Lease term.
Tenant shall provide to Landlord one (1) year prior written notification of the intent to terminate the Lease and pay to Landlord a termination
fee equal to the unamortized leasing transactions costs, including leasing commissions, plus six (6) months of the then current Base Rent,
payable upon the implementation of the Termination Option.
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EXHIBIT E
RIGHT OF FIRST OFFER
Right of First Offer:
During the term of this Lease, Landlord agrees to give Tenant a Right of First Offer to lease any other space (the Expansion Space) (subject
to the prior agreement with the State of Maryland under Lease at the Building) that becomes available in the Building. Landlord shall notify
the Tenant in writing if space becomes available. Tenant shall have five (5) days to agree, in writing, to lease the space being offered at
Landlords then current rental rate for comparable space in the Building. In the event Tenant elects to lease the space, Landlord shall present
to Tenant and Tenant shall execute within. fifteen (15) days of:receipt, an Amendment to Lease Agreement reflecting the same terms and
conditions as set forth in this Lease Agreement, other than a redefinition of the Premises to include the Expansion Space and the rent to be
paid for the Expansion Space. Landlord shall deliver the premises to the Tenant in as is condition. The failure of Tenant to take action in the
manner or time periods set forth or the commission of Tenant of an Event of Default, as defined herein, shall render this Right of First Offer
null and void and of no further force or effect.
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EXHIBIT F
PURCHASE AND SALE OF PROPERTY
Provided that this Lease remains in full force and effect and provided that Tenant is not in default hereunder, Tenant shall have a Right of
First Opportunity during the term of this Lease to purchase the Property and the Building (referred to herein collectively, as the 8510
Property) on the terms and conditions contained in this Exhibit F. Prior to any voluntary sale of the 8510 Property or the Project by Landlord.
Landlord shall notify Tenant in writing of its intention to market for sale or otherwise sell the entire Project or the 8510 Property by itself, as
applicable, (the Sale Notice), which Sale Notice shall set forth Landlords intended sale price for the 8510 Property (the Proposed
Price) and other proposed material terms of such sale, and shall have Landlords proposed form of purchase and sale agreement attached
(the Proposed Terms), and for the period commencing with the date of the Sale Notice and terminating thirty (30) days thereafter (the
ROFO Period), .Tenant shall have the opportunity to elect to purchase the 8510 Property at a price equal to the Proposed Price (the
Acceptance Notice). If Tenant sends the Acceptance Notice to Landlord within the ROFO Period, Landlord and Tenant shall negotiate a
purchase and sale agreement which shall be substantially in the form attached to the Sale Notice and reflect the terms set forth in the last
paragraph of this Exhibit F, for twenty-one (21) days after the date of the Acceptance Notice (the Negotiation Period). If (A) Tenant fails
to deliver the Acceptance Notice to Landlord within the ROFO Period, or (B) the parties fail to enter into a binding purchase and sale
agreement, within the Negotiation Period, or (C) Tenant fails for any reason to complete the purchase and sale transaction, then, subject to the
terms of the next sentence, Tenant shall have no further rights under this Exhibit F. which shall expire and be of no further force or effect, and
Landlord shall be free to sell the 8510 Property, by itself or as part of a portfolio sale of the Project, to any other parry or parties on such terms
as Landlord may elect. If Landlord has not sold the 8510 Property within nine (9) months (or such longer period of time as Landlord may
require if Landlord is in ongoing good faith negotiations with a third party at the end of such nine (9) month period, as evidenced by any
exchange of offers and counteroffers in the form of term sheets, letters of intent and/or drafts of purchase and sale agreements between
Landlord and a third party) after the later of the Acceptance Notice or the end of the Negotiation Period, then Tenant shall again have a Right
of First Opportunity to purchase the 8510 Property under this Exhibit F. Without limiting any term of this Exhibit F, following any sale of the
8510 Property to any party other than Tenant conducted after Landlord complies with the terms of this Exhibit F, Tenant shall have no further
rights under this Exhibit F which shall have terminated in accordance with the terms hereof, and be of no further force or effect.
Landlord shall have the right to market the 8510 Property and/or the Project to others prior to and during the ROFO Period, subject, however,
to Tenants Right of First Opportunity as contained in this Exhibit F.
If Tenant timely delivers the Acceptance Notice, then Tenant shall deposit in an escrow established by Landlord and Tenant a cash deposit
equal to Eve percent (5%) of the sale price (to be applied to the purchase price at closing), and shall consummate such sale within sixty
(60) days after the end of the Negotiation Period. If the parties enter into a binding purchase and sale agreement and if Tenant defaults in the
performance of its obligations to close the sale in accordance with this Exhibit F and any other agreement of the parties relating to such sale,
Tenant shall forfeit its deposit as liquidated damages under such contract and Tenant shall have no further rights under this Exhibit F, which
shall expire and be of no further force or effect, and
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Landlord shall be free to sell the 8510 Property, by itself or as part of a portfolio sale of the Project, to any other parry or parties on such terms
as Landlord may elect at any time after such default.
Notwithstanding anything to the contrary contained herein, the Right of First Opportunity shall not apply to (A) a transfer between any of the
partners or members of Landlord, nor any of the members, partners or other equity- or beneficial owners of the constituent partners or
members of Landlord, (B) any mortgage, deed of trust, ground lease or other financing of the 8510 Property or the Project, (C), any transfer as
a result of the exercise of any remedies available to a mortgage of the 8510 Property or the Project, including without limitation, foreclosure of
any mortgage on the 8510 Property or the Project, or a deed in lieu thereof, or (D) any transfer for nominal or no consideration to a legal entity
controlling, controlled by or under common control with Landlord. Upon request Tenant shall provide to Landlord written confirmation duly
executed in record able form that confirms that the provisions of this Exhibit F have been complied with or met as to any conveyance of all or
any portion of the 8510 Property or the Project, provided however that an affidavit of a member, officer or principal of Landlord recorded with
the land records of Baltimore County stating that the provisions of this Exhibit F have been complied with or met as to any conveyance of all
or any portion of the 8510 Property or the Project shall conclusively establish compliance therewith as to any third party or parties..
The closing of the purchase and sale transaction (Settlement) shall occur on a date mutually agreed to by Landlord and Tenant which is not
later than sixty (60) days from the end of the Negotiation Period in the manner set forth in the purchase and sale agreement. All rights and
obligations under this Lease (including the payment of rentals) shall continue until the date of the Settlement. Upon payment of the purchase
price, a Special Warranty Deed (the Deed) containing covenants for further assurances and against encumbrances for the Property shall be
executed by Landlord at Tenants expense. The Deed shall convey good and merchantable title to the 8510 Property to Tenant in fee simple,
together with all the rights, alleys, waters, privileges, appurtenances and advantages thereto. Subject to the provisions of this Lease, Real
Property Taxes, metropolitan charges, and other governmental assessments on the Real Property shall remain the responsibility of Landlord up
to the date of Settlement. There shall be an apportionment of such taxes, charges, or assessments as of the date of Settlement. The cost of all
documentary stamps, state, county and/or municipal recordation taxes, property transfer taxes, and other taxes imposed upon the transfer of
the Property shall be paid by Tenant. Tenant shall pay for preparation of all necessary conveyance papers and notary fees, costs of title
examination, and tax certificate. The 8510 Property shall be conveyed AS-IS without any representations or warranties.
-41-
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EDIT

G

Hazardous Chemical List

Substance

1, 4-Dioxane
1-Butano1
2,4-Dinitrophenol
Acetaldehyde
Acetic Acid
Acetone
Acetonitrile
Acetophenone
Acrylamide
Acrylic Acid
Benz]. Chloride
Chloroform
Cresol (Cresylic
Acid)
Cyclohexane,
hyl Acetate (I) .
Ethyl Ether (I)
Fluoroacetic Acid,
Sodium Salt
Formaldehyde
Formic Acid
Heptachlor
Hydrochloric Acid
Isobutyl Alcohol
Methanol
Nitric Acid
Phenol
Phosphoric Acid
p-Nitroaniline
Pyridine
Pyridine, 3-1-Methyl2-Pyrrolidinyl)-,&
Salts
Sodium Azide
Sodium Hydroxide
Sulfuric Acid
Toluene
ry-p an Blue
Xylene (I)

Chemical Abstracts
No.

On-Hand

CAS#123-91-1
CAS# 71-36-3
CAS# 51-28-5
CAS#75-07-0
CAS#64-19-7
CAS# 64-19-7.
CAS#75-05-8.
CAS#98-86-2
CAS# 79-06-1.
CAS# 79-10-7
CAS# 100-44-7
CAS# 67-66-3.
CAS# 1319-77-3

0
1 gal.
0
0
4 gal.
1 gal.
4 gal.
0
100 gm
10 gm
0
1 gal.
0

Use

1 Gal/Yr.
l gm/Yr.
.05L/Yr
12 gal/Yr.
1 gal/Yr.
16 gal/Yr.
.01L/Yr.
100 gm/Yr.
10 gm/Yr.
.01L/Yr.
1.0 gm/Yr.
.01L/Yr.

Sol. Cab.
Sol. Cab.
Lab.
Sol. Cab.
Cab. Acid/Base
Sol. Cab.
Sol. Cab.
Sol. Cab.
Lab.
Lab.
Sol. Cab.
Sol. Cab.
Sol. Cab.

0
0
0
0

1 gal/Yr.
O.1L/Yr.
0.1L/Yr.
.05L/Yr.

Sol. Cab.
Sol. Cab.
Sol. Cab.
Cab. .Acid/Base

CAS# 50-00-0.
CAS# 64-18-6.
CAS# 76-44-8
CAS# 7647-01-0.
CAS# 78-83-1
CAS# 64-56-1.
CAS# 7697-37-2.
I CAST 108-95-2.
CAS= 7664-38-2.
CAS# 100-01-6
I CAS# 110-86-1
CAS- 54-11-5

.5L
.5L
0
1 gal.
1 gal.
4 gal.
0.5L
.5L
.5L
0
10
0

.01L/Yr.
10 gm/Yr.
0.1L/Yr.
4 gal/Yr.
1 gal/Yr.
12 gal/Yr.
1 qt/Yr.
l0gm/Yr.
1 gt/Yr
10 gm/Yr.
1L/Yr.
1L/Yr.

Sol. Cab.
Lab
Sol. Cab.
Cab. Acid/Base
Sol. Cab.
Sol. Cab.
Cab. Acid/Base
Lab.
Cab. Acid/Base
Lab.
Sol. Cab.
Sol. Cab.

I CAS# 26628-22-8.
I CAS# 1310-73-2.
C.C.S- 7664-93-9
CAS- 108-88-3
CAS- 72-57-1
I CAS# 1330-20-7

500 gm
500 gm
1L
0.1L
10 gm
0.1L

10 gm/Yr.
100 gm/Yr.
2gal/Yr.
1 gal/Yr.
1gm/Yr.
0.1L/Yr.

Lab.
Lab.
Cab. Acid/Base
Sol. Cab.
Lab
Sol. Cab.

CAS- 58-89-9 CAS# 141-78-6
CAS# 60-29-7
CAST 62-74-8
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If

Storage

I

l

Solvents are used for general laboratory operations, such as extraction and chromatography procedures.
Acids and bases are used in the preparation of standard laboratory solutions employed in biomedical research.
Storage of solvenets will be in ventilated solvent cabinets designed for this purpose and already exist in the facility.
Storage of acids and bases will be in ventilated and approved cabinets separate from the solvent storage cabinets, and also exist in the facility.
Storage of isotopes will be in locked refrigerator/freezers as required by WRC and compliant with our license. Radioactive Material
P-32  Radionuclide; liquid; half-life = 14.3 days 1
Used for labeling nucleic acid probes, mixed with non-toxic biological salts and buffers
P-33 -Radionuclide; liquid; half-life = 25.4 days 1
ed for labeling nucleic acid probes, mixed with non-toxic biological salts and buffers
H-3  Radionuclide; liquid; half-life = 12.3 years 2
Used for DNA replication assays, mixed with non-toxic biological salts and buffers
S-35  Radionuclide; liquid; half-life = 87.4 days 2
Used for labeling proteins, mixed with non-toxic biological salts and buffers
1-125  Radionuclide; liquid; half-life = 59.6 days 1
Used for labeling proteins, mixed with non-toxic biological salts and buffers
1 < 5 mCi at any given time. None currently on hand.
2 < 1 mCi at any given time. None currently on hand.
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ESTOPPEL CERTIFICATE
RE:

Metamorphix, Inc.
8510 Corridor Road, Savage, MD (Premises)
Senior Loan No.

The undersigned hereby certifies to (i) The Northwestern Mutual Life Insurance Company (hereinafter, the Senior Lender), the holder or
proposed holder of a first mortgage/deed of trust (hereinafter, the Mortgage) lien and first priority collateral assignment of leases and
rents (hereinafter, the Senior Assignment) on the Premises, and (ii) Fleet Real Estate, Inc., a corporation organized under the laws of the
State of Rhode Island, from time to time doing business under the name TriSail Fund as administrative lender on behalf of itself and certain
other lenders (hereinafter, collectively referred to as the Junior Lender), the holder or proposed holder of a second priority collateral
assignment of leases and rents (hereinafter, the Junior Assignment) on the Premises, that the undersigned is a tenant at the Premises
under a lease dated December, 2001 between Columbia Acquisition. LLC, as landlord, and Metamorphix. Inc., as tenant (such lease, as
modified by the instruments indicated at the end of this certificate being hereinafter referred to as the Lease).
The undersigned further hereby certifies to the Senior Lender and Junior Lender that:
The Lease is presently in full force and effect and unmodified except as indicated at the end of this Estoppel Certificate*. The Lease
contains all of the understandings and agreements between the landlord thereunder (the Landlord) and the undersigned.

1.

The undersigned has accepted possession of the space at the Premises demised under the Lease containing 15,000 rentable square feet, any
improvements required by the terms of the Lease to be made by the Landlord have been completed to the satisfaction of the undersigned
2. and any and all other special conditions to be performed by the Landlord prior to or at commencement of the term of the Lease or as a
condition therefor have been performed and satisfied. The commencement date of the term of the Lease is 1 /1 /02, and. the expiration date
is 12/31/11,
The undersigneds obligation to pay rent has commenced in full. The Lease provides for, and the undersigned is currently paying, rent as
follows:

3.

(a) Monthly installment of fixed /base rent) (as defined in the Lease): $22,312.50
(b) Monthly installment of [Tenants proportionate.share of Basic Operating Cost. etc) (as defined in the Lease): $ 3,508.89
No rent under the Lease has been paid more than 30 days in advance of its due date.
Unless set forth below, the address for notices to be sent to the undersigned is as set forth in the Lease or in a notice attached to this Estoppel
Certificate.
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5.

To the best of undersigneds knowledge, the Landlord is not in default under the Lease, and the undersigned, as of this date, has no charge,
lien or claim of setoff under the Lease or otherwise against rents or other charges due or to become due thereunder.

6.

The undersigned has no right of first refusal with respect to any other space in the Premises and renewal option(s) to extend or terminate
the Lease, except as follows:
Termination Option at end of Year 5.
Right of First Offer to lease space in building
Right of First Opportunity to purchase Property and Building.

7. The undersigned has no option to acquire any interest in any portion of the Premises, except as follows: None
8.

The undersigned has made a security deposit in the amount of $89,575.00. $9,575.00 remains due. Total security deposit under the lease is
$99,150.00

9.

The undersigned is not in default under the Lease and is current in the payment of rent except for the Security Deposit balance ($9,575.00),
October late charge (1,896.61) and November late charge ($1,340.27) required to be paid by the undersigned to the Landlord.

10.

The undersigned has not entered into any sublease, assignment or other agreement transferring any of its interests in the Lease or the
Premises, except as follows: None

11.

There are no actions, whether voluntary or otherwise, pending against the undersigned (or any guarantor of the undersigneds obligations
under the Lease) under the bankruptcy or insolvency laws of the United States or any state thereof.

Except as provided for in the Exhibit D of the Lease, the Tenant shall not amend, modify, cancel or terminate the Lease, or consent to an
12. amendment, modification, cancellation or termination of the Lease, without Senior Lenders and Junior Lenders prior written consent in
each instance.
Tenant consents to and agrees that upon notice from Junior Lender, Tenant shall make all subsequent payments of rent and other charges
payable under the Lease directly to Junior Lender, unless Tenant receives notice from Senior Lender, in which event, the Senior Lenders
notice shall have priority and Tenant shall make all subsequent payments of rent and other charges payable under the Lease directly to
13. Senior Lender. It being understood and agreed that the payment of such rent and other charges to Senior Lender or Junior Lender, as
applicable, under the Senior Assignment or Junior Assignment, as applicable, shall not be deemed to place control of the Premises on
either the Senior Lender or Junior Lender, nor to render the Senior Lender or Junior Lender liable for the obligations of the Landlord
under the Lease unless and until Senior Lender or Junior Lender, as applicable, obtains actual possession of or title to the Premises.
The undersigned further agrees with Senior Lender and Junior Lender that, from and after the date hereof, the undersigned shall promptly
forward to Senior Lender and Junior Lender, at the Senior Lenders and Junior Lenders address designated herein or such address as
14. Lender may from time to time designate to the undersigned in writing, copies of all notices (other than routine correspondence) given by
the undersigned to the Landlord pursuant to the Lease. The undersigned agrees that no notice from the undersigned to Landlord under the
Lease shall be effective unless and until a copy of the
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same is given to Senior Lender and Junior Lender, at the Senior Lenders and Junior Lenders address. The undersigned further agrees with
Senior Lender and Junior Lender that, from and after the date hereof, the undersigned will not seek to terminate the Lease by reason of any
act or omission of the Landlord until the undersigned shall have given written notice of such act or omission to (i) Senior Lender, 720 E.
Wisconsin Avenue, Milwaukee, WI 53202, Attn: Treasury and Investment Operations, Real Estate Operations Unit (or to such other address
subsequently furnished to the undersigned), and (ii) Junior Lender, One Federal Street, 4thFloor, MADE 10304X, Boston, Massachusetts
02110, Attention: Teresa B Weinreich, Director and until a reasonable period of time shall have elapsed following the giving of such notice,
during which period the Senior Lender and Junior Lender shall have the right, but shall not be obligated, to remedy such act or omission.
If Senior Lender or Junior Lender shall succeed to the interest of Landlord under the Lease, or if (x) Senior Lender shall otherwise
become liable for Landlord obligations under the Lease as a result of Senior Lenders possession of the Premises or (y) Junior Lender
shall otherwise become liable for Landlord obligations under the Lease as a result of Junior Lenders foreclosure of its ownership
interests pledge in and to the Landlord, the following limitations shall apply: (i) Senior Lender and Junior Lender, as applicable, shall only
be liable for obligations arising during the period of its ownership or possession of the Property; and (ii) Senior Lender and Junior Lender,
as applicable, shall not be (a) liable for any act or omission of any prior landlord, or (b) subject to any offsets or defenses which Tenant
15. might have against any prior landlord, or (c) bound by any rent, additional rent, or other payment, which Tenant might have paid for more
than the current rental period to any prior landlord, or (d) bound by any amendment or modification of the Lease, or any consent to any
assignment or sublet, made without Senior Lenders and Junior Lenders prior written consent, or (e) bound by or responsible for any
security deposit not actually received by Senior Lender or Junior Lender, as applicable, or (f) personally liable for, or incur any obligation
with respect to, any breach of warranty, representation or covenant under the Lease (it being agreed that Tenants sole remedy for any
such breach shall be to proceed against Senior Lenders or Junior Lenders interest in the Premises, or to exercise any rights of set-off or
termination provided for in the Lease).
Dated: January 8, 2004
Address:8510 Corridor Road
Savage. MD 20763

MetaMorphix, Inc.
/s/ Michael Thomas
(Signature)
V.P. and Chief Financial Officer
(Title)

*Lease modifications, if any, to be listed here:
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EXHIBIT B
FLOOR PLAN
16
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UPPER FLOOR PLAN
UPPER FLOOR PLAN . SCALE, I'  a0'-Ii'
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8510A CORRIDOR ROAD SAVAGE, MD 20763
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EXHIBIT C
LIST OF HAZARDOUS MATERIALS
17
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Exhibit C
List of Hazardous Materials
Common Name
1-Phenyl-2-thiourea (also called PTC and Phenylthiocarbamide)
Ammonium Hydroxide, 28-30% Solution Azide (see Sodium Azide)
B-Me, 100 ml btl (also 2-Mercaptoethanol)
Calcium Sulfate (also Drierote)
Celpure P65 (Diatomite)
CITRAD, Acitic Detergent
Chloroform
DSS (also Disuccinimidyl suberate)
DTT (also 2,3-Butanediol, 1,4-Dimercapto-,(R*,R*)
Ethanol (Reagent Alcohol)
Ethidium Bromide
EDTA, 500 g btl
Fibrous Cellulose
Guanidine Hydrochloride (also Guanidine HCI)
Glycerol
Hydrochloric Acid,
Imidazole, 500 g btl
Immunopure Fast Red TR/AS-MX Substate Kit
Nickel (II) Chloride (also Nickelous Chloride)
Nickel Sulfate, 100 g btl
Nitric Acid
One-Step NBTIBCIP (from Pierce)
Phenol
Phenylthiocarbamide (also called PTC and 1-Phenyl-2-thiourea)
Phosphoric Acid, Concentrated
PMSF, (Phenylmethyl Sulphonyl Floride
Polysorbate 20 (also Tween 20)
Potassium Chloride
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Potassium Hydroxide Pellets
Potassium Hydroxide Solution, 1 Molar
Potassium Sulfate, Solid
Sodium Azide
Sodium Chloride, Granular and/or Solution Sodium
Fluoride (Floridine, Sodium monofluoride) Sodium
Hydroxide: Pellets, Granular, Solution Sodium
Phosphate
StrepTactin-AP conjugate
Streptavidin-HRP (see Western Blot Amplification)
Triethylamine
Tris Base, crystalline Powder
Triton X-100
Tween 20 (also Polysorbate 20)
Urea
Page 1 of 1
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EXHIBIT D
COMMISSION AGREEMENT LETTER
18
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-.I.
EBIZ
Commercial Real Estate Services etc

Columbia Office
6750 Alexander Bell Drive, Suite 110
Columbia, Maryland 21046
410-372-0400 Fax 410-953-0360
Gary D. Applestein, SIOR Vice President
October 27, 2004

Mr. Thomas Russo
Chief Financial Officer
MetaMorphix, Inc.
8510 A Corridor Road
Savage, MD 20763
RE: Commission Agreement/MetaMorphix, Inc. & Chesapeake Perl, Inc.
Dear Tom:
This letter shall serve as the commission agreement for the sublease of space at 8510 A Corridor Road between MetaMorphix, Inc. and
Chesapeake Perl, Inc.
In the event a sublease is executed between the parties, MetaMorphix agrees to pay Corridor RF&S, LLC, a real estate commission equal to
$67,066. The commission will be paid directly to Corridor in two (2) equal installments. The first will be paid upon full execution of the
sublease, the balance within 30 days of MetaiMorphixs receipt of the first months rent. The first months rent is due January 15, 2005.
Provided you are in agreement with the arrangement, please execute a copy of this letter and fax it back to me. this letter will also serve as an
exhibit to the sublease.
Sincerely,
/s/ Gary D. Applestein
Gary D. Applestein, SIOR
GDA/kb
CC: John Hamilton, Corridor RF&S Real Estate, LLC
Agreed and Accepted:
MetaMorphix, Inc.

MetaMorphix, Inc.

By: /s/ Thomas Prescott
Thomas Prescott
Russo
Thomas Russo
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Lease, uninsured losses and damages caused by Tenant, its agents, employees and contractors excluded. The term wails as used in this
Paragraph 10 shall not include windows, glass or plate glass, doors or overhead doors, special store fronts, dock bumpers, dock plates or
levelers, or office entries, all of which shall be maintained by Tenant. Tenant shall promptly give Landlord written nonce of any repair
required by Landlord pursuant to this Paragraph 10. after which Landlord shall have a reasonable opportunity (not to exceed 30 days, which
provided Landlord has commenced the repair within such 30-day period and has thereafter diligently pursued such repair, shall be extended
for a reasonable period of time in the event the nature of such repair cannot be completed within such 30-day period) to repair such item.
Landlord shall also maintain in good repair and condition the parking areas and other Common Areas of the Building and Property, including,
but not limited to driveways, alleys, landscape and grounds surrounding the Premises, the cost of such maintenance, repair and replacement to
be paid in accordance with Paragraph 6 hereof.
11. Tenants Repairs.
(a) Subject to Landlords obligation in Paragraph 10. Tenant, at its sole expense, shall repair, replace and maintain in good condition all
interior and non-structural portions of the Premises and all areas, improvements and systems exclusively serving the Premises including,
without limitation, dock, dock equipment and loading areas, dock doors, plumbing, water, and sewer lines up to points of common connection,
entries, doors, ceilings, windows, interior walls, and the interior side of demising walls, and heating, ventilation and air conditioning systems,
and other building and mechanical systems serving the Premises. Such repair and replacements include capital expenditures and repairs whose
benefit may extend beyond the Term. 1viaintenance and repair of the heating, ventilation and air conditioning systems and other mechanical
and building systems serving the Premises, shall be at Tenants expense pursuant to maintenance service contracts entered into by Tenant. In
the event Tenant fails to obtain such service contracts, Landlord, at Landlords written election (but at Tenants expense) may obtain such
service contracts. The scope of services and contractors under such maintenance contacts shall be subject to Landlords prior written approval,
which approval shall not be unreasonably withheld, delayed, or conditioned.
(b) Tenant shall, at its sole expense, maintain the Premises fixtures and appurtenances including, without limitation, the repair and
replacement of appliances and equipment installed specifically for Tenant such as refrigerators, disposals, trash compactors and computer
room air conditioning. Tenant shall take good care of the Premises, fixtures and appurtenances, and shall suffer no waste or injury to the
Premises.
(c) Intentionally deleted.
(d) Landlord shall, at Tenants expense, make all repairs to the Premises, fixtures and appurtenances necessitated by the fault of the
Tenant, its agents, employees or invitees. At or before the end of the Lease Term, any and all damage to the Premises or the Building, caused
by the installation or removal of furniture or other property by Tenant, shall be repaired by Landlord at Tenants expense. The cost of any
repairs to be made by Landlord under this Lease resulting from the fault or negligence of Tenant shall include a reasonable fee for Landlords
supervision of such repairs not to exceed ten percent (10%) of the cost of such repair. Notwithstanding anything herein to the contrary,
Landlord shall, at Landlords sole cost and
-11-
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expense, make all repairs to the Premises, fixtures and appurtenances necessitated by the fault of Landlord, its agents, employees, invitees or
other tenants of the Building.
(e) Upon the termination of the Lease, Tenant will leave the Premises broom swept and clean, and at least in the same good condition
(condemnation, casualty and reasonable wear and tear and repairs which are specifically Landlords responsibility as provided in this Lease
excepted) as when the Lease Term began. Tenant will remove all of its property and possessions from the Premises except to the extent
provided by Article 12.
(f) In the event that any repair or maintenance obligation required to be performed by Tenant hereunder may affect the structural
integrity of the Building (e.g., roof, foundation, structural members of the exterior walls), prior to commencing any such repair, Tenant shall
provide Landlord with written notice of the necessary repair or maintenance and a brief summary of the structural component or components
of the Building that may be affected by such repair or maintenance. Within ten (10) business days after Landlords receipt of Tenants written
notice, Landlord shall have the right, but not the obligation, to elect to cause such repair or maintenance to be performed by Landlord, or a
contractor selected and engaged by Landlord, but at Tenants sole cost and expense, which cost shall not exceed that which Tenant would
have incurred had tenant performed such maintenance or repair to the same quality as that performed by Landlord. The foregoing sentence is
not intended to obligate Tenant to pay for repairs or maintenance to those structural items which are Landlords responsibility pursuant to
Paragraph 10 above or elsewhere in this Lease, but shall only require Tenant to pay for the repair and maintenance to such structural
components to the extent such repair or maintenance is necessitated due to the performance of Tenants repair and maintenance obligations
pursuant to this Paragraph 11.
(g) Within the fifteen (15) day period prior to the expiration or termination of this Lease, Tenant shall deliver to Landlord a certificate
from an engineer reasonably acceptable to Landlord certifying that the hot water equipment and the HVAC system are then in good repair and
working order. If Tenant fails to perform any repair or replacement for which it is responsible, Landlord may, after ten (10) days advance
written notice to Tenant, perform such work and be reimbursed for the reasonable cost thereof by Tenant within ten (10) days after demand
therefore. Subject to Paragraphs 9 and 15, Tenant shall bear the full cost of any repair or replacement to any part of the Building or Project
that results from damage caused by Tenant, its agents, contractors, or invitees and any repair that benefits only the Premises.
12. Tenant-Made Alterations and Trade Fixtures.
(a) Tenant shall have the right to perform any alterations, additions, or improvements to the Premises which do not impact the structure
of the Building or its mechanical, electrical or plumbing systems and costing less than $10,000.00 in any one instance, without Landlords
prior consent, but only after written notice to Landlord. Any other alterations made by or behalf of Tenant (Tenant-Made Alterations), shall
be subject to Landlords prior written consent, which shall not be unreasonably withheld conditioned or delayed. Tenant shall cause, at its
expense, all alterations, including any alterations made without Landlords consent, to comply with insurance requirements and with Legal
Requirements and shall construct at its expense any alteration or modification required by Legal Requirements as a result of any Tenant-Made
Alterations.
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(b) All Tenant-Made Alterations shall be constructed in a good and workmanlike manner by Creaney & Smith Construction, LLC and
only good grades of materials shall be used. All plans and specifications for any Tenant-Made Alterations shall be submitted to Landlord for
its approval, which approval shall not be unreasonably withheld, conditioned or delayed. Landlord may monitor cons- auction of the TenantMade Alterations. Landlords right to review plans and specifications and to monitor construction shall be solely for its own benefit, and
Landlord shall have no duty to see that such plans and specifications or construction comply with applicable laws, codes, rules and
revelations.
(c) If Landlord permits Tenant to engage a contractor other than Creaney and Smith Construction, Tenant shall provide Landlord with
the identities and mailing addresses of all persons performing work or supplying materials. If Creaney & Smith Construction does not serve as
contractor, then prior to beginning such construction Landlord may post on and about the Premises notices of non-responsibility pursuant to
applicable law and Tenant shall furnish security or make other arrangements satisfactory to Landlord to assure payment for the completion of
all work free and clear of liens and shall provide certificates of insurance for workers compensation and other coverage in amounts and from
an insurance company satisfactory to Landlord protecting Landlord against liability for personal injury or property damage during
construction. Upon completion of any Tenant-Made Alterations, Tenant shall deliver to Landlord sworn statements setting forth the names of
all contractors and subcontractors who did work on the Tenant-Made alterations and final lien waivers from all such contractors and
subcontractors.
(d) Upon surrender of the Premises, all Tenant-Made Alterations and any leasehold improvements constructed by Landlord or Tenant
shall remain on the Premises as Landlords property, except to the extent Landlords requires removal at Tenants expense of any such items
or Landlord and Tenant have otherwise agreed in writing in connection with Landlords consent to any Tenant-Made Alterations. Prior to the
expiration or termination of this Lease, Tenant, at its sole expense, shall repair any and all damage caused by such removal.
(e) Tenant, at its own cost and expense and without Landlords prior approval, may erect such shelves, bins, machinery and trade
fixtures (collectively Trade Fixtures) in the ordinary course of its business provided that such items do not alter the basic character of the
Premises, do not overload or damage the Premises, and may be removed without injury to the Premises, and the construction, erection, and
installation thereof complies with all Legal Requirements and with Landlords requirements set forth above. Prior to the expiration or
termination of this Lease, Tenant, at its sole expense, shall remove its Trade Fixtures and shall repair any and all damage caused by such
removal.
13. Signs. All signs, decorations, advertising media, blinds, draperies and other window treatment or bars or other security installations
visible from outside the Premises shall be subject to prior written approval by both Landlord and any applicable governmental jurisdictional
approval, including Park Covenants, and shall conform in all respects to Landlords requirements. Tenant shall not make any changes to the
exterior of the Premises, install any exterior lights, decorations, balloons, flags, pennants, banners, or painting, or erect or install any signs,
windows or door lettering, placards, decorations, or advertising media of any type which can be viewed from the exterior of the Premises,
without Landlords prior written consent. Landlord shall not be required to notify Tenant of whether it consents to any sign until it (a) has
received detailed, to-scale drawings thereof specifying design, material composition, color
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scheme, and method of installation, and (b) has had a reasonable opportunity (not to exceed ten days) to review them. Upon surrender or
vacation of the Premises, Tenant shall have removed all signs and repair, paint, and/or replace the building facia surface to which its signs are
attached. Tenant shall obtain all applicable governmental permits and approvals for sign and exterior treatments. Landlords consent
hereunder shall not be unreasonably withheld, conditioned or delayed.
14. Parking. Tenant shall be entitled to park in common with other tenants of the Project in those areas designated for nonreserved parking.
Tenant shall have access to sixty (60) parking spaces. :Landlord may designate the location on the Property of such parking spaces among
Tenant and other tenants in the Project at Landlords sole discretion. Landlord shall not be responsible for enforcing Tenants parking rights
against any third parties.
15. Restoration.
(a) If at any time during the Lease Term the Premises are damaged by a fire or other casualty, Landlord shall notify Tenant within thirty
(30) days after such damage as to the amount of time Landlord reasonably estimates it will take to restore the Premises. If the restoration time
is estimated to exceed 120 days from the date of Landlords Notice, Tenant may elect to terminate this Lease upon notice to the other party
given no later than thirty (30) days after Landlords Notice. If Tenant does not elect to terminate this Lease or if Landlord estimates that
restoration will take 120 days or less, then, subject to receipt of sufficient insurance proceeds, Landlord shall promptly restore the Premises,
excluding the improvements installed by Tenant or by Landlord and paid by Tenant, subject to delays arising from the collection of insurance
proceeds or from Force Majeure events. Tenant, at Tenants expense, shall promptly perform, subject to delays arising from the collection of
insurance proceeds, or from Force Majeure events, all repairs or restoration to the Premises not required to be done by Landlord (provided,
however, if such damage or destruction is caused by the act(s) or omission(s) of Landlord, its employees, agents, or contractors, Landlord
shall pay to Tenant with respect to any damage to the Premises the amount of the commercially reasonable deductible under Tenants
insurance policy, not to exceed Five Thousand Dollars ($5,000.00), within ten (10) days after presentment of Tenants invoice) and shall
promptly re-enter the Premises and commence doing business in accordance with this Lease. Notwithstanding the foregoing, either party may
terminate this Lease upon thirty (30) days written notice to the other if the Premises are damaged during the last year of the Lease Term and
Landlord reasonably estimates that it will take more than thirty (30) days to repair such damage.
(b) If the Premises are destroyed or substantially damaged by any peril not covered by the insurance maintained by Landlord or any
Landlords mortgagee requires that insurance proceeds be applied to the indebtedness secured by its mortgage (defined hereinafter), Landlord
may terminate this Lease by delivering written notice of termination to Tenant within thirty (30) days after such destruction or damage or such
requirement is made known by any such Landlords mortgagee, as applicable, whereupon all rights and obligations hereunder shall cease and
terminate, except for any liabilities of Tenant which accrued prior to Lease termination.
(c) If such damage or destruction is caused by the act(s) or omission(s) of Tenant, its employees, agents or contractors, Tenant shall pay
to Landlord with respect to any
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damage to the Premises the amount of the commercially reasonable deductible under Landlord s insurance policy within ten (10) days after
presentment of Landlords invoice.
(d) Base Rent and Operating Expenses shall be abated for the period of repair and restoration in the proportion which the area of the
Premises, if any, which is not usable by Tenant bears to the total area of the Premises. Such abatement shall be the sole remedy of Tenant, and
except as provided herein, Tenant waives any right to terminate the Lease by reason of damage or casualty loss.
16. Condemnation. If the entire Building or Premises should be taken for any public or quasi-public use under governmental law,
ordinance, or regulation or by right of eminent domain or by private purchase in lieu thereof (a Total Taking), then this Lease shall
automatically terminate as of the date of such Total Taking and the Base Rent and Operating Expenses due hereunder shall be apportioned as
of such date. If any part of the Premises or the Building should be taken for any public or quasi-public use under governmental law, ordinance,
or regulation, or by right of eminent domain, or by private purchase in lieu thereof (a Partial Taking), and the Partial Taking would prevent
or materially interfere with Tenants use of the Premises, then Tenant shall have the right to terminate this Lease and the Base Rent and
Operating Expenses due hereunder shall be apportioned as of such date. If such Partial Taking, in Landlords judgment, would materially
interfere with or impair its ownership or operation of the Building or as a result of such Partial Taking, Landlords mortgagee accelerates the
payment of any indebtedness securing all or a portion of the Building, then upon written notice by Landlord this Lease shall terminate, and
Base Rent and Operating Expenses shall be apportioned as of said date. If part of the Premises shall be Taken, and this Lease is not terminated
as provided above, the Base Rent payable hereunder during the unexpired Lease Term shall be reduced to the equivalent loss of area and
Landlord shall restore the Premises to its condition prior to the Partial Taking; provided, however, Landlords obligation to so restore the
Premises shall be limited to the award Landlord receives in respect of such Partial Taking that is not required to be applied to the indebtedness
secured by a mortgage. In the event of any such Taking, either Partial or Total, Landlord shall be entitled to receive the entire price or award
from any such Taking without any payment to Tenant, and Tenant hereby assigns to Landlord Tenants interest, if any, in such award. Tenant
shall have the right to make a separate claim against the condemning authority (but not Landlord) for such compensation as may be separately
awarded or recoverable by Tenant for moving expenses and damage to Tenants Trade Fixtures and leasehold value, if a separate award for
such items is made to Tenant.
17. Assignment and Subletting.
(a) Without Landlords prior written consent (such consent shall not be unreasonably withheld, conditioned or delayed) Tenant shall not
assign this Lease or sublease the Premises or any part thereof or mortgage, pledge, or hypothecate its leasehold interest or grant any
concession or license within the Premises (each being a Transfer) and any attempt to do any of the foregoing shall be void and of no effect.
For purposes of this Paragraph 17, a transfer of the ownership interests controlling Tenant shall be deemed a Transfer of this Lease unless
such ownership interests are publicly traded. Notwithstanding the above, Tenant may assign or sublet the Premises, or any part thereof, to a
successor entity as a result of merger, consolidation or sale of all or any portion of Tenants assets or any entity controlling Tenant, controlled
by Tenant or under common control with Tenant (a Tenant Affiliate), without the prior written consent of Landlord; provided, however,
Tenant shall provide at least ten (10) days written
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notice prior to assigning this Lease to, or entering into any sublease with, any Tenant Affiliate. Tenant shall reimburse Landlord for all of
Landlord s reasonable out-of-pocket expenses in connection with any Transfer, other than to a Tenant Affiliate. Upon Landlords receipt of
Tenants written notice of a desire to assign or sublet the Premises or any part thereof (other than to a Tenant Affiliate), Landlord may, by
giving written notice to Tenant within thirty (30) days after receipt of Tenants notice, terminate this Lease, or partially terminate this Lease
with respect to a partial subletting of the Premises, with respect to the space described in Tenants notice, as of the date specified in Tenants
notice for the commencement of the proposed assignment or sublease (at which time Tenant shall be relieved from further obligation under
this Lease with respect to that portion of the Premises so terminated, but shall remain liable for all Base Rent, Operating Expenses and all
other amounts accrued hereunder to the date of such termination). Notwithstanding anything herein to the contrary, Landlord hereby consents
to any subletting by Tenant, for the period from the date hereof until the Commencement Date of this Lease, of space in the Building currently
occupied by Savanet.
(b) Notwithstanding any Transfer, Tenant and any guarantor or surety of Tenants obligations under this Lease shall at all times remain
fully responsible and liable for the payment of the rent and for compliance with all of Tenants other obligations under this Lease (regardless
of whether Landlords approval has been obtained for any such Transfer). In the event that the rent due and payable by a sublessee or assignee
(or a combination of the rental payable under such sublease or assignment plus any bonus or other consideration therefore or incident thereto)
exceeds the rental payable under this Lease, then Tenant shall be bound and obligated to pay Landlord as additional rent hereunder one-half of
all such excess rental and other excess consideration within ten (10) days following receipt thereof by Tenant.
(c) If this Lease is assigned or if the Premises is subleased (whether in whole or in part) or in the event of the mortgage, pledge, or
hypothecation of Tenants leasehold interest or grant of any concession or license within the Premises or if the Premises be occupied in whole
or in part by anyone other than Tenant, then upon a default by Tenant hereunder Landlord may collect rent from the assignee, sublessee,
mortgagee, pledgee, party to whom the leasehold interest was hypothecated, concessionee or licensee or other occupant and, except to the
extent set forth in the preceding subparagraph, apply the amount collected to the next rent payable hereunder; and all such rentals collected by
Tenant shall be held in trust for Landlord and immediately forwarded to Landlord. No such transaction or collection of rent or application
thereof by Landlord, however, shall be deemed a waiver of these provisions or a release of Tenant from the further performance by Tenant of
its covenants, duties, or obligations hereunder. Any approved assignment or sublease shall be expressly subject to the terms and conditions of
this Lease. Landlords consent to any Transfer shall not waive Landlords rights as to any subsequent Transfers.
18. Indemnification.
(a) Tenants Indemnity. Tenant agrees to indemnify and save harmless Landlord and Landlords partners, members, shareholders,
officers, directors, managers, employees, agents and contractors from and against all claims, losses, cost, damages, liability or expenses of
whatever nature arising: (i) from any accident, injury or damage whatsoever to any person, or to the property of any person, occurring in the
Premises; (ii) from any accident, injury or damage whatsoever to any person, or to the property of any person, occurring outside of the
Premises but on or about the Project, where such accident, damage or injury results or is claimed
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to have resulted from any act or omission on the part of Tenant or Tenants agents, employees, contractors, invitees or sublessees; or (iii) the
use or occupancy of the Premises or of any business conducted therein or any thing or work whatsoever done or any condition created (other
than by Landlord) in or about the Premises, and, in any case, occurring after the Commencement Date (or such earlier date as of which Tenant
takes possession of the Premises) until the expiration of the Term of this Lease and thereafter so long as Tenant is in occupancy of any part of
the Premises.
(b) Landlords Indemnity. Landlord agrees to indemnify and save harmless Tenant and Tenants partners, members, shareholders,
officers, directors, managers, employees, agents and contractors from and against all claims, loss, cost, damage or expense of whatever nature
arising from any accident, injury or damage, to the extent that such accident, damage or injury results from a grossly negligent or willful and
wrongful act or omission on the part of Landlord or Landlords agents, contractors or employees and occurring after the date of this Lease
until the end of the Term of this Lease, except to the extent that such claims arise from the negligent acts or omissions of Tenant or its agents,
contractors or employees.
19. Inspection and Access. Landlord and its agents, representatives, and contractors may enter the Premises at any reasonable time to
inspect the Premises and to make such repairs as may be required or permitted pursuant to this Lease and for any other business purpose with
twenty-four hours notice and during a business day unless entry is necessitated by an emergency situation. In the event the date and time
Landlord requests is not convenient to Tenant, the parties shall mutually agree on an alternate date and time. Landlord agrees, except in case
of emergency, not to enter the lab area without a Tenant representative or without prior approval from the Tenant. Landlord and Landlords
representatives may enter the Premises during business hours for the purpose of showing the Premises to prospective purchasers or, during the
last year of the Lease Term, to prospective tenants. During the last three (3) months of the Lease Term, Landlord may erect a suitable sign on
the Premises stating the Premises are available to let or, at any time, that the Building or Project is available for sale. Landlord may grant
easements, make public dedications, designate common areas and create restrictions on or about the Premises, provided that no such easement,
dedication, designation or restriction shall reduce the amount of parking available to Tenant or materially interfere with Tenants access to or
use or occupancy of the Premises. At Landlords request, Tenant shall execute such instruments as may be necessary for such easements,
dedications or restrictions. Any cost associated with Tenant executing such documents shall be at the Landlords sole cost and expense.
20. Quiet Environment. If Tenant shall perform all of the covenants and agreements herein required to be performed by Tenant, Tenant
shall, subject to the terms of this Lease, at all times during the Lease Term, have peaceful and quiet enjoyment of the Premises against any
person claiming by, through or under Landlord, but not otherwise.
21. Surrender. No act by Landlord shall be an acceptance of a surrender of the Premises, and no agreement to accept a surrender of the
Premises shall be valid unless it is in writing and signed by Landlord. Upon termination of the Lease Term or earlier termination of Tenants
right of possession, Tenant shall surrender the Premises to Landlord in the same condition as received, broom clean, ordinary wear and tear
and casualty loss and condemnation covered by Paragraphs 15 and 16 excepted. Any Trade Fixtures, Tenant-Made Alterations and property
not so removed by Tenant as permitted or required herein shall be deemed abandoned
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and may be stored, removed, and disposed of by Landlord at Tenants expense, and Tenant waives all claims against Landlord for any
damages resulting from Landlords retention and disposition of such property. All obligations of Tenant hereunder not fully performed as of
the termination of the Lease Term shall survive the termination of the Lease Term, including without limitation. indemnity obligations,
payment obligations with respect to Operating Expenses and all obligations concerning the condition and repair of the Premises.
22. Holding Over. If Tenant fails to vacate the Premises after the termination of the Lease Term, Tenant shall be a tenant at will or at
sufferance, and Tenant shall pay, in addition to any other rent other sums then due Landlord, a daily base rental equal to l50% of the Base
Rent in effect on the expiration or termination date, even if Landlord consents to such holdover (which consent shall be effective only if in
writing). Tenant shall also be liable for all Operating Expenses incurred during such holdover period. In addition, Tenant shall be liable for all
damages (including reasonable attorneys fees and expenses) of whatever type incurred by Landlord as a result of such holding over. No
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this Lease except as otherwise expressly
provided, and this Paragraph 22 shall not be construed as consent for Tenant to retain possession of the Premises.
23. Events of Default. Each of the following events shall be an event of default (Event of Default) by Tenant under this Lease:
(i) Tenant shall fail to pay any installment of Base Rent or any other payment required herein when due, and such failure shall
continue for a period of five (5) days after written notice to Tenant from Landlord that such payment was past due.
(ii) Tenant or any guarantor or surety of Tenants obligations hereunder shall (A) make a general assignment for the benefit of
creditors; (B) commence any case, proceeding or other action seeking to have an order for relief entered on its behalf as a debtor or to
adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its
debts or seeking appointment of a receiver, trustee, custodian or other similar official for it or for all or of any substantial part of its property
(collectively a proceeding for relief); (C) become the subject of any proceeding for relief which is not dismissed within sixty (60) days of its
filing or entry; or (D) die or suffer a legal disability (if Tenant, guarantor, or surety is an individual) or be dissolved or otherwise fail to
maintain its legal existence (if Tenant, guarantor or surety is a corporation, partnership or other entity).
(iii) Any insurance required to be maintained by Tenant pursuant to this Lease shall be cancelled or terminated or shall expire or
shall be reduced or materially changed, except, in each case, as permitted in this Lease. Tenant shall twenty (20) days after receipt of notice
from Landlord to correct such default.
(iv) Tenant shall fail to occupy or shall vacate the Premises or shall fail to continuously operate its business at the Premises for the
permitted use set forth herein; provided, however, Tenant shall not be deemed in default under this Section 23(iv) so long as Tenant continues
to pay the Base Rent payable hereunder and continues to otherwise perform all of its obligations under this Lease.
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(v) Tenant shall attempt or there shall occur any assignment, subleasing or other transfer of Tenants interest in or with respect to
this Lease except as otherwise permitted in this Lease.
(vi) Tenant shall fail to discharge or bond over any lien placed upon the Premises in violation of this Lease within thirty (30) days
after any such lien or encumbrance is filed against the Premises.
(vii) Tenant shall fail to execute any instrument of subordination or attornment or any estoppel certificate within the time periods set
forth in Paragraphs 27 and 29 respectively following Landlords request for the same.
(viii) Tenant shall breach any of the requirements of Paragraph 30 and such failure shall continue for a period of twenty (20) days or
more after Tenants receipt of written notice from Landlord.
(ix) Tenant shall fail to comply with any provision of this Lease other than those specifically referred to in this Paragraph 23, and
except as otherwise expressly provided herein, such default shall continue for more than thirty (30) days, (provided that if such cure shall
require longer than thirty days to complete, such period shall be extended in order to complete such cure so long as Tenant has commenced
such cure within said 30-day period and is diligently and continuously pursuing such cure) after Tenant has received written notice of such
default from Landlord.
24. Landlords Remedies.
(a) Upon each occurrence of an Event of Default and so long as such Event of Default shall be continuing beyond applicable cure
periods, Landlord may at any time thereafter at its election: terminate this Lease or Tenants right of possession, (but Tenant shall remain
liable as hereinafter provided) and/or pursue any other remedies at law or in equity. Upon the termination of this Lease or termination of
Tenants right of possession, it shall be lawful for Landlord, with formal and legally sufficient demand or notice, to re-enter the Premises by
summary dispossession proceedings or any other action or proceeding authorized by law and to remove Tenant and all persons and property
therefrom. If Landlord so re-enters the Premises, Landlord shall have the right to keep in place and use, or remove and store, all of the
furniture, fixtures and equipment at the Premises.
(b) If Landlord terminates this Lease, Landlord may recover from Tenant the sum of all Base Rent and all other amounts accrued
hereunder to the date of such termination; the cost of reletting the whole or any part of the Premises, including without limitation brokerage
fees and/or leasing commissions incurred by Landlord, and reasonable costs of removing and storing Tenants or any other occupants
property, repairing, altering, remodeling, or otherwise putting the Premises into condition acceptable to a new tenant or tenants, and all
reasonable expenses incurred by Landlord in pursuing its remedies, including reasonable attorneys fees and court costs; and an amount in
cash equal to the then present value of the Base Rent and other amounts payable by Tenant under this Lease as would otherwise have been
required to be paid by Tenant to Landlord during the period following the termination of this Lease measured from the date of such
termination to the expiration date stated in this Lease. Such present value shall
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be calculated at a discount rate equal to the 90-day U.S. Treasury bill rate at the date of such termination.
(c) If Landlord terminates Tenants right of possession (but not this Lease), Landlord shall use commercially reasonable efforts to relet
the Premises for the account of Tenant for such rent and upon such teens as shall be reasonably satisfactory to Landlord without thereby
releasing Tenant from any liability hereunder and without demand or notice of any kind to Tenant. For the purpose of such reletting Landlord
is authorized to make any repairs, changes, alterations or additions to the Premises as Landlord deems reasonably necessary or desirable. If the
Premises are not relet, then Tenant shall pay to Landlord as damages a sum equal to the amount of the rental reserved in this Lease for such
period or periods, plus the cost of recovering possession of the Premises (including reasonable attorneys fees and costs of suit), the unpaid
Base Rent and other amounts accrued hereunder at the time of repossession, and the costs incurred in any attempt by Landlord to relet the
Premises. If the Premises are relet and a sufficient sum shall not be realized from such releasing after first deducting therefrom, for retention
by Landlord, the unpaid Base Rent and other amounts accrued hereunder at the time of reletting, the cost of recovering possession (including
reasonable attorneys fees and costs of suit), all of the costs and expense of repairs, changes, alterations and additions, the expense of such
reletting (including without limitation brokerage fees and leasing commissions) and the cost of collection of the rent accruing therefrom to
satisfy the rent provided for in this Lease to be paid, then Tenant shall immediately satisfy and pay any such deficiency. Any such payments
due Landlord shall be made upon demand therefore from time to time and Tenant agrees that Landlord may file suit to recover any sums
falling due from time to time. Notwithstanding any such reletting without termination; Landlord may at any time thereafter elect in writing to
terminate this Lease for such previous breach.
(d) Exercise by Landlord of any one or more remedies hereunder granted or otherwise available shall not be deemed to be an acceptance
of surrender of the Premises and/or a termination of this Lease by Landlord, whether by agreement or by operation of law. Any law, usage, or
custom to the contrary notwithstanding, Landlord shall have the right at all times to enforce the provisions of this Lease in strict accordance
with the terms hereof; and the failure of Landlord at any time to enforce its rights under this Lease strictly in accordance with same shall not
be construed as having created a custom in any way or manner contrary to the specific terms, provisions, and covenants of this Lease or as
having modified the same.
(e) Tenant and Landlord further agree that forbearance or waiver by Landlord to enforce its rights pursuant to this Lease or at law or in
equity, shall not be a waiver of Landlords right to enforce one or more of its rights in connection with any subsequent default. A receipt by
Landlord of rent or other payment with knowledge of the breach of any covenant hereof shall not be deemed a waiver of such breach, and no
waiver by Landlord of any provision of this Lease shall be deemed to have been made unless expressed in writing and signed by Landlord. To
the greatest extent permitted by law, Tenant waives of all right of redemption in case Tenant shall be dispossessed by a judgment or by
warrant of any court or judge. The terms enter, re-enter, entry or re-entry, as used in this Lease, are restricted to their technical legal
meanings. Any reletting of the Premises shall be on such terms and conditions as Landlord in its sole discretion may determine (including
without limitation a term different than the remaining Lease Term, rental concessions, alterations and repair of the Premises, lease of less than
the entire Premises to any tenant and leasing any or all other portions of the Project before reletting the Premises). Landlord shall not be liable,
nor shall Tenants obligations hereunder be
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diminished (except as specifically stated herein) because of, Landlords failure to relet the Premises or collect rent due in respect of such
reletting.
25. Tenants Remedies/Limitation of Liability. Landlord shall not be in default hereunder unless Landlord fails to perform any of its
obligations hereunder within fifteen (15) days after written notice from Tenant specifying such failure (unless such performance will, due to
the nature of the obligation, require a period of time in excess of fifteen (15) days, then after such period of time as is reasonably necessary so
long as Landlord has commenced the cure within such 15-day period). All obligations of Landlord hereunder shall be construed as covenants,
not conditions; and Tenant may not (except as specifically provided for in this Lease) terminate this Lease for breach of Landlords
obligations hereunder. All obligations of Landlord under this Lease will be binding upon Landlord only during the period of its ownership of
the Premises and not thereafter (except as specifically provided for in this Lease). The term Landlord in this Lease shall mean only the
owner, for the time being of the Premises, and in the event of the transfer by such owner of its interest in the Premises, such owner shall
thereupon be released and discharged from all obligations of Landlord thereafter accruing, but such obligations shall be bindin g during the
Lease Term upon each new owner for the duration of such owners ownership. Any liability of Landlord under this Lease or arising out of the
relationship between Landlord and Tenant shall be limited solely to Landlords interest in the Building, and in no event shall any personal
liability be asserted against Landlord in connection with this Lease nor shall any recourse be had to any other property or assets of Landlord.
26. Waiver of Jury Trial. TENANT AND LANDLORD WAIVE ANY RIGHT TO TRIAL BY JURY OR TO HAVE A JURY
PARTICIPATE IN RESOLVING ANY DISPUTE WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, BETWEEN
LANDLORD AND TENANT ARISING OUT OF THIS LEASE OR ANY OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED HERETO.
27. Subordination.
(a) This Lease and Tenants interest and rights hereunder are and shall be subject and subordinate at all times to the lien of any first
mortgage, now existing or hereafter created on or against the Project or the Premises, and all amendments, restatements, renewals,
modifications, consolidations, refinancing, assignments and extensions thereof, without the necessity of any further instrument or act on the
part of Tenant. Tenant agrees, at the election of the holder of any such mortgage, to attorn to any such holder provided such holder provides a
such holders standard non-disturbance agreement to Tenant which shall include terms providing that Tenants right of possession of the
Premises shall not be disturbed nor Tenants other rights under this Lease affected by any foreclosure of such mortgage or encumbrance or by
termination of such ground lease: Tenant agrees to execute, acknowledge and deliver such instruments, confirming such subordination and
such instruments of attornment as shall be requested by any such holder within ten (10) days of such request. Tenants obligation to furnish
each such instrument requested hereunder in the time period provided is a material inducement for Landlords execution of this Lease and any
failure of Tenant to timely deliver each instrument shall be deemed an Event of Default.
(b) Notwithstanding the foregoing, any such holder may at any time subordinate its mortgage to this Lease, without Tenants consent,
by notice in writing to Tenant,
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and thereupon this Lease shall be deemed prior to such mortgage without regard to their respective dates of execution, delivery or recording
and in that event such holder shall have the same rights with respect to this Lease as though this Lease had been executed prior to the
execution, delivery and recording of such mortgage and had been assigned to such holder. The term mortgage whenever used in this Lease
shall be deemed to include deeds of trust, security assignments and any other encumbrances, and any reference to the holder of a mortgage
shall be deemed to include the beneficiary under a deed of oust.
(c) Tenant shall not seek to enforce any remedy it may have for any default on the part of Landlord without first giving written notice by
certified mail, return receipt requested, specifying the default in reasonable detail to any mortgage holder whose address has been given to
Tenant, and affording such mortgage holder a reasonable opportunity (not to exceed 30days from the date of such notice) to perform
Landlords obligations hereunder. Notwithstanding any such adornment or subordination of a mortgage to this Lease; the holder of any
mortgage shall not be liable for any acts of any previous landlord, shall not be obligated to install any tenant improvements, and shall not be
bound by any amendment to which it did not consent in writing nor any payment of rent made more than one month in advance.
28. Mechanics Liens. Tenant has no express or implied authority to create or place any lien or encumbrance of any kind upon, or in any
manner to bind the interest of Landlord or Tenant in, the Premises or to charge the rentals payable hereunder for any claim in favor of any . ,
person dealing with Tenant, including those who may furnish materials or perform labor for any construction or repairs. Tenant covenants and
agrees that it will pay or cause to be paid all sums legally due and payable by it on account of any labor performed or materials furnished in
connection with any work performed at the request of Tenant on the Premises and that it will save and hold Landlord harmless from all loss,
cost or expense based on or arising out of asserted claims or liens against the leasehold estate or against the interest of Landlord in the
Premises or under this Lease. Tenant shall give Landlord immediate written notice of the placing of any lien or encumbrance against the
Premises and cause such lien or encumbrance to be discharged within thirty (30) days of the filing or recording thereof; provided, however,
Tenant may contest such liens or encumbrances as long as such contest prevents foreclosure of the lien or encumbrance and Tenant causes
such lien or encumbrance to be bonded or insured over in a manner satisfactory to Landlord within such thirty (30) day period.
29. Estoppel Certificates. Tenant agrees, from time to time, within fifteen (15) days after receipt of a request of Landlord, to execute and
deliver to Landlord, or Landlords designee, any estoppel certificate requested by Landlord, stating that this Lease is in full force and effect,
the date to which rent has been paid, that Landlord is not in default hereunder (or specifying in detail the nature of Landlords default), the
termination date of this Lease and such other matters pertaining to this Lease as may be requested by Landlord. Tenants obligation to furnish
each estoppel certificate in a timely fashion is a material inducement for Landlords execution of this Lease and any failure of Tenant to
timely deliver each estoppel certificate shall be deemed an Event of Default. No cure or grace period provided in this Lease shall apply to
Tenants obligation to timely deliver an estoppel certificate.
30. Environmental Requirements.
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(a) Except for Hazardous Material contained in products used by Tenant in de minimis quantities for ordinary cleaning and office, and
Tenants laboratory purposes as listed on Exhibit G attached hereto and made a part hereof, Tenant shall not permit or cause any party to
bring any Hazardous Material upon the Premises or transport, store, use, generate, manufacture, dispose, or release any Hazardous Material on
or from the Premises without Landlords prior written consent. Any change to Exhibit G shall be subject to Landlords prior written consent,
and Tenant shall give Landlord at least ten (10) days prior written notice of any proposed change to such Exhibit. Tenant, at its sole cost and
expense, shall operate its business in the Premises in strict compliance with all Environmental Requirements and all requirements of this
Lease. Tenant shall not commingle any waste generated by Tenant from Tenants use of Hazardous Materials at the Premises and shall store
such waste in appropriate separate containers. Tenant shall remove any such hazardous waste from the Property within ninety (90) days after
generation by Tenant. In addition, Tenant shall utilize exposure badges and area monitors to. monitor levels of radiation in the Premises and
shall maintain levels of radiation on the Property at or below the levels required by applicable Environmental Requirements at all times.
Tenant shall complete and certify to disclosure statements as requested by Landlord from time to time relating to Tenants transportation,
storage, use, generation, manufacture, or release of Hazardous Materials on the Premises, and Tenant shall promptly deliver to Landlord a
copy of any notice of violation relating to the Premises or Project of any Environmental Requirement.
(b) The term Environmental Requirements means all applicable present and future statutes, revelations, ordinances, rules, codes,
judgments, permits, authorizations, orders, policies or other similar requirements of any governmental authority, agency or court regulating or
relating to health, safety, or environmental conditions on, under, or about the Premises or the environment, including without limitation, the
following: the Comprehensive Environmental Response, Compensation and Liability Act; the Resource Conservation and Recovery Act; the
Clean Air Act; the Clean Water Act; the Toxic Substances Control Act and all state and local counterparts thereto, and any common or civil
law obligations including, without limitation, nuisance or trespass, and any other requirements of Paragraphs 4 and 31 of this Lease. The term
Hazardous Materials means and includes any substance, material, waste, pollutant, or contaminant that is or could be regulated under any
Environmental Requirement or that may adversely affect human health or the environment, including, without limitation, any solid or
hazardous waste, hazardous substance, asbestos, petroleum (including crude oil or any fraction thereof, natural gas, synthetic gas,
polychlorinated biphenyls (PCBs), and radioactive material). For purposes of Environmental Requirements, to the extent authorized by law,
Tenant is and shall be deemed to be the responsible party, including without limitation, the owner and operator of Tenants facility and
the owner of all Hazardous Materials brought on the Premises by Tenant, or its agents, employees, contractors and invitees, and the wastes,
byproducts, or residues generated, resulting, or produced therefrom.
(c) Tenant, at its sole cost and expense, shall remove all Hazardous Materials stored, disposed of or otherwise released by Tenant, its
assignees, subtenants, agents, or employees, contractors or invitees onto or from the Premises, in a manner and to a level satisfactory to
Landlord in its sole discretion, but in no event to a level and in a manner less than that which complies with all Environmental Requirements
and does not limit any future uses of the Premises or require the recording of any deed restriction or notice regarding the Premises. Tenant
shall perform such work at any time during the period of the Lease upon written request by Landlord or, in the absence of a specific request by
Landlord, before Tenants right to possession of the Premises terminates or expires. If Tenant fails to perform such work within the
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time period specified by Landlord or before Tenants right to possession terminates or expires (whichever is earlier), Landlord may at its
discretion, and without waiving any other remedy available under this Lease or at law or equity (including without limitation an action to
compel Tenant to perform such work), perform such work at Tenants cost. Tenant shall pay all costs incurred by Landlord in performing
such work within ten (10) days after Landlords request therefore. Such work performed by Landlord is on behalf of Tenant and Tenant
remains the owner, generator, operator, transporter, and/or arranger of the Hazardous Materials for purposes of Environmental Requirements.
Tenant agrees not to enter into any agreement with any person, including without limitation any governmental authority, regarding the
removal of Hazardous Materials that have been disposed of or otherwise released onto or from the Premises without the written approval .of
the Landlord.
(d) Tenant shall indemnify, defend, and hold Landlord harmless from and against any and all losses (including, without limitation,
diminution in value of the Premises or the Project and loss of rental income from the Project), claims,: demands, actions, suits, damages
(including, without limitation, punitive damages), expenses (including, without limitation, remediation, removal, repair, corrective action, or
cleanup expenses), and costs (including, without limitation, actual attorneys fees, consultant fees or expert fees and including, without
limitation, removal or management of any asbestos brought into the Premises or disturbed in breach of the requirements of this Paragraph 30,
regardless of whether such removal or management is required by law) which are brought or recoverable against, or suffered or incurred by
Landlord as a result of any release of Hazardous Materials or any breach of the requirements under this Paragraph 30 by Tenant, its agents,
employees, contractors, subtenants, assignees or invitees, regardless of whether Tenant had knowledge of such noncompliance. The
obligations of Tenant under this Paragraph 30 shall survive any termination of this Lease.
(e) Landlord shall have access to, and a right to perform during normal business hours inspections and tests of, the Premises to
determine Tenants compliance with Environmental Requirements, its obligations under this Paragraph 30, or the environmental condition of
the Premises. Access shall be granted to Landlord upon Landlords prior notice to Tenant and at such times so as to minimize, so far as may
be reasonable under the circumstances, any disturbance to Tenants operations. Such inspections and tests shall be conducted at Landlords
expense, unless such inspections or tests reveal that Tenant has not complied with any Environmental Requirement, in which case Tenant shall
reimburse Landlord for the reasonable cost of such inspection and tests. Landlords receipt of or satisfaction with any environmental
assessment in no way waives any rights that Landlord holds against Tenant. Tenant shall promptly notify Landlord of any communication or
report that Tenant makes to any governmental authority regarding any possible violation of Environmental Requirements or release or threat
of release of any Hazardous Materials onto or from the Premises. Tenant shall, within five (5) days of receipt thereof, provide Landlord with a
copy of any documents or correspondence received from any governmental agency or other parry relating to a possible violation of
Environmental Requirements or claim or liability associated with the release or threat of release of any Hazardous Materials onto or from the
Premises.
(f) In addition to all other rights and remedies available to Landlord under this Lease or otherwise, Landlord may, in the event of a
breach of the requirements of this Paragraph 30 that is not cured within thirty (30) days (provided that if such cure shall require longer than
thirty days to complete, such period shall be extended in order to complete such cure so long as Tenant has commenced such cure within said
30-day period and is diligently and
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continuously pursuing such cure) following notice of such breach by Landlord, require Tenant to provide financial assurance (such as
insurance, escrow of funds or third party guarantee) in an amount and form reasonably satisfactory to Landlord. The requirements of this
Paragraph 30 are in addition to and not in lieu of any other provision in the Lease.
(g) Landlord shall provide Tenant with its most recent Phase I report pertaining to the Building and shall provide the report, if any,
delivered to Landlord by Savant upon vacating the Premises at the end of its lease term. Notwithstanding anything herein to the contrary, if the
Premises, Building or Property are contaminated by Hazardous Materials in violation of any Environmental Requirement, through no fault of
Tenant, its agents, employees, contractors or invitees, and such contamination materially adversely affects Tenants use of the Premises, then
Landlord shall, after written notice from Tenant, obtain an estimate of the costs to perform such clean-up. If the estimate of such costs is less
than $20,000, then Landlord shall dili g ently institute or cause to be instituted proper clean up or remediation procedures, provided that in no
event shall Landlord be required to pay more than $20,000 for such clean-up. In the event that the costs for such clean-up or remediation of
Hazardous Materials that materially adversely affect Tenants use of the Premises are in excess of $20,000, but less than $100,000, then
Landlord shall deliver the estimate of such costs to Tenant and Landlord shall not be required to commence such clean-up until Tenant
delivers to Landlord a sum equal to the difference between the estimate for such clean-up costs and $20,000. In addition, if after commencing
such clean-up, any revised estimate of Landlords contractor indicates that the costs will exceed the original estimate, then Tenant shall
deliver to Landlord such additional amounts before Landlord shall be required to continue such clean-up. If Tenant elects not to deliver such
sum to Landlord based on the original estimate of Landlord, then Tenant shall have the option to terminate this Lease by written notice to
Landlord within ten business days after receipt of Landlords original estimate. If Tenant delivers such sums to Landlord, then Landlord shall
diligently pursue such remediation or clean-up. Notwithstanding the foregoing, if Landlords estimate of the costs to perform such clean-up
equals or exceeds $100,000, then Landlord shall not be required to perform (or continue) such clean-up. and Landlord shall have the right to
terminate this Lease, by written notice to Tenant, at the time that Landlord delivers such estimate, or revised estimate, to Tenant, and the
Lease shall terminate thirty (30) days after the date of such notice as though such date were originally set forth as the expiration date of this
Lease. Landlord agrees that neither it nor its agents, employees or contractors will introduce, store or dispose of Hazardous Materials within
the Premises, the Building or the Property, and Landlord agrees to indemnify and hold Tenant harmless from all claims, demands, actions,
liabilities, costs, expenses, damages and obligations of any nature arising from or as a result of any breach of the foregoing covenant by
Landlord. The foregoing indemnification and the responsibility of Landlord shall survive the termination or expiration of this Lease.
31. Rules and Regulations. Tenant shall, at all times during the Lease Term and any extension thereof, comply with all reasonable rules
and regulations (delivered in writing to Tenant) at any time or from time to time established by Landlord covering use of the Premises and the
Project. The current rules and regulations are attached hereto. In the event of any conflict between said rules and regulations and other
provisions of this Lease, the other terms and provisions of this Lease shall control. Except as specifically provided for herein, Landlord shall
not have any liability or obligation for the breach of any rules or regulations by other tenants in the Project.
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32. Security Service. Tenant acknowledges and agrees that, while Landlord may (but shall not be obligated to) patrol the Project, Landlord
is not providing any security services with respect to the Premises and that Landlord shall not be liable to Tenant for, and Tenant waives any
claim against Landlord with respect to, any loss by theft or any other damage suffered or incurred by Tenant in connection with any
unauthorized entry into the Premises or any other breach of security with respect to the Premises.
33. Force Majeure. Landlord and Tenant shall not be held responsible for delays in the performance of its obligations hereunder when
caused by strikes, lockouts, labor disputes, acts of God, inability to obtain labor or materials or reasonable substitutes therefore, governmental
restrictions, governmental regulations, governmental controls, delay in issuance of permits, enemy or hostile governmental action, civil
commotion, fire or other casualty, and other causes beyond the reasonable control of Landlord or Tenant (Force Majeure).
34. Entire Agreement. This Lease constitutes the .complete and entire agreement of Landlord and Tenant with respect to the subject matter
hereof. No representations, inducements, promises or agreements, oral or written, have been made by Landlord or Tenant, or anyone acting on
behalf of Landlord or Tenant, which are not con-mined herein, and any prior agreements, promises, negotiations, or representations are
superseded by this Lease. This Lease may not be amended except by an instrument in writing signed by both parties hereto.
35. Severability. If any clause or provision of this Lease is illegal, invalid or unenforceable under present or future laws, then and in that
event, it is the intention of the parties hereto that the remainder of this Lease shall not be affected thereby. It is also the intention of the parties
to this Lease that in lieu of each clause or provision of this Lease that is illegal, invalid or unenforceable, there be added, as a part of this
Lease, a clause or provision as similar in terms to such illegal, invalid or unenforceable clause or provision as may be possible and be legal,
valid and enforceable.
36. Brokers. Tenant and Landlord represent and warrants that it has dealt with no broker, agent or other person in connection with this
transaction and that no broker, agent or other person brought about this transaction, other than the broker, if any, set forth on the third page of
this Lease, and Tenant and Landlord agree to indemnify and hold Landlord and Tenant harmless from and against any claims by any other
broker, agent or other person claiming a commission or other form of compensation by virtue of having dealt with Tenant and Landlord with
regard to this leasing transaction.
37. Miscellaneous.
(a) Any payments or charges due from Tenant to Landlord hereunder shall be considered rent for all purposes of this Lease.
(b) If and when included within the term Tenant, as used in this instrument, there is more than one person, firm or corporation, each
shall be jointly and severally liable for the obligations of Tenant.
(c) All notices required or permitted to be given under this Lease shall be in writing and shall be sent by registered or certified mall,
return receipt requested, or by a reputable national overnight courier service, postage prepaid, or by hand delivery and, if to
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Tenant, addressed to Tenant at the address for Tenant noted on the first page of this Lease, with a copy to William E. Carlson, Esquire,
Shapiro Sher & Guinot, 2000 Charles Center South, 36, South Charles Street, Baltimore, Maryland 21201 and if to Landlord, addressed to
Landlord at
c/o Prudential Real Estate Investors, 8 Campus Drive, 4th Floor, Arbor Circle South, Parsippany, New Jersey 07054-4493, Attention: Douglas
F. Wolski, with a copy to Michelle Kimos, c/o Creaney & Smith Management, LLC, 925 Fell Street, Baltimore, Maryland 21231. Either party
may by notice given aforesaid change its address for all subsequent notices. Except where otherwise expressly provided to the contrary, notice
shall be deemed given on the next business day if delivery is by overnight courier and the third business day after delivery by registered and
certified mail.
(d) Except as otherwise expressly provided in this Lease or as otherwise required by law, Landlord retains the absolute right to withhold
any consent or approval.
(e) At Landlords request from time to time Tenant shall furnish Landlord with true and complete copies of its most recent audited
annual financial statements prepared by Tenant or Tenants accountants. Such annual statements shall be audited by an independent certified
public accountant at Tenants sole cost and expense. Landlord shall hold such financial statements in confidence, and shall not disclose the
same except: (i) to Landlords lenders or potential lenders, (ii) to potential purchasers of all or a portion of the Project, (iii) with Tenants
prior consent, otherwise as reasonably necessary for the operation of the Project or (iv) if disclosure is required by any judicial or
administrative order or ruling.
(f) Neither this Lease nor a memorandum of lease shall be filed by or on behalf of Tenant in any public record except as required by
law. Landlord may prepare and file, and upon request by Landlord, Tenant will execute a memorandum of lease. Should this Lease or a
memorandum of lease be filed or recorded, the party that files or records said document shall bear the cost associated with the filing and
recordation.
(g) Each party acknowledges that it has had the opportunity to consult counsel with respect to this Lease, and therefore, the normal rule
of construction to the effect that any ambiguities are to be resolved against the drafting parry shall not be employed in the interpretation of this
Lease or any exhibits or amendments hereto.
(h) The submission by Landlord to Tenant of this Lease shall have no binding force or effect, shall not constitute an option for the
leasing of the Premises, nor confer any right or impose any obligations upon either party until execution of this Lease by both parties.
(i) Words of any gender used in this Lease shall be held and construed to include any other gender, and words in the singular number
shall be held to include the plural, unless the context otherwise requires. The captions inserted in this Lease are for convenience only and in no
way define, limit or otherwise describe the scope or intent of this Lease, or any provision hereof, or in any way affect the interpretation of this
Lease.
(j) Any amount not paid by Tenant within five (5) days after its due date in accordance with the terms of this Lease shall bear interest
from such due date until paid in full at the lesser of the highest rate permitted by applicable law or twelve percent (12%) per year. It is
expressly the intent of Landlord and Tenant at all times to comply with applicable law governing the maximum rate or amount of any interest
payable on or in connection with this Lease. If applicable law is ever judicially interpreted so as to render usurious any interest called for
under
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this Lease, or contracted for, charged, taken, reserved, or received with respect to this Lease, then it is Landlords and Tenants express intent
that all excess amounts theretofore collected by Landlord be credited on the applicable obligation (or, if the obligation has been or would
thereby be paid in full, refunded to Tenant), and the provisions of this Lease immediately shall be deemed reformed and the amounts
thereafter collectible hereunder reduced, without the necessity of the execution of any new document, so as to comply with the applicable law,
but so as to permit the recovery of the fullest amount otherwise called for hereunder.
(k) Construction and interpretation of this Lease shall be governed by the laws of the state in which the Project is located, excluding any
principles of conflicts of laws.
(l) Time is of the essence as to the performance of Tenants and Landlords obligations under this Lease.
(m) All exhibits and addenda attached hereto are hereby incorporated into this Lease and made a part hereof. In the event of any conflict
between such exhibits or addenda (other than the rules and regulations) and the terms of this Lease, such exhibits or addenda shall control. In
the event of a conflict between the rules and regulations attached hereto and the terms of this Lease, the terms of this Lease shall control.
(n) If either parry should prevail in any litigation instituted by or against the other related to this Lease, the prevailing party, as
determined by the court, shall receive from the non-prevailing parry all costs and reasonable attorneys fees (payable at standard hourly rates)
incurred in such litigation, including costs on appeal, as determined by the court.
38. Intentionally Deleted.
39. Intentionally Deleted.
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the day and year first above written.
TENANT:
WITNESS/ATTEST:
By: /s/ Mike Thomas
Mike Thomas

WITNESS/ATTEST
METAMORPHIX, INC.
By:

/s/ Edwin C. Quattlebaum (SEAL)
Name: Edwin C. Quattlebaum
Title: Chairman, CEO and President
LANDLORD:
COLUMBIA ACQUISITION, LLC
By: THE PRUDENTIAL INSURANCE COMPANY OF
AMERICA, Its Managing Member

By: /s/ Dyana Levin
Dyana Levin

By: /s/ Douglas Woluski (SEAL)
Name: Douglas Woluski
Title: Vice President
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Rules and Regulations
Tenant, its agents, employees, contractors, licensees or invitees, shall comply with all rules and regulations established by Landlord from
time to time. Any violation of the Rules and Regulations shall constitute a failure to perform a covenant of this Lease. Landlord shall have the
right to make additions and amendments to said Regulations from time to time, and any additions and amendments shall, upon delivery to
Tenant, be binding on Tenant, its agents, employees, licensees or invitees, as if set forth in this Lease. In the event of a conflict between the
following Rules and Regulations and the terms of the Lease to which this Addendum is attached, the terms of the Lease shall control.
1. The sidewalk, entries, halls, passages, elevators, stairwells and driveways of the Project shall not be obstructed by Tenant, its agents,
employees, contractors, licensees or invitees, or used by them for any purpose other than ingress and egress to and from the Premises.
2. Tenant, its agents, employees, contractors, licensees or invitees, shall not place any objects, including antennas, outdoor furniture, etc., in
the parking areas, landscaped areas or other areas outside of its Premises, or on the roof of the Project.
3. Except for seeing-eye dogs and laboratory animals, no other animals shall be allowed in the offices, halls, or corridors in the Project.
4. Tenant, its agents, employees, contractors, licensees or invitees, shall not disturb the occupants of the Project or adjoining buildings by
the use of any radio or musical instrument or by the making of loud or improper noises, and shall not mark or defile the water closets, toilet
rooms, windows, elevators or doors of the Building or interfere in any way with other tenants or those having business with them.
5. If Tenant, its agents, employees, contractors, licensees or invitees, desires telegraphic, telephonic or other electric connections in the
Premises, Landlord or its agent will direct the electrician as to where and how the wires may be introduced; and, without such direction, no
boring or cutting of wires will be permitted. Any such installation or connection shall be made at Tenants, its agents, employees, licensees or
invitees, expense.
6. Tenant, its agents, employees, contractors, licensees or invitees, shall not install or operate any steam or gas engine or boiler, or other
mechanical apparatus in the Premises, except as specifically approved in the Lease. The use of oil, gas or inflammable liquids for heating,
lighting or any other purpose is expressly prohibited. Explosives or other articles deemed extra hazardous shall not be brought into the Project.
7. , Parking any type of recreational vehicles is specifically prohibited on or about the Project. Except for the overnight parking of
operative vehicles or as expressly permitted in the Lease, no vehicle of any type shall be stored in the parking areas at any time. In the event
that a vehicle is disabled, it shall be removed within 48 hours. There shall be no For Sale  or other advertising signs on or about any parked
vehicle. All vehicles shall be parked in the designated parking areas in conformity with all signs and other markings. All parking will be open
parking, and no reserved parking, numbering or lettering of individual spaces will be permitted except as specified by Landlord.
-30-
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8. Tenant, its agents, employees, contractors, licensees or invitees, shall maintain the Premises free from rodents, insects and other pests.
9. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment of Landlord, is intoxicated or under the
influence of liquor or drugs or who shall in any manner do any act in violation of the Rules and Regulations of the Project.
10. Tenant, its agents, employees, contractors, licensees or invitees, shall not cause any unnecessary labor by reason of Tenants, its agents,
employees, contractors, licensees or invitees, carelessness or indifference in the preservation of good order and cleanliness. Except as
otherwise set forth in the Lease, Landlord shall not be responsible to Tenant, its agents, employees, contractors, licensees or invitees, for any
loss of property on the Premises, however occurring, or for any damage done to the effects of Tenant, its a gents, employees, contractors,
licensees or invitees, by the janitors or any other employee or person.
11. Tenant, its agents, employees, contractors, licensees or invitees, shall give Landlord prompt notice of any defects in the water, lawn
sprinkler, sewage, gas pipes, electrical lights and fixtures, heating apparatus, or any other service equipment affecting the Premises.
12. Tenant, its agents, employees, contractors, licensees or invitees, shall not permit storage outside the Premises, including without
limitation, outside storage of trucks and other vehicles, or dumping of waste or refuse or permit any harmful materials to be placed in any
drainage system or sanitary system in or about the Premises.
13. All moveable trash receptacles provided by the trash disposal firm for the Premises must be kept in the trash enclosure areas, if any,
provided for that purpose.
14. No auction, public or private, will be permitted on the Premises or the Project.
15. No awnings shall be placed over the windows in the Premises except with the prior written consent of Landlord.
16. The Premises shall not be used for lodging, sleeping or cooking or for any immoral or illegal purposes or for any purpose other than
that specified in the Lease. No gaming devices shall be operated in the Premises.
17. Tenant, its agents, employees, contractors, licensees or invitees, shall ascertain from Landlord the maximum amount of electrical
current which can safely be used in the Premises, taking into account the capacity of the electrical wiring in the Project and the Premises and
the needs of other tenants, and shall not use more than such safe capacity. Landlords consent to the installation of electric equipment shall not
relieve Tenant from the obligation not to use more electricity than such safe capacity.
18. Tenant, its agents, employees, contractors, licensees or invitees, assume full responsibility for protecting the Premises from theft,
robbery and pilferage.
-31-
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19. Tenant, its agents, employees, licensees or invitees, shall not install or operate on the Premises any machinery or mechanical devices of
a nature not directly related to Tenants, its agents, employees, licensees or invitees, ordinary use of the Premises and shall keep all such
machinery free of vibration, noise and air waves which may be transmitted beyond the Premises.
20. Tenant, its agents, employees, contractors, licensees or invitees, shall not introduce, disturb or release asbestos or PCBs onto or from
the Premises.
21. Tenant, its agents, employees, contractors, licensees or invitees, shall at all times conduct its operations in a good and workmanlike
manner, employing best management practices to minimize the threat of any violation of Environmental Requirements.
22. The toilet rooms, water closets and other water apparatus shall not be used for any purpose other than those for which there were
constructed, and no sweepings, rubbish, rags, ashes, chemicals or the refuse from electric batteries or other unsuitable substances, shall be
thrown therein. The cost of repair of any damage from such misuse or abuse shall be borne by the tenant by whom or. by whose agents,
employees, licensees or invitees such damage was caused.
23. No carpet, rug or other article shall be hung or shaken out of any window or placed in corridors as a door mat, and nothing shall be
thrown or allowed to drop by Tenant, its agents, employees, licensees or invitees out of the windows or doors, or down the passages or shafts
of the Building, and Tenant, its agents, employees, contractors, licensees, or invitees shall not sweep or throw or permit to be thrown from the
Premises, any dirt or other substance into any of the corridors or halls, elevators, shafts or stairways of the Building.
24. No linoleum or oil cloth, or rubber or other airtight coverings shall be placed on the floors, no shall articles (except for interior artwork)
to fastened to, or holes drilled or nails or screws driven in to, walls, windows, partitions, nor shall the walls or partitions be painted, papered or
otherwise covered, or in any way marked or broken, without the prior written consent of Landlord.
25. Nothing shall be placed on the outside of the Building, or on the window, window sills or projections.
26. The Landlord shall in all cases have the right to prescribe the weight and proper position of safes or other heavy objects in the Building.
Landlord shall designate the time and manner in which these heavy objects and all furniture, fixtures or supplies shall be moved in or out of
the Building or moved around within the Building. Any damage caused by any of these operations or by any of these articles during the time
they are in the Building, shall be repaired by Landlord at Tenants, its agents, employees, licensees or invitees, expense.
27. No additional locks shall be placed upon any doors without the prior written consent of Landlord, and Tenant, its agents, employees,
contractors, licensees or invitees, shall not permit any duplicate keys to be made. All necessary keys shall be furnished by Landlord, and shall
be surrendered upon the termination of this Lease. Tenant, its agents, employees, licensees or invitees, shall give Landlord or its agents an
explanation of the combination of all locks upon the doors or vaults upon the termination of this Lease.
-32-
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28. Tenant, its agents, employees, contractors, licensees or invitees, shall see that windows are closed and the doors securely locked before
leaving the Building.
29. No food or beverage machinery except for use by Tenant, its agents, employees, licensees or invitees, or machinery of any kind, other
than normal office machines shall be allowed to be operated on the Premises without the prior written consent of Landlord.
30. The cost of repairs of (i) any and all damage to floors, walls or ceilings due to either Tenant, its agents, employees, licensees or
invitees, or Tenants, its agents, employees, contractors, licensees or invitees, employees failure to shut off running water or liquid, or
(ii) plumbing stoppages caused by Tenant, its agents, employees, contractors, licensees or invitees, or Tenants, its agents, employees,
contractors, licensees or invitees, employees, shall be paid by Tenant, its agents, employees, contractors, licensees or invitees.
31. No smoking shall be permitted in any public areas of the Building, including but not limited to, Corridors, elevators, stairwells and
restrooms, in addition to Tenants, its agents, employees, contractors, licensees or invitees, Premises.
32. Except as provided by Landlord as part of the tenant improvements no electrical appliances, such as space heaters are allowed. Such
use by Tenant, its agents, employees, contractors, licensees or invitees is expressly prohibited.
33. The occupancy rate of the Tenant shall not exceed one (1) person per two hundred (200) square feet of the premises.
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EXHIBIT A
Premises
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UPPER FLOOR PLAN
SCALE I' - 30'-0
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EXHIBIT A-i
Legal Description of Project
BEING KNOWN AND DESIGNATED as Parcels C-2, C-3 and  C4, as shown on the Plat entitled. CORRIDOR INDUSTRIAL
PARK, SECTION 1, PARCELS C-2, C-3 AND C-4, A RESUBDIVISION OF PARCEL C-1, SHEET 1 OF 1, which Plat is recorded among
the Land Records of Howard County, Maryland, as Plat No. 6013, containing 11.376 acres, more or less, in the aggregate. The improvements
thereon being known as Nos. 8510 Corridor Road, 8520 Corridor Road and 8530 Corridor Road.
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EXHIBIT B
Intentionally Deleted
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EXHIBIT C
FIXTURES AND LAB EQUIPMENT
All fixed casework: lab epoxy countertops (white), lab shelving & lab drawers/cabinets (blue) and steam dishwashers (Labconco; stainless
steel) v
10 x 20. walk-in cold box (Tafco)
8 bench top and 2 floor chemical fume hoods (St. Charles)
Reverse-Osmosis (RO) Water System (300 gallon; Hydro): downstairs and throughout labs 30 kW back-up generator on cement padding
(Fiat); complete with automatic transfer switchbox, transformer, dedicated electrical panel; wired/installed by BG&E
Two Accuvar surge protection boxes dedicated to two electrical panels
Centrally-monitored alarm system with one fixed keypad, one remote key pad, 4 door contacts, 6 motion sensors, 1 centrally controlled smoke
detector, 1 internal siren & 1 external siren 4 Halon fire extinguishers (all hand-held, 2 of 4 automatic)
Northern Telecom/Meridian 24-line phone system with M8X24-DS Control Box, paging system, switchboard phone, approximately 12
executive phones, reception area phone
Back-up Reverse Osmosis pump and automatic switch box (Culligan); downstairs
Two Deionization Systems (DI) (Culligan), each complete with Myron-L resistivity meters, UV light, recirc. pump, microbe filter, 2 mixed
bed resin tanks, 1 hydrocarbon scrubber tank One Labconco bench-top chemical fume hood
RODI Water System, with back-up RODI treatment system (Gilligan), large tanks and related PVC plumbing to supply 24/7 RODI water to 6
pressure gauge-controlled outlets DI System with large tanks for glassware washing room
Stainless steel large industrial grade sink (2 x 6) located in glassware washing room Build-out of executive office space (ca. 1,500 sq. ft.)
Ethernet connections and related Cat 5E cabling for internet connections; approx. 24 outlets/cable runs from main computer room throughout
labs and office space
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EXHIBIT D
TERMINATION OPTION
Tenant shall have the one time right to Terminate the Lease Agreement upon the expiration of the fifth (5 th) Lease year of the Lease term.
Tenant shall provide to Landlord one (1) year prior written notification of the intent to terminate the Lease and pay to Landlord a termination
fee equal to the unamortized leasing transactions costs, including leasing commissions, plus six (6) months of the then current Base Rent,
payable upon the implementation of the Termination Option.
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EXHIBIT E
RIGHT OF FIRST OFFER
Right of First Offer:
During the term of this Lease, Landlord agrees to give Tenant a Right of First Offer to lease any other space (the Expansion Space) (subject
to the prior agreement with the State of Maryland under Lease at the Building) that becomes available in the Building. Landlord shall notify
the Tenant in writing if space becomes available. Tenant shall have five (5) days to agree, in writing, to lease the space being offered at
Landlords then current rental rate for comparable space in the Building. In the event Tenant elects to lease the space, Landlord shall present
to Tenant and Tenant shall execute within. fifteen (15) days of receipt, an Amendment to Lease Agreement reflecting the same terms and
conditions as set forth in this Lease Agreement, other than a redefinition of the Premises to include the Expansion Space and the rent to be
paid for the Expansion Space. Landlord shall deliver the premises to the Tenant in as is condition. The failure of Tenant to take action in the
manner or time periods set forth or the commission of Tenant of an Event of Default, as defined herein, shall render this Right of First Offer
null and void and of no further force or effect.
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EXHIBIT F
PURCHASE AND SALE OF PROPERTY
Provided that this Lease remains in full force and effect and provided that Tenant is not in default hereunder, Tenant shall have a Right of
First Opportunity during the term of this Lease to purchase the Property and the Building (referred to herein collectively, as the 8510
Property) on the terms and conditions contained in this Exhibit F. Prior to any voluntary sale of the 8510 Property or the Project by Landlord.
Landlord shall notify Tenant in writing of its intention to market for sale or otherwise sell the entire Project or the 8510 Property by itself, as
applicable, (the Sale Notice), which Sale Notice shall set forth Landlords intended sale price for the 8510 Property (the Proposed
Price) and other proposed material terms of such sale, and shall have Landlords proposed form of purchase and sale agreement attached
(the "Proposed Terms), and for the period commencing with the date of the Sale Notice and terminating thirty (30) days thereafter (the
ROFO Period), .Tenant shall have the opportunity to elect to purchase the 8510 Property at a price equal to the Proposed Price (the
Acceptance Notice). If Tenant sends the Acceptance Notice to Landlord within the ROFO Period, Landlord and Tenant shall negotiate a
purchase and sale agreement which shall be substantially in the form attached to the Sale Notice and reflect the terms set forth in the last
paragraph of this Exhibit F, for twenty-one (21) days after the date of the Acceptance Notice (the Negotiation Period). If (A) Tenant fails
to deliver the Acceptance Notice to Landlord within the ROFO Period, or (B) the parties fail to enter into a binding purchase and sale
agreement, within the Negotiation Period, or (C) Tenant fails for any reason to complete the purchase and sale transaction, then, subject to the
terms of the next sentence, Tenant shall have no further rights under this Exhibit F. which shall expire and be of no further force or effect, and
Landlord shall be free to sell the 8510 Property, by itself or as part of a portfolio sale of the Project, to any other parry or parties on such terms
as Landlord may elect. If Landlord has not sold the 8510 Property within nine (9) months (or such longer period of time as Landlord may
require if Landlord is in ongoing good faith negotiations with a third party at the end of such nine (9) month period, as evidenced by any
exchange of offers and counteroffers in the form of term sheets, letters of intent and/or drafts of purchase and sale agreements between
Landlord and a third party) after the later of the Acceptance Notice or the end of the Negotiation Period, then Tenant shall again have a Right
of First Opportunity to purchase the 8510 Property under this Exhibit F. Without limiting any term of this Exhibit F, following any sale of the
8510 Property to any party other than Tenant conducted after Landlord complies with the terms of this Exhibit F, Tenant shall have no further
rights under this Exhibit F which shall have terminated in accordance with the terms hereof, and be of no further force or effect.
Landlord shall have the right to market the 8510 Property and/or the Project to others prior to and during the ROFO Period, subject, however,
to Tenants Right of First Opportunity as contained in this Exhibit F.
If Tenant timely delivers the Acceptance Notice, then Tenant shall deposit in an escrow established by Landlord and Tenant a cash deposit
equal to Eve percent (5%) of the sale price (to be applied to the purchase price at closing), and shall consummate such sale within sixty
(60) days after the end of the Negotiation Period. If the parties enter into a binding purchase and sale agreement and if Tenant defaults in the
performance of its obligations to close the sale in accordance with this Exhibit F and any other agreement of the parties relating to such sale,
Tenant shall forfeit its deposit as liquidated damages under such contract and Tenant shall have no further rights under this Exhibit F, which
shall expire and be of no further force or effect, and

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Landlord shall be free to sell the 8510 Property, by itself or as part of a portfolio sale of the Project, to any other parry or parties on such terms
as Landlord may elect at any time after such default.
Notwithstanding anything to the contrary contained herein, the Right of First Opportunity shall not apply to (A) a transfer between any of the
partners or members of Landlord, nor any of the members, partners or other equity- or beneficial owners of the constituent partners or
members of Landlord, (B) any mortgage, deed of trust, ground lease or other financing of the 8510 Property or the Project, (C), any transfer as
a result of the exercise of any remedies available to a mortgage of the 8510 Property or the Project, including without limitation, foreclosure of
any mortgage on the 8510 Property or the Project, or a deed in lieu thereof, or (D) any transfer for nominal or no consideration to a legal entity
controlling, controlled by or under common control with Landlord. Upon request Tenant shall provide to Landlord written confirmation duly
executed in record able form that confirms that the provisions of this Exhibit F have been complied with or met as to any conveyance of all or
any portion of the 8510 Property or the Project, provided however that an affidavit of a member, officer or principal of Landlord recorded with
the land records of Baltimore County stating that the provisions of this Exhibit F have been complied with or met as to any conveyance of all
or any portion of the 8510 Property or the Project shall conclusively establish compliance therewith as to any third party or parties..
The closing of the purchase and sale transaction (Settlement) shall occur on a date mutually agreed to by Landlord and Tenant which is not
later than sixty (60) days from the end of the Negotiation Period in the manner set forth in the purchase and sale agreement. All rights and
obligations under this Lease (including the payment of rentals) shall continue until the date of the Settlement. Upon payment of the purchase
price, a Special Warranty Deed (the Deed) containing covenants for further assurances and against encumbrances for the Property shall be
executed by Landlord at Tenants expense. The Deed shall convey good and merchantable title to the 8510 Property to Tenant in fee simple,
together with all the rights, alleys, waters, privileges, appurtenances and advantages thereto. Subject to the provisions of this Lease, Real
Property Taxes, metropolitan charges, and other governmental assessments on the Real Property shall remain the responsibility of Landlord up
to the date of Settlement. There shall be an apportionment of such taxes, charges, or assessments as of the date of Settlement. The cost of all
documentary stamps, state, county and/or municipal recordation taxes, property transfer taxes, and other taxes imposed upon the transfer of
the Property shall be paid by Tenant. Tenant shall pay for preparation of all necessary conveyance papers and notary fees, costs of title
examination, and tax certificate. The 8510 Property shall be conveyed AS-IS without any representations or warranties.
-41-
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EDIT G
Hazardous Chemical List

Substance

1, 4-Dioxane
1-Butano1
2,4-Dinitrophenol
Acetaldehyde
Acetic Acid
Acetone
Acetonitrile
Acetophenone
Acrylamide
Acrylic Acid
Benz]. Chloride
Chloroform
Cresol (Cresylic
Acid)
Cyclohexane,
hyl Acetate (I) .
Ethyl Ether (I)
Fluoroacetic Acid,
Sodium Salt
Formaldehyde
Formic Acid
Heptachlor
Hydrochloric Acid
Isobutyl Alcohol
Methanol
Nitric Acid
Phenol
Phosphoric Acid
p-Nitroaniline
Pyridine
Pyridine, 3-1-Methyl2-Pyrrolidinyl)-,&
Salts
Sodium Azide
Sodium Hydroxide
Sulfuric Acid
oluene
ry-p an Blue
Xylene (I)

Chemical Abstracts
No.

On-Hand

Use

Storage If

CAS#123-91-1
CAS# 71-36-3
CAS# 51-28-5
CAS#75-07-0
CAS#64-19-7
CAS# 64-19-7.
CAS#75-05-8.
CAS#98-86-2
CAS# 79-06-1.
CAS# 79-10-7
CAS# 100-44-7
CAS# 67-66-3.
CAS# 1319-77-3

0
1 gal.
0
0
4 gal.
1 gal.
4 gal.
0
100 gm
10 gm
0
1 gal.
0

1 Gal/Yr.
l gm/Yr.
.05L/Yr
12 gal/Yr.
1 gal/Yr.
16 gal/Yr.
.01L/Yr.
100 gm/Yr.
10 gm/Yr.
.01L/Yr.
1.0 gm/Yr.
.01L/Yr.

Sol. Cab.
Sol. Cab.
Lab.
Sol. Cab.
Cab. Acid/Base
Sol. Cab.
Sol. Cab.
Sol. Cab.
Lab.
Lab.
Sol. Cab. I
Sol. Cab.
Sol. Cab.

CAS- 58-89-9 CAS# 141-78-6
CAS# 60-29-7
CAST 62-74-8

0
0
0

1 gal/Yr.
O.1L/Yr.
0.1L/Yr.

Sol. Cab.
Sol. Cab.
Sol. Cab.

CAS# 50-00-0.
CAS# 64-18-6.
CAS# 76-44-8
CAS# 7647-01-0.
CAS# 78-83-1
CAS# 64-56-1.
CAS# 7697-37-2.
I CAST 108-95-2.
CAS= 7664-38-2.
CAS# 100-01-6
I CAS# 110-86-1
CAS- 54-11-5

0
.5L
.5L
0
1 gal.
1 gal.
4 gal.
0.5L
.5L
.5L
0
10
0

.05L/Yr.
.01L/Yr.
10 gm/Yr.
0.1L/Yr.
4 gal/Yr.
1 gal/Yr.
12 gal/Yr.
1 qt/Yr.
l0gm/Yr.
1 gt/Yr
10 gm/Yr.
1L/Yr.
1L/Yr.

Cab. .Acid/Base
Sol. Cab.
Lab
Sol. Cab.
Cab. Acid/Base
Sol. Cab.
Sol. Cab.
Cab. Acid/Base l
Lab.
Cab. Acid/Base
Lab.
Sol. Cab.
Sol. Cab.

I CAS# 26628-22-8.
I CAS# 1310-73-2.
C.C.S- 7664-93-9
CAS- 108-88-3
CAS- 72-57-1
I CAS# 1330-20-7

500 gm
500 gm
1L
0.1L
10 gm
0.1L

10 gm/Yr.
100 gm/Yr.
2gal/Yr.
1 gal/Yr.
1gm/Yr.
0.1L/Yr.

Lab.
Lab.
Cab. Acid/Base
Sol. Cab.
Lab
Sol. Cab.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Solvents are used for general laboratory operations, such as extraction and chromatography procedures.
Acids and bases are used in the preparation of standard laboratory solutions employed in biomedical research.
Storage of solvents will be in ventilated solvent cabinets designed for this purpose, and already exist in the facility.
Storage of acids and bases will be in ventilated and approved cabinets separate from the solvent storage cabinets, and also exist in the facility.
Storage of isotopes will be in locked refrigerator/freezers as required by WRC and compliant with our license. Radioactive Material
P-32  Radionuclide; liquid; half-life = 14.3 days 1
Used for labeling nucleic acid probes, mixed with non-toxic biological salts and buffers
P-33 -Radionuclide; liquid; half-life = 25.4 days 1
Used for labeling nucleic acid probes, mixed with non-toxic biological salts and buffers
H-3  Radionuclide; liquid; half-life = 12.3 years 2
Used for DNA replication assays, mixed with non-toxic biological salts and buffers
S-35  Radionuclide; liquid; half-life = 87.4 days 2
Used for labeling proteins, mixed with non-toxic biological salts and buffers
1-125  Radionuclide; liquid; half-life = 59.6 days 1
Used for labeling proteins, mixed with non-toxic biological salts and buffers
1 < 5 mCi at any given time. None currently on hand.
2 < 1 mCi at any given time. None currently on hand.
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ESTOPPEL CERTIFICATE
RE:

Metamorphix, Inc.
8510 Corridor Road, Savage, MD (Premises)
Senior Loan No.

The undersigned hereby certifies to (i) The Northwestern Mutual Life Insurance Company (hereinafter, the Senior Lender), the holder or
proposed holder of a first mortgage/deed of trust (hereinafter, the Mortgage) lien and first priority collateral assignment of leases and
rents (hereinafter, the Senior Assignment) on the Premises, and (ii) Fleet Real Estate, Inc., a corporation organized under the laws of the
State of Rhode Island, from time to time doing business under the name TriSail Fund as administrative lender on behalf of itself and certain
other lenders (hereinafter, collectively referred to as the Junior Lender), the holder or proposed holder of a second priority collateral
assignment of leases and rents (hereinafter, the Junior Assignment) on the Premises, that the undersigned is a tenant at the Premises
under a lease dated December, 2001 between Columbia Acquisition. LLC, as landlord, and Metamorphix. Inc., as tenant (such lease, as
modified by the instruments indicated at the end of this certificate being hereinafter referred to as the Lease).
The undersigned further hereby certifies to the Senior Lender and Junior Lender that:
1.

The Lease is presently in full force and effect and unmodified except as indicated at the end of this Estoppel Certificate*. The Lease
contains all of the understandings and agreements between the landlord thereunder (the Landlord) and the undersigned.

The undersigned has accepted possession of the space at the Premises demised under the Lease containing 15,000 rentable square feet, any
improvements required by the terms of the Lease to be made by the Landlord have been completed to the satisfaction of the undersigned
2. and any and all other special conditions to be performed by the Landlord prior to or at commencement of the term of the Lease or as a
condition therefor have been performed and satisfied. The commencement date of the term of the Lease is 1 /1 /02, and the expiration date
is 12/31/11,
3.

The undersigneds obligation to pay rent has commenced in full. The Lease provides for, and the undersigned is currently paying, rent as
follows:

(a) Monthly installment of fixed /base rent) (as defined in the Lease): $22,312.50
(b) Monthly installment of [Tenants proportionate share of Basic Operating Cost. etc) (as defined in the Lease): $ 3,508.89
No rent under the Lease has been paid more than 30 days in advance of its due date.
Unless set forth below, the address for notices to be sent to the undersigned is as set forth in the Lease or in a notice attached to this
Estoppel Certificate.
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5.

To the best of undersigneds knowledge, the Landlord is not in default under the Lease, and the undersigned, as of this date, has no charge,
lien or claim of setoff under the Lease or otherwise against rents or other charges due or to become due thereunder.

6.

The undersigned has no right of first refusal with respect to any other space in the Premises and renewal option(s) to extend or terminate
the Lease, except as follows:
Termination Option at end of Year 5.
Right of First Offer to lease space in building
Right of First Opportunity to purchase Property and Building.

7. The undersigned has no option to acquire any interest in any portion of the Premises, except as follows: None
8.

The undersigned has made a security deposit in the amount of $89,575.00. $9,575.00 remains due. Total security deposit under the lease is
$99,150.00

9.

The undersigned is not in default under the Lease and is current in the payment of rent except for the Security Deposit balance ($9,575.00),
October late charge (1,896.61) and November late charge ($1,340.27) required to be paid by the undersigned to the Landlord.

10.

The undersigned has not entered into any sublease, assignment or other agreement transferring any of its interests in the Lease or the
Premises, except as follows: None

11.

There are no actions, whether voluntary or otherwise, pending against the undersigned (or any guarantor of the undersigneds obligations
under the Lease) under the bankruptcy or insolvency laws of the United States or any state thereof.

Except as provided for in the Exhibit D of the Lease, the Tenant shall not amend, modify, cancel or terminate the Lease, or consent to an
12. amendment, modification, cancellation or termination of the Lease, without Senior Lenders and Junior Lenders prior written consent in
each instance.
Tenant consents to and agrees that upon notice from Junior Lender, Tenant shall make all subsequent payments of rent and other charges
payable under the Lease directly to Junior Lender, unless Tenant receives notice from Senior Lender, in which event, the Senior Lenders
notice shall have priority and Tenant shall make all subsequent payments of rent and other charges payable under the Lease directly to
13. Senior Lender. It being understood and agreed that the payment of such rent and other charges to Senior Lender or Junior Lender, as
applicable, under the Senior Assignment or Junior Assignment, as applicable, shall not be deemed to place control of the Premises on
either the Senior Lender or Junior Lender, nor to render the Senior Lender or Junior Lender liable for the obligations of the Landlord
under the Lease unless and until Senior Lender or Junior Lender, as applicable, obtains actual possession of or title to the Premises.
The undersigned further agrees with Senior Lender and Junior Lender that, from and after the date hereof, the undersigned shall promptly
forward to Senior Lender and Junior Lender, at the Senior Lenders and Junior Lenders address designated herein or such address as
14. Lender may from time to time designate to the undersigned in writing, copies of all notices (other than routine correspondence) given by
the undersigned to the Landlord pursuant to the Lease. The undersigned agrees that no notice from the undersigned to Landlord under the
Lease shall be effective unless and until a copy of the
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same is given to Senior Lender and Junior Lender, at the Senior Lenders and Junior Lenders address. The undersigned further agrees
with Senior Lender and Junior Lender that, from and after the date hereof, the undersigned will not seek to terminate the Lease by reason
of any act or omission of the Landlord until the undersigned shall have given written notice of such act or omission to (i) Senior Lender,
720 E. Wisconsin Avenue, Milwaukee, WI 53202, Attn: Treasury and Investment Operations, Real Estate Operations Unit (or to such
other address subsequently furnished to the undersigned), and (ii) Junior Lender, One Federal Street, 4th Floor, MADE 10304X, Boston,
Massachusetts 02110, Attention: Teresa B Weinreich, Director and until a reasonable period of time shall have elapsed following the
giving of such notice, during which period the Senior Lender and Junior Lender shall have the right, but shall not be obligated, to remedy
such act or omission.
If Senior Lender or Junior Lender shall succeed to the interest of Landlord under the Lease, or if (x) Senior Lender shall otherwise
become liable for Landlord obligations under the Lease as a result of Senior Lenders possession of the Premises or (y) Junior Lender
shall otherwise become liable for Landlord obligations under the Lease as a result of Junior Lenders foreclosure of its ownership
interests pledge in and to the Landlord, the following limitations shall apply: (i) Senior Lender and Junior Lender, as applicable, shall only
be liable for obligations arising during the period of its ownership or possession of the Property; and (ii) Senior Lender and Junior Lender,
as applicable, shall not be (a) liable for any act or omission of any prior landlord, or (b) subject to any offsets or defenses which Tenant
15. might have against any prior landlord, or (c) bound by any rent, additional rent, or other payment, which Tenant might have paid for more
than the current rental period to any prior landlord, or (d) bound by any amendment or modification of the Lease, or any consent to any
assignment or sublet, made without Senior Lenders and Junior Lenders prior written consent, or (e) bound by or responsible for any
security deposit not actually received by Senior Lender or Junior Lender, as applicable, or (f) personally liable for, or incur any obligation
with respect to, any breach of warranty, representation or covenant under the Lease (it being agreed that Tenants sole remedy for any
such breach shall be to proceed against Senior Lenders or Junior Lenders interest in the Premises, or to exercise any rights of set-off or
termination provided for in the Lease).
Dated: January 8, 2004
Address: 8510 Corridor Road

MetaMorphix, Inc.

Savage. MD 20763

*

/s/Michael Thomas
(Signature)
V.P. and Chief Financial Officer
(Title)

Lease modifications, if any, to be listed here:
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EXHIBIT B
FLOOR PLAN
16

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

UPPER FLOOR PLAN
UPPER FLOOR PLAN . SCALE, I'  a0'-Ii'

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

8510A CORRIDOR ROAD SAVAGE, MD 20763
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EXHIBIT C
LIST OF HAZARDOUS MATERIALS
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Exhibit C
List of Hazardous Materials
Common Name
1-Phenyl-2-thiourea (also called PTC and Phenylthiocarbamide)
Ammonium Hydroxide, 28-30% Solution Azide (see Sodium Azide)
B-Me, 100 ml btl (also 2-Mercaptoethanol)
Calcium Sulfate (also Drierote)
Celpure P65 (Diatomite)
CITRAD, Acitic Detergent
Chloroform
DSS (also Disuccinimidyl suberate)
DTT (also 2,3-Butanediol, 1,4-Dimercapto-,(R*,R*)Ethanol (Reagent Alcohol)
Ethidium Bromide
EDTA, 500 g btl
Fibrous Cellulose
Guanidine Hydrochloride (also Guanidine HCI)
Glycerol
Hydrochloric Acid,
Imidazole, 500 g btl
Immunopure Fast Red TR/AS-MX Substate Kit
Nickel (II) Chloride (also Nickelous Chloride)
Nickel Sulfate, 100 g btl
Nitric Acid
One-Step NBTIBCIP (from Pierce)
Phenol
Phenylthiocarbamide (also called PTC and 1-Phenyl-2-thiourea)
Phosphoric Acid, Concentrated
PMSF, (Phenylmethyl Sulphonyl Floride
Polysorbate 20 (also Tween 20)
Potassium Chloride
Potassium Hydroxide Pellets
Potassium Hydroxide Solution, 1 Molar
Potassium Sulfate, Solid
Sodium Azide
Sodium Chloride, Granular and/or Solution Sodium
Fluoride (Floridine, Sodium monofluoride) Sodium
Hydroxide: Pellets, Granular, Solution Sodium
Phosphate
StrepTactin-AP conjugate
Streptavidin-HRP (see Western Blot Amplification)
Triethylamine
Tris Base, crystalline Powder
Triton X-100
Tween 20 (also Polysorbate 20)
Urea
Page 1 of 1
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EXHIBIT D
COMMISSION AGREEMENT LETTER
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-.I.......................EBIZ
Commercial Real Estate Services etc
Columbia Office
6750 Alexander Bell Drive, Suite 110
Columbia, Maryland 21046
410-372-0400 Fax 410-953-0360
Gary D. Applestein, SIOR Vice President
October 27, 2004
Mr. Thomas Russo
Chief Financial Officer
MetaMorphix, Inc.
8510 A Corridor Road
Savage, MD 20763
RE: Commission Agreement/MetaMorphix, Inc. & Chesapeake Perl, Inc.
Dear Tom:
This letter shall serve as the commission agreement for the sublease of space at 8510 A Corridor Road between MetaMorphix, Inc. and
Chesapeake Perl, Inc.
In the event a sublease is executed between the parties, MetaMorphix agrees to pay Corridor RF&S, LLC, a real estate commission equal to
$67,066. The commission will be paid directly to Corridor in two (2) equal installments. The first will be paid upon full execution of the
sublease, the balance within 30 days of MetaiMorphixs receipt of the first months rent. The first months rent is due January 15, 2005.
Provided you are in agreement with the arrangement, please execute a copy of this letter and fax it back to me. this letter will also serve as an
exhibit to the sublease.
Sincerely,
/s/ Gary D. Applestein
Gary D. Applestein, SIOR
GDA/kb
CC: John Hamilton, Corridor RF&S Real Estate, LLC
Agreed and Accepted:
MetaMorphix, Inc.
By: /s/ Thomas Prescott
Thomas Prescott
Russo
Thomas Russo
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Exhibit 10.11
FIRST AMENDMENT OF LEASE
AND EXTENSION OF TERM AGREEMENT
THIS FIRST AMENDMENT OF LEASE AND EXTENSION OF TERM AGREEMENT (this Amendment) is entered this 31th day
of July, 2002, but deemed effective, unless specifically indicated otherwise, June 1, 2002 (the Effective Date) by and between HAUSSLER
OFFICE PARK, L.P. (Landlord), and MMI GENOMICS, INC. (Tenant).
Explanatory Statement
A. Landlord and Tenant entered into a Lease dated (the Lease Date) February 25, 2002 and an addendum (the Addendum) dated
March 1, 2002 (collectively, the Lease), whereby Tenant leased from Landlord Suites A, B, D, G, I, J, and L, consisting of a total of twelve
thousand one hundred four (12,104) square feet (the Premises) in the building (the Building), located at 1756 Picasso Avenue, Davis,
California
B. Although the Lease fixed the expiration date at May 31, 2002, the Lease (in Addendum #24) stated that the Lease shall not terminate if
the parties are continuing to negotiate a final long-term lease. Therefore, the Tenant, with the consent and permission of Landlord and under
the terms of the Lease, has continuously remained in the Premises since May 31, 2002.
C. Landlord and Tenant desire to extend the term of the Lease (the Lease Term) and to modify and amend certain matters respecting the
Premises and the Lease on the terms set forth below.
D. Unless otherwise defined herein or unless the context requires a contrary meaning, all capitalized terms in this Amendment shall have
the meanings ascribed to them in the Lease.
NOW, THEREFORE, in consideration of the Explanatory Statement, which is deemed a substantive part of this Amendment, the covenants
of the parties herein and in the Lease and other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged,
Landlord and Tenant hereby agree, as of the Effective Date (unless specifically provided as of the Lease Date), as follows:
1. Extension of Lease Term and Tenants Right of Cancellation.
(a) The Lease Tern is extended so that it will expire at 11:59 p.m. on May 31, 2007, unless otherwise terminated in accordance with the
Lease, as amended by this Amendment.
(b) Tenant shall have the right to terminate (the Cancellation Option) this Lease as of May 31, 2005 (the Cancellation Date),
provided that, Tenant shall have given to Landlord written notice of such election to terminate on or before December 1, 2004.
On the Cancellation Date, Tenant shall pay to Landlord a sum totaling six (6) months of the then-current monthly installment of Base
Rent.
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(c) As of the Effective Date, all references in the Lease, describing the Lease as short-term, month-to-month, or similar descriptive
terms, are deleted.
Right to Lease Additional Space Tenant shall have the right to lease the space known as Suites H and K (the Expansion Space) in the
Building under the terms of the Lease and at the current Base Rent. Tenants exercise of its Right to Lease Additional Space and
occupation of Expansion Space shall be effective only upon notification by Tenant to Landlord thereof. Such notification must be given to
Landlord before the close of business on the thirtieth (30th) day of August, 2002. Base Rent obligation for the Expansion Space shall
commence on October 1, 2002.
In the event Tenant fails to so notify Landlord by August 31, 2002, Landlord shall be free to lease the Expansion Space to third parties.
Tenant shall have continuing rights of first offer on any other space that may become available in the Building.
The Lease shall be amended, as may be appropriate, to reflect the leasing, if any, of the Expansion Space.
3. Security Deposit. Section 6.A. of the Lease is hereby modified and amended such that Tenant shall, within five (5) business days of
Tenants receipt of a fully executed original of this Amendment, deliver to Landlord Fifteen Thousand Three Hundred Sixty Dollars
($15,360.00) as a security deposit. The last sentence of Section 6.A. is hereby deleted.
4. Parking. As of the Effective Date, the first five sentences of Section 8 are deleted in their entirety and replaced with the following:
Tenant is entitled to use any of the unreserved vehicle parking spaces located in the Buildings parking lot. This right to park is
included in the Base Rent and there shall be no additional charge to Tenant with respect to the parking spaces.
Parking spaces are to be used for parking operable motor vehicles only. Vehicles such as trailers, boats, campers, motor homes, buses or
large trucks are prohibited. Mechanical work is not allowed except in emergency conditions in parking spaces or elsewhere on the premises.
No overnight parking is permitted except as occasional business needs might dictate.
5. Additional Storage. As of the Lease Date, Section 9 is deleted in its entirety and Landlord and Tenant acknowledge and agree that
storage space has never been available to Tenant under the Lease.
6. Late Charge/Interest/NSF Checks. As of the Effective Date all references to a Late Charge are deleted, and, additionally, the third
sentence of Section 10 is deleted in its entirety and replaced with the following:
If any installment of Base Rent is not received by Landlord within five (5) calendar days of Tenants receipt of written notice from
Landlord that any such installment is past due, Tenant shall pay to Landlord 5% interest per annum on the delinquent amount (not to exceed
the maximum rate allowed by law), and if a check for Base Rent is returned for nonsufficient funds, Tenant shall pay Landlord $25.00 as a
NSF fee.
2
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7. Condition of Premises. As of the Lease Date, Section 11 is modified such that (a) after the phrase the following exceptions: , the
following is inserted: See Schedule A attached hereto and made a part hereof, and (b) after the phrase shall be dealt with in the following
manner: , the following is inserted:Notwithstanding anything in Section 24, or elsewhere in the Lease, Tenant shall have no obligation to
upgrade or replace Schedule A items upon vacation of the Premises.
8. Tenants Operating Expenses. Notwithstanding anything in Section 13, or elsewhere in the Lease, to the contrary, the parties
acknowledge that, as of the Lease Date, (a) the Premises were separately metered and Tenant shall continue to pay electric and gas charges
directly to the service provider, and (b) Landlord shall be solely responsible for all other operating expenses with respect to the Premises, the
Building or the real property upon which the Building is located.
9. Property Operating Expenses. As of the Lease Date, Section 14 is deleted in its entirety.
10. Rules and Regulations. As of the Lease Date, the word reasonable is inserted prior to the phrase rules and regulations in the first
sentences of Section 16.
11. As of the Lease Date, Section 17 of the Lease is deleted in its entirety and replaced with the following:
Maintenance. Tenant shall professionally perform routine and preventative maintenance to the non-structural portions of the
Premises, including those heating, air conditioning electrical, plumbing and water systems exclusively serving the Premises. If
Tenant fails to do so, Landlord may, after twenty (20) days advance written notice to Tenant, contract for or perform such
maintenance and charge Tenant for the reasonable cost of such maintenance. Landlord, at Landlords own cost, shall undertake all
17.
other repairs and replacement as necessary beyond Tenants routine maintenance and to all other portions of the Premises,
including, but not limited to, the roof, foundation, exterior walls, common areas, elevator, and structural portions of the Premises;
provided that Tenant will be solely responsible for the maintenance of non-structural items which were originally installed by
Tenant.
12.

Alterations. As of the Effective Date, notwithstanding anything in Section 18, or elsewhere in the Lease, to the contrary, Tenant shall not
be required to seek Landlords consent for any alteration costing less than Fifty Thousand Dollars ($50,000).

Any alterations that would affect the demizing suite walls or structural support of the building will require Landlords approval. Approval for
all alterations must be obtained by Tenant, as
3
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required, from the appropriate Division of the City of Davis. Tenant shall provide copies of all final approved alteration plans.
13. Government Imposed Alterations. As of the Lease Date, the first sentence of Section 19 is modified by inserting the word specific
prior to use.
14. Entry. Notwithstanding anything in Section 20, or elsewhere in the Lease, Landlord shall be responsible for any damage or personal
injury caused by Landlord, or its agents, as a result of the actions, or entry on or about the Premises, of Landlord or Landlords agents,
employees, officers, contractors, and representatives.
15. Subletting/Assignment. As of the Effective Date, notwithstanding anything in Section 22, or elsewhere in the Lease, to the contrary,
Tenant shall be allowed, without obtaining Landlords prior consent, to assign the Lease or sublet all or any portion of the Premises to any
entity affiliated with Tenant, and, additionally, any Landlord consent to assignment or subletting required under Section 19 shall be deemed
given in the event Landlord fails to indicate to the contrary within five (5) calendar days of Tenants request for such consent.
16. Possession. As of the Effective Date, Section 23 of the Lease is deleted in its entirety.
17. Tenants Obligations Upon Vacating Premises. As of the Effective Date, Section 24(g) is deleted in its entirety.
18. Breach of Contract/Early Termination. As of the Effective Date, notwithstanding anything in the Lease to the contrary, Section 25 of
the Lease shall not apply in the event Tenant exercises its Cancellation Option. Additionally, as of the Effective Date, the following two
sentences are added to Section 25.
Landlord shall use its best efforts to mitigate its damages hereunder. Notwithstanding anything herein to the contrary, in no event
shall Tenant be liable, and Landlord shall not be entitled to collect damages from Tenant, in an amount in excess of three (3) months
Base Rent.
19. Insurance. As of the Lease Date, (a) the second sentence of Section 29 is modified such that the figure $2,000,000.00 is deleted and
replaced with the figure $1,400,000.00, (b) the third sentence of Section 29 is modified such that the blank appearing in that Section is
deleted and replaced with the figure $1,400,000.00.
20. Tenant Statement (Estoppel Certificate). As of the Effective Date, the number 3 in the first sentence of Section 30 is deleted and
replaced with the number 10, and the last sentence in Section 30 is deleted in its entirety.
21. Subordination. As of the Lease Date, Section 32 is modified by adding the following sentence: In any such event, Landlord shall cause
the lien holder of any such mortgage, deed of trust, ground lease, or any other lien holder to enter and deliver to Tenant a
4
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non-disturbance agreement in form and substance reasonably satisfactory to Tenant, which protects Tenants rights under the Lease.
22. Tenant Representations., Credits. As of the Lease Date, Section 33 is deleted in its entirety.
23. Joint and Individual Obligations. As of the Lease Date, Section 35 is deleted in its entirety.
24. Notices. As of the Effective Date, Tenants notice address inserted in Section 36, shall be:
MMI Genomics, Inc.
1756 Picasso Avenue
Davis, California 95616
Attention: Steve Bates
with a copy to:
MetaMorphix, Inc.
8510A Corridor Road
Savage, Maryland 29763
Attention: Mary Ellen DeFrancesco
and
Carmela Leone Bell, Esquire
Shapiro Sher & Guinot
2000 Charles Center South
36 South Charles Street
Baltimore, Maryland 21201-3147
25. Waiver. As of the Lease Date, Section 38 is deleted in its entirety and replaced with the following:
E. Mutual Indemnity. Landlord and Tenant agree that each will indemnify and hold harmless the other for all losses, damages,
liabilities, costs, payments, expenses and fines incurred by Landlord or Tenant (as applicable, the Indemnitee) as a result of any
claim or action (whether or not such claim or action proceeds to final judgment) brought or threatened for any of the following acts or
omissions of the other party (the Indemnitor), and/or of the Indemnitors servants, employees, agents, licensees or invitees: (1) any
breach, violation and/or nonperformance of any covenant or provision of this Lease applicable to the Indemnitor and/or (2)
negligence or any willful misconduct of the Indemnitor. This indemnification will remain in effect after the termination or expiration
of this Lease.
5
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26. Agency Confirmation. As of the Lease Date, notwithstanding anything in Section 43, or elsewhere in the Lease, to the contrary,
Landlord is solely responsible for any and all commissions due as a result of the Lease, this Amendment or any Expansion Space.
27. Addendum. As this Amendment has incorporated the relevant terms of the Addendum, the Addendum is hereby deleted in its entirety.
28. Authority. Tenant and Landlord warrant to one another that the Lease and this Amendment were approved by all necessary parties,
were validly executed by all necessary officers of Tenant, and are and remain binding upon and enforceable against each of them in
accordance with their terms.
29. Successors and Assigns. The terms, covenants, conditions, and agreements contained in this Amendment shall bind and inure to the
benefit of Landlord and Tenant, and their respective successors and permitted assigns.
30. Effect of Agreement. From and after the Effective Date or the Lease Date, as the case may be, the Lease shall be amended and in full
force and effect in such respects as are set forth in this Amendment, and all other provisions, terms, conditions and riders of and to the Lease
shall in all respects remain as set forth in the Lease, in full force and effect.
IN WITNESS WHEREOF, Landlord and Tenant have respectively signed and sealed this First Amendment of Lease and Extension of
Term Agreement as of the day and year first above written, and as of the Effective Date or the Lease Date, as the case may be.
LANDLORD:
WITNESS/ATTEST:

HAUSSLER OFFICE PARK, L.P.
By:
Name:

(SEAL)

TENANT:
MMI GEOMICS, INC.

By:

(SEAL)
Name: Michael B. N. Thomas
Title: V. P. and Chief Financial Officer
6
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SCHEDULE A
Condition of Carpets and Ceiling Tiles
Suite A
Not carpeted.
Ceiling tiles with water stains.
Suite B
Not carpeted.
Suite D
Carpeted
Suite G
Carpet in K-9 office stained and damaged.
Ceiling tiles with water
stains.
Suite H
Carpeted.
Ceiling tiles with water stains.
Two light fixtures with faulty ballasts.
Suites I and J
Carpet stained in hallways throughout
Ceiling tiles with water stains in K-9 area and break room.
Suite K
Not carpeted.
7
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STATE OF California, CITY/COUNTY OF Yolo WIT:
I HEREBY CERTIFY that on this 7th day of, August 2002, before me, the subscriber, a Notary Public of the State aforesaid and County/
City ___of Yolo/Davis ___, personally appeared before me Floyd Tarpgnning known to me or satisfactorily proven to be the person whose n
e is subscribed to the foregoing instrument, who acknowledged herself/himself to be the General partner of HAUSSLER OFFICE PARK,
L.P., Landlord, and she/he acknowledged the foregoing First Amendment of Lease and Extension of Term Agreement to be the act and deed
of said limited partnership.

WITNESS my hand and notarial seal.

Notary Public

My Commission expires: March 1, 2003
STATE Maryland, CITY/COUNTY OF Howard, TO WIT:
I HEREB CERTIFY that on this 31 day of July, 2002 before me, the subscriber, a Notary Public of the State aforesaid and County/City of
Baltimore, personally appeared before me Michael Thomas, known to me or satisfactorily proven to be the person Whose name is subscribed
to the foregoing instrument, who acknowledged herself/himself to be the Chief Financial Officer of MMI GENOMICS, INC., Tenant, and
she/he acknowledged the foregoing First Amendment of Lease and Extension of Term Agreement to be the act and deed of said corporation.
WITNESS my hand and notarial seal. My Commission expires: 6/27/06

Notary Public
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SCHEDULE A
Condition of Carpets and Ceiling Tiles
Suite A
Not carpeted.
Ceiling tiles with water stains.
Suite B
Not carpeted.
Suite D
Carpeted
Suite G.
Carpet in K-9 office stained and damaged.
Ceiling tiles with water stains.
Suite H
Carpeted.
Ceiling tiles with water stains.
Two light fixtures with faulty ballasts.
Suites I and J
Carpet stained in hallways throughout
Ceiling tiles with water stains in K-9 area and break room.
Suite K
Not carpeted.
8
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Exhibit 10.13
[***Confidential Treatment Requested. Confidential portions of this agreement have been redacted and have been separately filed with the
Commission]
LIVESTOCK DATABASE LICENSE AGREEMENT
This LIVESTOCK DATABASE LICENSE AGREEMENT (Agreement) is entered into as of this 28th day of February, 2002 (the
Effective Date) by and between PE CORPORATION (NY), a New York corporation, through the Celera Genomics Group (Celera),
having a place of business at 45 West Gude Drive, Rockville, Maryland 20850 and METAMORPHIX, INC., a Delaware corporation
(MMI), having a principal place of business at 1450 South Rolling Road, Baltimore, Maryland 21227.
WHEREAS, Celera has an online information system to organize, analyze and deliver medically relevant biological information for
research and discovery and a marketing and sales infrastructure to promote and license biological information; and
WHEREAS, Celera has expended and will continue to expend significant resources and efforts to develop a variety of genomic databases,
related biological information and analysis resources;
WHEREAS, Celera has sequenced and assembled bovine, porcine and poultry genome sequence and identified certain SNPs for these
genomes;
WHEREAS, MMI desires, subject to the terms and conditions of this Agreement, to obtain access to certain genomic databases, and the
right to use certain software tools for the analysis of such databases;
WHEREAS, Celera is willing, subject to the terms and conditions of this Agreement, to grant MMI access to such databases and the right
to use such tools.
NOW THEREFORE, the Parties agree as follows:
Article 1
DEFINITIONS
1.1 AAA shall mean the American Arbitration Association.
1.2 Affiliate shall mean any corporation, firm, partnership or other legal entity that, directly or indirectly, controls, is controlled by, or is
under common control with MMI but shall not include any such corporation, firm, partnership or other legal entity that provides genomic
products and services substantially similar to Celera. A corporation or other entity shall be regarded as in control of another corporation or
entity, if (a) in the case of corporate entities it owns or directly or indirectly controls more than fifty percent (50%) of the outstanding voting
stock or other ownership interest of the other corporation or entity, or if it possesses, directly or indirectly, the power to manage, direct or
cause the direction of the management and policies of the corporation or other entity or the power to elect or appoint
1
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fifty percent (50%) or more of the members of the governing body of the corporation or other entity, and (b) in the case of non-corporate
2
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entities, direct or indirect ownership of at least fifty percent (50%) interest with the power to direct the management and policies of such noncorporate entities.
1.3 Agreement Products and Technology shall mean the BPP Products and Technology and BPP SNP Map and Technology.
1.4 Agricultural Product(s) and Service(s) shall mean any Product or service to improve livestock and aquaculture production. When the
context is appropriate, reference may also be made solely to Agricultural Products(s) or to Agricultural Services(s).
1.5 Association Study shall mean a series of experiments employing genotyping and bioinformatics to the association of known SNPs
with certain phenotypes expressed in DNA samples.
1.6 Authorized Use shall have the meaning set forth in Section 2.6.
1.7 Bovine Product shall mean the database product set forth in items la. and 2 of Schedule 1.9.
1.8 Bovine Royalty Payment shall have the meaning set forth in Section 6.1(b).
1.9 BPP Products and Technology shall mean the Bovine Product, Porcine Product and Poultry Product, together with the Tools
described in Schedule 1.9, and any Celera documentation for such products.
1.10 BPP Subscription shall mean MMIs subscription to the BPP Products and Technology.
1.11 BPP SNP Map and Technology shall mean the SNP Maps and Tools listed and described in Schedule 1.9, and any documentation
for such products.
1.12 BPP SNP Map Subscription shall mean MMIs subscription to the BPP SNP Map and Technology.
1.13 Celera Technology shall mean (a) all data, information, inventions, know-how, technology, trade secrets and the like, including, but
not limited to, nucleotide sequences, whether as genomic DNA, cDNA, synthetic DNA, RNA or the like, ribozymes containing any of the
foregoing, vectors containing any of the foregoing, gene therapy delivery systems or control systems containing any of the foregoing, host
cells containing any of the foregoing, amino acid sequences encoded by any of the foregoing, antibodies, and processes and uses of any of the
foregoing (and any related information, including, but not limited to allele frequency, haplotypes and processes and uses of any of the
foregoing), whether patentable or not, and (b) that are conceived of, developed, discovered, identified or invented in whole or in part by Celera
independent of MMI.
1.14 Confidential Information shall mean (a) the terms of this Agreement, and (b) all non-public business information, trade secrets and
technical information
3
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relating to Celera Technology, MMI Technology or other information, including, but not limited to all data, information, inventions, knowhow, technology, trade secrets and the like belonging to the Disclosing Party, including, where appropriate and without limitation, any
associated information, business, financial and scientific data, DNA Sequence Information, invention disclosures, patent disclosures, patent
applications (and related files and strategies), structures, models, techniques, processes, compositions, compounds, biological samples, and the
like, and bioinformatics methods, hardware configurations and software in various stages of development or any software product (source
code, object code or otherwise), including its audiovisual components (menus, screens, structure and organization) and any human or machine
readable form of the program, and any writing or medium in which the program or information therein is stored, written or described,
including, without limitation, diagrams, flow charts, designs, drawings, specifications, models, data, bug reports, and the like.
1.15 Confidentiality Agreement shall mean the Confidentiality and Nondisclosures Agreement between MMI and Celera, effective
November 20, 2000.
1.16 Default shall mean a Performance Default and/or Representation Default
1.17 Disclosing Party shall have the meaning set forth in Section 7.1(a).
1.18 DNA Sequence Information shall mean the respective consensus, non-redundant bovine, porcine, and poultry nucleotide sequences
from nucleotide templates sequenced through Celeras internal sequencing programs and released to MMI.
1.19 Economic Consideration shall mean revenue derived from any MMI agreement for the development, marketing, sale or distribution
of Agricultural Product to Third Parties including without limitation, research and development payments, payments in the form of equity in a
Third Party, payments for equity in MMI (to the extent such payments exceed the value of such MMI equity), license fees, maintenance fees,
milestones, and royalties.
1.20 Effective Date shall have the meaning set forth in the first paragraph of this Agreement.
1.21 Existing Senior Securities shall have the meaning set forth in the Certificate of Designations of the Series E Convertible Preferred
Stock of MMI.
1.22 Foundation Customer shall have the meaning set forth in Section 2.5(b).
1.23 Indemnitee shall mean the Party that intends to claim indemnification under Article 12 of this Agreement.
1.24 "Indemnitor shall mean the Party from which the Indemnitee seeks indemnification.
4
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1.25 MMI Contractor(s) shall mean any Third Party with whom MMI has contracted to pursue and/or complete, solely on MMIs
behalf, MMIs research and/or development activities. MMI Contractor(s) shall be subject to an agreement with MMI for the confidential
treatment of information exchanged in substantial conformity to the confidentiality provisions of this Agreement, and shall not retain any
right, title and/or interest in or to any property rights resulting from such MMI research and/or development activities and all such rights shall
reside solely in MMI.
1.26 MMI Site shall mean one of MMIs facilities or places of business that MMI identifies to Celera and Celera authorizes to receive
information that MMI accesses from Celera hereunder.
1.27 MMI Technology shall mean all data, information, inventions, know-how, technology, trade secrets and the like including, but not
limited to, nucleotide sequences, whether as genomic DNA, cDNA, synthetic DNA, RNA or the like, ribozymes containing any of the
foregoing, vectors containing any of the foregoing, gene therapy delivery systems or control systems containing any of the foregoing, host
cells containing any of the foregoing, amino acid sequences encoded by any of the foregoing, antibodies, and processes and uses of any of the
foregoing, whether patentable or not, that are conceived of, developed, discovered, identified or invented, during or after the Term, in whole
or in part, by MMI as a direct result of MMIs Authorized Use of the Agreement Products and Technology and independent of Celera.
1.28 Party shall mean either Celera or MMI; Parties shall mean both Celera and MMI.
1.29 Performance Default shall mean a breach or default of a material obligation of this Agreement.
1.30 Poultry Product shall mean the database product set forth in items lc. and 2 of Schedule 1.9.
1.31 Porcine Product shall mean the database product set forth in items lb. and 2 of Schedule 1.9.
1.32 Product(s)" shall mean any (a) article or substance consisting of, derived from, or designed to interact with DNA Sequence
Information or (b) and technology, method, know how or service derived from DNA Sequence Information.
1.33 Receiving Party shall have the meaning set forth in Section 7.1(a).
1.34 Records shall mean MMIs documentation of its access to and use of the DNA Sequence Information.
1.35 Regulatory Approval shall mean, with respect to the US, European Union or Japan, the first approval or clearance by any national,
supra-national, regional, state or local regulatory agency, department, bureau, commission, council or other
5
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governmental entity, permitting the lawful manufacture, distribution, use, import, export or sale of a Product in such country or geographic
region.
1.36 Representation Default shall mean the untruth of any material representation or warranty given hereunder by a Party.
1.37 Series E Convertible Preferred Stock means MMIs Series E Convertible Preferred Stock.
1.38 Series E Preferred Stock Purchase Agreement shall mean the agreement of such title between the Parties.
1.39 Third Party shall mean any individual, partnership, joint venture, corporation, trust, estate, unincorporated organization,
government or any department or agency thereof, or other entity other than MMI or Celera.
1.40 Tools shall mean the algorithms and software as set forth on Schedule 1.9.
Article 2
LICENSE AND OPTION
2.1 License to BPP Products and Technology. Subject to the terms and conditions of this Agreement, Celera hereby grants to MMI, a nonexclusive, perpetual, worldwide license (with no right to sublicense), to access and use the BPP Products and Technology solely within the
Authorized Use.
2.2 License to BPP SNP Map and Technology. Subject to the terms and conditions of this Agreement, Celera hereby grants to MMI, a nonexclusive, perpetual, worldwide license (with no right to sublicense), to access and use the BPP SNP Map and Technology solely within the
Authorized Use.
2.3 Option for Exclusivity. Celera hereby grants MMI an exclusive option to convert the non-exclusive license granted pursuant to
Section 2.1 into an exclusive, perpetual license, and convert the non-exclusive license granted pursuant to Section 2.2 into an exclusive,
perpetual license (together, the Option); provided however, that any and all rights to use the Tools set forth in the Schedule 1.9 shall remain
non-exclusive for all purposes; and provided further that MMI meets each of the following conditions during the Option Period (defined
below):
(a) MMI pays Celera two million dollars ($2,000,000) pursuant to Section 4.1(b); and
(b) After the Effective Date, either
6
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(i) MMI raises gross cash proceeds of at least fifteen million dollars ($15,000,000) through one or more equity financings from
research and development payments, and/or by other means; or
(ii) On a product-by-product basis, MMI enrolls two (2) Foundation Customers pursuant to Section 2.5(b); provided however, if
MMI has satisfied the condition set forth in Section 2.3(a), and MMI enrolls a Foundation Customer for one (1) but not two (2) of the species
for the databases that comprise the BPP Products and Technology (the Bovine Product, Porcine Product and Poultry Product), then MMIs
exclusivity granted pursuant to satisfying this subsection 2.3(c)(ii) shall be limited to the product for which such single Foundation Customer
is enrolled.
For clarification, the achievement of exclusivity provided in this Section 2.3 in no way excuses MMIs obligation to make the payment
pursuant to Section 4.1(b). Furthermore, if MMI makes the payment pursuant to Section 4.1(b) and enrolls two (2) Foundation Customers,
then, subject to Section 2.5(b), the non-exclusive license granted pursuant to Section 2.1 shall be exclusive for all three (3) species.
2.4 Exercise of the Option. Subject to the conditions specified in Section 2.3, MMI may exercise the Option at any time during the period
beginning on the Effective Date and ending six (6) months thereafter (the Option Period) by giving Celera written notice together with
reasonable written documentary proof of MMIs fulfillment of the conditions specified in Section 2.3. During the Option Period, Celera will
not grant a license or an option to take a license to the BPP Products and Technology or BPP SNP Map and Technology to any Third Party
within the Authorized Use. Notwithstanding anything to the contrary herein, MMIs failure to satisfy the conditions to the Option specified in
Section 2.3, or MMIs failure to exercise the Option for any other reason, shall not affect in any manner, any of MMIs obligations specified
herein, including without limitation, the obligations cross referenced in Section 2.3.
2.5 Scope and Conditions of Exclusivity. The exclusivity granted pursuant to the Option may terminate as provided in this Section 2.5.
Notwithstanding MMIs exercise of the Option, the exclusive licenses granted pursuant to the Option will become nonexclusive on the earlier
to occur of the following without notice if prior to a date which is thirty (30) months after the Effective Date, one (1) of the following
conditions has not been met:
(a) Celera has received revenue sharing and royalties (as set forth in Article 6) from MMI totaling at least two (2) million dollars
($2,000,000); provided MMI may make up any shortfall, up to twenty percent (20%) of such amount, by making a one time, nonrefundable
non-creditable cash payment to Celera prior to such date; or
(b) MMI has enrolled a Foundation Customer for two (2) of the databases, or two (2) Foundation Customers each for one (1) of the
databases, that comprise the BPP Products and Technology (the Bovine Product, Porcine Product and Poultry Product). Notwithstanding the
preceding sentence, the condition of this Section 2.5(b)will be satisfied in the event MMI enrolls any number of customers that taken together
would
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satisfy the condition in the preceding sentence even if individually such customers would not satisfy the condition. For purposes of this
Agreement, a Foundation Customer" means a customer contractually obligated to pay one hundred percent (100%) of the costs of the
validation and first Association Study for the relevant SNP Map. For clarification, a single corporation may be a Foundation Customer for any
number of the databases, that comprise the BPP Products and Technology; provided however, in the event that MMI, in accordance with this
Section 2.5(b), enrolls a Foundation Customer for one (1) but not two (2) of the databases, then MMIs exclusivity solely with respect to the
BPP Products and Technology and BPP SNP Maps for the species for such one (1) database would continue in accordance with the other
terms of this Section 2.5.
2.6 Authorized Use.
(a) MMIs right to access and use the Agreement Products and Technology through the BPP Subscription and BPP SNP Map
Subscription are exercisable through the methods authorized herein for the purpose of conducting MMIs research and development solely in
the interest of and on behalf of MMI and solely for the development and commercialization of Agricultural Products and Services.
(b) MMI shall not reproduce, adapt, prepare derivative works based upon, or distribute copies of any portion of the BPP Subscription,
BPP SNP Map Subscription and/or Agreement Products and Technology for any purpose. Additionally, MMI shall not rent or loan the BPP
Subscription or BPP SNP Map Subscription or reverse engineer, decompile, disassemble or otherwise attempt to access any source code for
any software program included in the BPP Subscription or BPP SNP Map Subscription (except to the extent permitted by Schedule 1.9). MMI
further shall use reasonable efforts to prevent any unauthorized copying, distribution, reverse engineering, decompiling, and disassembling of
any of the Agreement Products and Technology through appropriate methods, including, but not limited to, agreements entered into by MMI
with its employees, consultants, contractors and collaborators. MMI shall have the right to access the BPP Subscription and BPP SNP Map
Subscription by the method authorized in Section 3.1 for two (2) pre-designated sites located in Davis, California (or its successor facility) and
Baltimore, Maryland (or its successor facility) for internal re-distribution to other MMI Sites designated in writing to Celera as of the
Effective Date or consented to in writing by Celera after the Effective Date, which consent shall not be unreasonably withheld or delayed.
(c) The foregoing provisions of this Section 2.6 shall be collectively defined as Authorized Use.
(d) For clarification, nothing in this Agreement will be construed to limit in any way the use or transfer of Agreement Products and
Technology by Celera at any time for any purpose outside the Authorized Use, including without limitation, the development and
commercialization of any product alone or with any Third Party for the prevention, treatment or diagnosis of any disease or condition in
humans.
Article 3
8
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SUBSCRIPTION ACCESS AND RECORDS
3.1 MMI BPP Subscription and BPP SNP Map Subscription Access. According to the terms of this Agreement and not later than forty-five
(45) days after the Effective Date, Celera shall provide MMI with access to the Agreement Products and Technology under the BPP
Subscription and BPP SNP Map Subscription through the methods specified in Schedule 1.9.
3.2 Celera will provide necessary and appropriate training to MMI for the use of the Tools.
3.3 In the event Celera provides updates, upgrades or improvements to the Tools to Celeras similarly situated customers, Celera will use
commercially reasonable efforts to provide such updates, upgrades or improvements to MMI on Celeras then current terms and conditions.
3.4 Records.
(a) MMI shall maintain Records sufficient to enable MMI and Celera to monitor compliance with and enforce their respective rights and
obligations under this Agreement, including without limitation, payments receivable pursuant to Article 6 and laboratory notebooks and such
other records as are customary for documenting research and product development activities.
(b) No more than once a year, unless as otherwise agreed in writing, upon Celeras request and at its expense, MMI shall permit an
independent agent.appointed by Celera and acceptable to MMI (such acceptance not to be unreasonably withheld or delayed) to examine
MMIs Records solely to the extent necessary to verify the fulfillment of MMIs obligations under this Agreement; provided, however, that
Celera and such agent have entered into a confidentiality agreement that contains confidentiality provisions substantially similar to the terms
of this Agreement (including provisions of non-use and non-disclosure). Celeras agent shall report to Celera only the results of such
examination (i.e., whether or not MMI is in compliance with its obligations under this Agreement together with the amounts of any
overpayment or under payment), and shall not disclose to Celera or any Third Party any of MMIs Confidential Information provided to it or
to which it may have had access during the conduct of the examination. Thereafter, within thirty (30) days MMI shall pay Celera or Celera
shall pay MMI any overpayment or under payment as applicable.
Article 4
PAYMENTS
4.1 Agreement Products and Technology Fees
(a) Concurrently with the execution and delivery of this Agreement, MMI is issuing an aggregate of two million (2,000,000) shares of
the MMIs Series E Convertible Preferred Stock, par value $0.001 per share, to Celera for a purchase price of
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$17.50 per share pursuant to, and under the terms and conditions set forth in, the Series E Preferred Stock Purchase Agreement, 1.714 million
of which shares are being issued to Celera in consideration of the licenses granted hereunder; and
(b) MMI will pay Celera two million dollars ($2,000,000) within twelve (12) months of delivery to MMI of the completed SNP maps.
4.2 Taxes. All amounts payable under this Agreement are exclusive of all sales, use, value-added, withholding, and other taxes and duties.
MMI will pay all taxes and duties assessed in connection with this Agreement and its performance by any authority within or outside of the
U.S., except for taxes payable on Celeras net income and those taxes by law imposed upon Celera.
4.3 Failure by MMI to Make Timely Payment.
(a) Notice and Right to Terminate. In the event Celera has not received any cash payment due under this Agreement by the prescribed
due date, Celera shall notify MMI of such non-payment. In the event that Celera has not received payment within thirty (30) days after receipt
by MMI of such notice from Celera, Celera shall have the right to suspend MMIs access to the BPP Subscription and/or BPP SNP Map
Subscription in addition to any other remedies that may be available to Celera at law or in equity until MMI makes such payment. In the event
that such payment is not made within ninety (90) days of MMIs receipt of such notice, Celera shall have the additional right to terminate this
Agreement.
(b) Late Payment. Any payment due under this Agreement that is not paid on or before the date such payment is due shall bear interest
to the extent permitted by applicable law, at one percentage point (1%) over the prime rate of interest compounded on an annual basis as
reported by Bank of America NT&SA in San Francisco, California, from time to time, calculated on the number of days such payment is
delinquent.
(c) Mode of Payments. All payments under this Agreement will be nonrefundable and paid in U.S. Dollars by deposit to the credit and
account of Celera by mail or by wire as Celera will designate from time to time.
Article 5
RIGHT OF FIRST OFFER TO GENOME AND SNP MAP SEQUENCING
Celera hereby grants MMI a right of first offer to negotiate rights to Celeras services for genome and SNP map production for foodproducing animals other than bovine, porcine, and poultry, and companion animals, solely for the development and commercialization of
Agricultural Products and Services (the Services). If Celera intends to offer the Services to any Third Party, Celera will not negotiate or
offer to negotiate an agreement to provide the Services without first offering in writing to conduct such Services for MMI. Thereafter, MMI
will have the option, but not the obligation, to negotiate the terms and conditions of an agreement to provide the Services whereupon MMI and
Celera will negotiate in good faith. If MMI declines to exercise the option in writing or
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the Parties fail to execute an agreement within sixty (60) days of Celeras written notice of the option to MMI, then Celera will be free to offer
the Services to any Third Party, provided that any terms offered to such Third Party, considered as a whole, are not materially more favorable
than those terms last offered to MMI. MMI, on its own initiative, may request that Celera contract to provide such Services, whereupon Celera
shall negotiate in good faith and offer an agreement consistent with the terms and conditions of like agreements then offered by Celera. MMI
will exercise the option, if at all, prior to December 31, 2003, by written response to any notice of offer from Celera or upon written notice by
MMI for MMIs desire to contract for such Services.
Article 6
REVENUE SHARING AND ROYALTIES
6.1 MMI will pay Celera from revenue received by MMI in accordance with the following schedule:
(a) [***] of all Economic Consideration derived by MMI from any contract, agreement or other business relationship utilizing the BPP
Products and Technology and/or BPP SNP Maps and Technology for porcine and poultry, provided such contract, agreement or other business
relationship is entered into during the four (4) years following the Effective Date. Such amounts will be payable net thirty (30) days following
receipt of Economic Consideration; provided however, following MMIs initial public offering, such payments shall be made thirty (30) days
following the end of the quarter within which MMI received such Economic Consideration.
(b) [***] of all Economic Consideration derived by MMI for fifteen (15) years following the Effective Date from any contract,
agreement or business relationship utilizing the BPP Products and Technology or BPP SNP Map and Technology for bovine (the Bovine
Royalty Payment). Such amounts will be payable net thirty (30) days following receipt of Economic Consideration; provided however,
following MMIs initial public offering, such payments shall be made thirty (30) days following the end of the quarter within which MMI
received such Economic Consideration.
6.2 MMI Annual Payment: On each anniversary of the Effective Date, MMI will pay Celera five hundred thousand dollars ($500,000)
minus the Bovine Royalty Payment for the preceding year (adjusted for any credits) provided the Bovine Royalty Payment for the preceding
year (adjusted for any credits) is less than five hundred thousand dollars ($500,000) (the MMI Annual Payment). Any MMI Annual
Payment shall be fully creditable against any future Bovine Royalty Payment. If the Bovine Royalty Payment for the preceding year (adjusted
for any credits) is equal to or greater than five hundred thousand dollars ($500,000)
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the MMI Annual Payment will be waived. Such Annual Payment obligation will continue for 15 years. For clarification, for each year for
fifteen years, if the Bovine Royalty Payment owed for such year is greater than five hundred thousand dollars ($500,000), MMI will pay
Celera such Bovine Royalty Payment (adjusted for any credits), and if the Bovine Royalty Payment owed for such year is less
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than five hundred thousand dollars ($500,000), MMI will pay Celera five hundred thousand dollars ($500,000), and any amount by which
such five hundred thousand dollars ($500,000) exceeds the Bovine Royalty Payment owed for such year shall be fully creditable against any
future Bovine Royalty Payment.
6.3 In the event MMI receives any consideration in excess, in the aggregate, of one million dollars ($1,000,000) from any Foundation
Customer with regard to any combination of contracts, agreements or other business relationships utilizing the Porcine Product (a Porcine
Deal), MMI will pay Celera one million dollars ($1,000,000) net thirty (30) days from the date MMI receives such aggregate amount;
provided however, if the date MMI first receives any consideration with regard to the first Porcine Deal (the Payment Date) falls during the
Option Period or following the date MMI exercises the Option for such Porcine Product pursuant to Section 2.3, such one million dollars
($1,000,000) shall be payable to Celera net thirty (30) days from the Payment Date, regardless of the aggregate amount received by MMI
pursuant to such Porcine Deal. Furthermore, provided such payment is received by Celera, a total of one million dollars ($1,000,000) of
consideration received by MMI for any Porcine Deal shall be exempt from the calculation of Economic Consideration for purposes of
Section 6.1(a).
6.4 In the event MMI fails to exercise the Option during the Option Period or the exclusivity granted pursuant to the Option terminates
pursuant to Section 2.5, and thereafter, Celera enters an agreement of similar scope in direct competition with MMI for less consideration with
a similarly situated Third Party, then MMI may within thirty (30) days of notice of such agreement elect to substitute the provisions providing
consideration to Celera under such agreement for the consideration provisions of this Agreement; provided however, that (i) any consideration
paid to Celera or payable hereunder prior to such election by MMI shall be non-refundable and non-creditable, and (ii) MMI adopts all of the
additional restrictions, obligations and license limitations imposed in such agreement. Celera will provide MMI, within thirty (30) days after
the close of any such agreement that Celera reasonably determines to be more favorable, with the material terms of each such agreement. In
determining whether an agreement is of a similar scope and the consideration is less, all the terms of this Agreement and such agreement shall
be analyzed as a whole.
Article 7
CONFIDENTIALITY AND PUBLICATION
7.1 Confidentiality. The Parties acknowledge that the Confidentiality Agreement
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controls and shall continue to control all disclosures from the effective date of such agreement up to and until the Effective Date. The Parties
agree that the Confidentiality Agreement is hereby superseded by the terms and conditions set forth in this Article 7 and the other applicable
terms and conditions set forth in this Agreement. All information and documentation deemed to be Confidential Information under the
superseded Confidentiality Agreement will be deemed to be Confidential Information under Section 1.14 and this Article 7.
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(a) The Parties acknowledge that during the course of this Agreement they may each receive (and hence become a Receiving Party)
from the other (the Disclosing Party) information electronically, in writing or orally, that is proprietary and/or confidential and of
commercial value to the Disclosing Party. The Parties agree that they shall take all reasonable measures to protect the secrecy of and avoid
disclosure and unauthorized use of the Confidential Information. Without limiting the foregoing, the Parties shall take at least those measures
that each takes to protect its own confidential information of a similar nature, but in no event less than a reasonable degree of care. Both
Parties shall immediately notify the other in the event that either Party has knowledge of any unauthorized use or disclosure of the
Confidential Information.
(b) Except to the extent expressly authorized by this Agreement, the Parties agree that the Receiving Party shall keep confidential and
shall not publish or otherwise disclose, and shall not use for any purpose, any Confidential Information furnished to it by the Disclosing Party
pursuant to this Agreement, regardless of the medium on which it is provided, including know-how, except to the extent that it can be
established by the Receiving Party by competent proof that such information:
(i) was already known to the Receiving Party, other than under an. obligation of confidentiality, at the time of disclosure by the
Disclosing Party;
(ii) was generally known to the public or otherwise part of the public domain at the time of its disclosure to the Receiving Party;
(iii) became generally available to the public or otherwise part of the public domain after its disclosure through no action or inaction
of the Receiving Party;
(iv) was subsequently lawfully disclosed to the Receiving Party by a Third Party who did not require the Receiving Party to hold it in
confidence or limit its use, provided it was not obtained by such Third Party under an obligation of confidentiality directly or indirectly from
the Disclosing Party; or
(v) was independently discovered or developed by the Receiving Party without the use of or access to the Disclosing Partys
Confidential Information, as can be documented by written records created at the time of such independent discovery or development.
(c) No MMI Confidential Information shall appear on (i) any public Celera database or (ii) any Celera database that Celera shares with
any Third Party or uses for internal Celera research and development.
7.2 Permitted Disclosure.
(a) Subject to Article 2 and Article 8, MMI may disclose specific, as needed, DNA Sequence Information (including without limitation,
individual SNPs) only to the extent such disclosure is required for filing or prosecuting a patent application and maintaining a patent,
Regulatory Approval, to bona fide potential investors, customers,
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Foundation Customers, each of the foregoing subject to an agreement with MMI for the confidential treatment of information exchanged in
substantial conformity to the confidentiality provisions of this Agreement.
(b) Notwithstanding the obligations of Section 7.1, the Receiving Party may disclose the Disclosing Partys Confidential Information in
establishing rights or enforcing obligations under this Agreement, or complying with applicable law; provided however, that in each case
described herein if a Receiving Party shall be required to make any disclosure of the Disclosing Partys Confidential Information under this
Section 7.2(b), it will (i) give reasonable advance notice to the Disclosing Party of such disclosure requirement; (ii) provide a copy of the
proposed disclosure; and (iii) use commercially reasonable efforts in assisting the Disclosing Party to secure confidential treatment of such
Confidential Information required to be disclosed, including cooperating with the other to obtain a protective order for the Disclosing Partys
Confidential Information.
(c) MMI may disclose DNA Sequence Information only in the context of the disclosure of MMIs own scientific results and then only
to those MMI Contractors and MMIs employees and consultants who (a) have a need-to-know, and (b) are under contract not to disclose or
use Confidential Information, except as otherwise provided herein.
7.3 Copies. Unless otherwise previously approved in writing by the Disclosing Party, a Receiving Party shall not make any copies of the
Disclosing Partys Confidential Information except as permitted under Section 7.2 or, in the case of MMI and MMI Contractors, as
reasonably necessary for MMIs internal research and development as authorized in Section 2.6.
7.4 Publication. MMI may publish scientific results of its work within the scope of the license granted under this Agreement, provided
however, that:
(a) at least thirty (30) days prior to submission for publication of any document, slides, lecture, and/or any other method or form of
publishing that would disclose Celeras Confidential Information not disclosable under Section 7.2, MMI shall submit a copy of such
publication to Celera for Celeras prior review, comment and written consent, such consent not to be unreasonably withheld or delayed.
Celera, at its discretion, may remove the Confidential Information or approve such disclosure of Confidential Information; provided, however,
that in no event shall Celera delay any such planned publication beyond such thirty (30) day period. If Celera has not removed the
Confidential Information and/or responded to MMIs request for approval within thirty (30) days of MMI s submission to Celera, such
planned publication shall be deemed approved by Celera. MMI agrees that Celera may keep a copy of such publication for its records. MMI
further agrees that upon receiving notification by the publisher of the intent to release a publication, MMI shall advise Celera of such
publication, the planned publication date, and furnish a final copy of the publication; and
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(b) any such publications shall include recognition of the contributions of Celera according to standard practice for assigning scientific
credit, either through authorship or acknowledgement as may be appropriate.
7.5 Restricted Use. Except as otherwise expressly set forth in this Agreement, this Article 7 shall not be construed to allow MMI, MMI
Contractors, MMIs employees and consultants or any other person or entity to access, use, publish, disclose, re-package or re-distribute the
Agreement Products and Technology or any portion of their contents, including, but not limited to, any DNA Sequence Information any
source code or object code, or any Celera software or hardware configurations, at any time without the express written consent of Celera.
7.6 Equitable Relief. Each Party acknowledges and agrees that with respect to the nature of the Confidential Information, there may be no
adequate remedy at law for any breach of the a Partys obligations under the confidentiality provisions of this Agreement, that any such
breach may result in irreparable harm to the other Party, and therefore, that upon any such breach the other Party shall be entitled to seek
equitable relief, in addition to whatever remedies it might have at law, including injunctive relief, specific performance or such other relief as
such other Party may request to enjoin or otherwise restrain any act prohibited hereby, as well as the recovery of all costs and expenses,
including reasonable attorneys fees.
Article 8
INTELLECTUAL PROPERTY
8.1 Celera Rights. Subject to the rights granted hereunder, Celera retains all rights, title and interest to and in the Agreement Products and
Technology within the BPP Subscription and BPP SNP Map Subscription and to all Celera Technology. To avoid doubt, with the exception of
the rights expressly granted under this Agreement, MMI, its Affiliates, MMI Contractors, and MMI employees shall have no rights, claims or
interests whatsoever (including, but not limited to, any intellectual property rights) with respect to the Agreement Products and Technology
within the BPP Subscription or BPP SNP Map Subscription, Celera Technology, patents or patent applications containing Celera Technology
or products incorporating Celera Technology.
8.2 MMI Rights and Obligations. As between the Parties, MMI shall own all rights, title and interest in and to MMI Technology. MMI
shall be permitted to transfer MMI Technology as follows:
(a) Patent and Development Costs. If MMI elects to pursue patent applications for or covering MMI Technology, including any
Product, MMI shall assume responsibility for all costs associated with the application, prosecution and maintenance, and the defense and
enforcement of patent applications and patents claiming any such MMI Technology. MMI shall assume responsibility for all costs associated
with a Regulatory Approval. Contemporaneous with the publication of a patent or patent
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application or a Regulatory Approval that discloses a nucleotide sequence within DNA Sequence Information, MMI shall provide Celera with
a copy of such publication.
(b) Nothing in this Agreement is intended or shall be interpreted as granting to MMI or any Third Party any right or interest in any
intellectual property (a) invented, discovered, developed, or otherwise created by PE Corporation (NY), or its Affiliates, other than by the
Celera Genomics Group, or (b) acquired or licensed by PE Corporation (NY), or its Affiliates, other than solely for the benefit of the Celera
Genomics Group.
8.3 Third-Party Infringement. If Celera believes that the data, information or software within the BPP Subscription or any part thereof,
infringes any patent, copyright, trademark, or other proprietary right, or if the licensing or use of the BPP Subscription or any part thereof, is,
as a result, enjoined, then Celera may, at its election, option, and expense: (a) procure for MMI the right under such proprietary right to use
such data, information or software or such part thereof; or (b) replace such data, information or software, or such part thereof, with other noninfringing data, information or software or parts having substantially the same purpose; or (c) suitably modify the data, information or
software, or part thereof, to become non-infringing; or (d) if unable to accomplish (a), (b), or (c) after using commercially reasonable efforts
to do so, remove the infringing data, information or software, or part thereof, and make an equitable adjustment of the fees paid hereunder,
including a refund thereof, as mutually agreed upon.
Article 9
TERM AND TERMINATION
9.1 Term. Unless terminated earlier as provided herein, this Agreement shall commence on the Effective Date and shall remain in full force
for the duration of any payment obligations of MMI hereunder.
9.2 Default.
(a) Notice of Default. In the event of a Representation Default or Performance Default by either Party, the non-defaulting party must
first give the defaulting party written notice thereof, which notice must state the nature of the falsehood, breach or default in reasonable detail
and request the defaulting party cure such Default within ninety (90) days, except as otherwise provided herein. Such notice must be addressed
to the person(s) and/or office(s) identified in Section 13.10.
9.3 Termination for Default. The non-defaulting party may terminate, in addition to any other remedies that may be available to such nondefaulting party at law or in equity, this Agreement in the event of (a) a Representation Default by the defaulting party, or (b) a Performance
Default by the defaulting party; if such Default that has not been cured within the one hundred twenty (120) day period, or such other period
provided herein, after receipt of the written notice of termination from the non-defaulting party. Nevertheless if such Performance Default
cannot be cured within such period, and the defaulting party shall have failed to commence substantial remedial actions within
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such period and to diligently pursue the same. Notwithstanding the foregoing, if a Representation or Performance Default is not curable by its
nature, the non-defaulting party may terminate this Agreement, which termination shall be effective on the tenth day following written notice
to the defaulting party.
9.4 Bankruptcy.
(a) A Party may terminate this Agreement if, during the Term, the other Party shall file in court or agency pursuant to any statute or
regulation of any state or country, a petition in bankruptcy or insolvency or for reorganization or for an arrangement or for the appointment of
a receiver or trustee of the Party or of its assets, or if the other Party proposes a written agreement of composition or extension of its debts, or
if the other Party shall be served with an involuntary petition in bankruptcy or seeking reorganization, liquidation, dissolution, winding-up
arrangement, composition or readjustment of its debts or any other relief under any bankruptcy, insolvency, reorganization or other similar act
or law of any jurisdiction now or hereafter in effect, or there shall have been issued a warrant of attachment, execution, distraint or similar
process against it, filed in any insolvency proceeding, and such petition shall not be dismissed within ninety (90) days after the filing thereof,
or if the other Party shall propose or be a Party to any dissolution or liquidation, or if the other Party shall make an assignment for the benefit
of creditors.
(b) All rights and licenses granted under or pursuant to this Agreement are, and shall otherwise be deemed to be, for purposes of Section
365(n) of the U.S. Bankruptcy Code, licenses of rights to intellectual property as defined under Section 101 of the U.S. Bankruptcy Code.
The Parties agree that MMI is a licensee of such rights under this Agreement and shall retain and may fully exercise all of its rights and
elections under the U.S. Bankruptcy Code. The Parties further agree that, in the event of the commencement of a bankruptcy proceeding by or
against Celera under the U.S. Bankruptcy Code, MMI shall be entitled to a complete duplicate of (or complete access to, as appropriate) any
such intellectual property and all embodiments of such intellectual property, and same, if not already in their possession, shall be, within ten
(10) days of the commencement of such proceeding, delivered to them (a) upon any such commencement of a bankruptcy proceeding upon
their written request therefore, unless Celera (or a trustee on behalf of Celera) elects to continue to perform all of their obligations under this
Agreement or (b) if not delivered under (a) above, upon the rejection of this Agreement by or on behalf of Celera upon written request
therefore by MMI. Nothing herein shall constitute MMIs acquiescence or agreement that all or any portion of this Agreement is subject to
rejection
9.5 Consequences of Termination. Upon termination of this Agreement:
(a) The following provisions shall survive: Article 4 (Payments); Article 7 (Confidentiality and Publication); Article 9 (Term and
Termination); Article 11 (Disclaimers and Limitation of Liability); Article 12 (Indemnity) and Article 13 (General Provisions).
Notwithstanding Sections 9.5(b) and 9.5(c), Sections 6.1 and 6.2 shall survive termination of this Agreement.
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(b) In the event of termination of this Agreement by reason of MMIs Default, MMI shall pay, within thirty (30) days following written
notice of termination an amount equal to any amount due and payable as of the date of such termination.
(c) In the event of termination of this Agreement by reason of Default by Celera, subject to the payment of all fees due and payable
prior to the date the Default occurred, all licenses granted to MMI hereunder shall continue in full force and effect for the time period
anticipated by the most recent payment made by MMI.
9.6 Remedies. The rights and remedies provided in this Article 9 shall not be exclusive and shall be in addition to any other rights and
remedies available at law or in equity.
Article 10
REPRESENTATIONS AND WARRANTIES AND RELATED CONVENANTS
10.1 Each Party represents to the other Party as of the Effective Date and thereafter, that, to the best of its knowledge:
(a) it is duly organized and validly existing and in good standing under the laws of the jurisdiction of its incorporation and it has the
corporate power and authority and the legal right to enter into this Agreement and to perform its obligations hereunder;
(b) the execution and delivery of this Agreement and the performance of the transactions contemplated hereby have been duly
authorized by all necessary corporate actions of such Party and the person executing this Agreement on behalf of each Party has been duly
authorized to do so by all requisite corporate actions;
(c) the execution and delivery of this Agreement and the performance by such Party of any of its obligations under this Agreement does
not (i) conflict with, or constitute a breach or violation of, any other contractual obligation to which it is a Party, any judgment of any court or
governmental body applicable to such a Party or its properties or, to the best of such Partys knowledge, any statute, decree, order, rule or
regulation of any court or governmental agency or body applicable to such Party or its properties, and (ii) with respect to the execution and
delivery of this Agreement, require any consent or approval of any Third Party;
(d) it is aware of no action, suit or inquiry or investigation contemplated or instituted by any Third Party that questions or threatens the
validity of this Agreement; and
(e) this Agreement is legally binding upon its execution and, subject to the discretion of courts in awarding equitable relief and to
applicable bankruptcy, reorganization, insolvency, moratorium, and similar laws, enforceable in accordance with its terms.
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10.2 Each Party shall (a) comply with all applicable laws, regulations and guidelines in connection with that Partys performance of its
obligations and exercise of its rights pursuant to this Agreement, (b) maintain good standing under the laws of the jurisdiction of its
incorporation, and (c) not enter into any contractual obligation that would conflict with or constitute a breach or violation of any material
provision of this Agreement.
Article 11
DISCLAIMERS AND LIMITATION OF LIABILITY
11.1 NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED AS A REPRESENTATION MADE OR WARRANTY GIVEN BY
CELERA OR ITS SUPPLIERS THAT THE USE OF ANY INFORMATION, DATA, SOFTWARE OR OTHER MATERIALS PROVIDED
HEREUNDER WILL NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK, OR OTHER RIGHTS OF ANY THIRD PARTY.
THE INFORMATION, DATA, SOFTWARE AND OTHER MATERIALS PROVIDED BY CELERA HEREUNDER ARE PROVIDED
AS IS WITHOUT WARRANTY OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. CELERA MAKES NO WARRANTY THAT
THE PRODUCTS WITHIN THE BPP SUBSCRIPTION DO NOT CONTAIN ERRORS.
11.2 IN NO EVENT SHALL CELERA (OR CELERAS SUPPLIERS) OR MMI (OR MMIS CUSTOMERS OR SUBLICESEES) BE
LIABLE FOR LOST PROFITS, LOSS OF USE, LOSS OF BUSINESS, BUSINESS INTERRUPTION, LOSS OF DATA, COST OF
COVER OR ANY INDIRECT, SPECIAL, CONSEQUENTIAL OR INCIDENTAL DAMAGES OF ANY NATURE WHATSOEVER,
HOWEVER CAUSED AND UNDER ANY THEORY OF LIABILITY WHETHER BASED IN CONTRACT, WARRANTY, TORT,
STRICT LIABILITY, STATUTORY OR OTHERWISE, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT EVEN IF
THE OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
11.3 THE LIABILITY OF CELERA OR MMI, AND THEIR RESPECTIVE AGENTS, EMPLOYEES, SUBCONTRACTORS,
SUPPLIERS, CUSTOMERS AND SUBLICENSEES WITH RESPECT TO ANY AND ALL SUITS, ACTIONS, LEGAL PROCEEDINGS,
CLAIMS, DEMANDS, DAMAGES, COSTS AND EXPENSES ARISING OUT OF THE PERFORMANCE OR NONPERFORMANCE OF
ANY OBLIGATIONS UNDER THIS AGREEMENT, WHETHER BASED ON CONTRACT, WARRANTY, TORT, STRICT LIABILITY,
STATUTORY OR OTHERWISE, SHALL BE LIMITED TO (a) DIRECT, ACTUAL DAMAGES INCURRED AS A RESULT OF
CELERAS OR MMIS FAILURE TO PERFORM ITS OBLIGATIONS AS REQUIRED BY THIS AGREEMENT, AND (b) SHALL NOT
EXCEED, IN THE AGGREGATE, A SUM EQUAL TO THE TOTAL AMOUNTS PAID TO CELERA UNDER THIS AGREEMENT.
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11.4 NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, ANY MMI TECHNOLOGY DISCOVERED
THROUGH MMIS AUTHORIZED USE OF THE BPP PRODUCTS AND TECHNOLOGY MAY BE SUBJECT TO CELERAS
INTELLECTUAL PROPERTY RIGHTS IN CELERA TECHNOLOGY AND/OR THE INTELLECTUAL PROPERTY RIGHTS OF A
THIRD PARTY.
Article 12
INDEMNITY, DAMAGES AND INSURANCE
12.1 MMI Indemnity. MMI shall indemnify, defend and hold harmless Celera (including its officers, directors, employees and agents) from
and against all personal or property losses, liabilities, damages and expenses (including attorneys fees and costs) arising from a claim of a
Third Party (a) out of the falsehood or inaccuracy in any material respect of any representation or warranty or out of the breach or nonfulfillment of any material covenant or agreement of MMI contained herein or contemplated hereby; or (b) out of the gross negligence or
intentional misconduct of MMI in connection with the performance of MMI of its obligations under this Agreement; or (c) out of MMIs use
of MMI Technology; or (d) from products developed by MMI under the license granted in Article 2; except to the extent any such loss,
liability, damage or expense arises from the action or inaction of Celera.
12.2 Celera Indemnity. Celera shall indemnify, defend and hold harmless MMI (including its officers, directors, employees and agents)
from and against all personal or property losses, liabilities, damages and expenses (including attorneys fees-and costs) arising from a claim of
a Third Party (a) out of the falsehood or inaccuracy in any material respect of any representation or warranty or out of the breach or nonfulfillment of any material covenant or agreement of Celera contained herein or contemplated hereby, or (b) out of the gross negligence or
intentional misconduct of Celera in connection with the performance of its obligations under this Agreement; except to the extent any such
loss, liability, damage or expense arises from the action or inaction of MMI.
12.3 Procedure. The Indemnitee shall promptly notify the Indemnitor of any loss, liability, damage, expense, claim, demand, action or
other proceeding in respect of which the Indemnitee intends to claim such indemnification, and the Indemnitor shall have the right to
participate in, and, to the extent the Indemnitor so desires, jointly with any other indemnitor similarly noticed, to assume the defense thereof
with counsel selected by the Indemnitor and reasonably satisfactory to the Indemnitee; provided, however, that an Indemnitee shall have the
right to retain its own counsel, with the fees and expenses to be paid by the Indemnitee, if representation of such Indemnitee by the counsel
retained by the Indemnitor would be inappropriate due to actual or potential differing interests between such Indemnitee and any other Party
represented by such counsel in such proceedings. The indemnity agreement in this Article 12 shall not apply to amounts paid in settlement of
any loss, liability, damage, expense, claim, demand, action or other proceeding if such settlement shall be effected without the consent of the
22

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Indemnitor, which consent shall not be withheld unreasonably. The failure to deliver notice to the Indemnitor within a reasonable time after
the commencement of any such action, if prejudicial to its ability to defend such action, shall relieve such Indemnitor of any liability to the
Indemnitee under this Article 12 to the extent Indemnitor is prejudiced by Indemnitees delay, but the omission so to deliver notice to the
Indemnitor will not relieve it of any liability that it may have to the Indemnitee otherwise than under this Article 12. The Indemnitor may not
settle the action or otherwise consent to an adverse judgment in such action or other proceeding that effects the rights or interests of the
Indemnitee without the express written consent of the Indemnitee, which consent shall not be unreasonably withheld or delayed. The
Indemnitee under this Article 12, and its employees and agents, shall cooperate fully with the Indemnitor and its legal representatives in the
investigation of any action, claim or liability covered by this indemnification.
12.4 Damages Payable in Cash and Stock. In the event Celera is obligated to pay damages to MMI by way of final judgment in any suit at
law or in equity or in settlement of any dispute arising out of this Agreement, excluding any indemnity of MMI pursuant to Section 12.2,
which indemnity shall be satisfied in cash, Celera shall have the option, but not the obligation, to satisfy such obligation, in whole or in part,
by delivering to MMI for the benefit of MMI, that number of shares of Series E Convertible Preferred Stock or shares of common stock of
MMI (Common Stock) issued to Celera upon the conversion of such Series E Convertible Preferred Stock. Notwithstanding the preceding
sentence, if Celera has received cash payments pursuant to Section 4.1(b) and/or Section 6.3, Celera will first satisfy any such obligation in
cash up to such amount received and thereafter in stock as set forth in the preceding sentence. For the purpose of this Section 12.4, the value
of each share of Series E Convertible Preferred Stock or Common Stock, as the case may be, delivered to MMI pursuant to this Section 12.4
shall be $17.50 per share adjusted to take into account any stock splits, reorganizations and recapitalizations, as well as any other anti-dilution
adjustments pursuant to the Certificate of Designations. To the extent Celera does not satisfy any indemnification obligations by delivering
shares of Series E Convertible Preferred Stock or Common Stock, Celera shall satisfy such indemnification obligations in cash.
12.5 Insurance. Each Party will maintain, through self-insurance or commercially placed insurance, adequate coverage for the noncontractual indemnification obligations set forth herein, including without limitation, in respect to suits, actions, claims, demands, damages,
costs and expenses arising out of the use of Agricultural Products and Services by Third Parties. Each Party may request in writing the other
Party to provide proof of adequate insurance.
Article 13
GENERAL PROVISIONS
13.1 No Partnership. Nothing in this Agreement is intended or shall be deemed to constitute a partnership, agency, distributorship,
employer-employee or joint venture
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relationship between MMI and Celera. No Party shall incur any debts or make any commitments for the other, except to the extent, if at all,
specifically provided herein.
13.2 Assignments. Neither Party shall assign any of its rights or obligations hereunder in whole or in part, except: (a) as incident to the
merger, consolidation, reorganization or acquisition of stock or assets or a similar transaction affecting all or substantially all of the assets or
voting control of the assigning Party (or, in respect to MMI, a sale of a species-specific business); (b) to any directly or indirectly whollyowned subsidiary if the assigning Party remains liable and responsible for the performance and observance of all of the subsidiarys duties
and obligations hereunder; or (c) with the consent of the other Party, such consent not to be unreasonably withheld or delayed. This
Agreement shall be binding upon the successors and permitted assigns of the Parties, and the name of a Party appearing herein shall be
deemed to include the names of such Partys successors and permitted assigns to the extent necessary to carry out the intent of this
Agreement. Any assignment not in accordance with the above shall be void.
13.3 Further Actions. The Parties agree to execute, acknowledge and deliver such further instruments, and to do all such other acts, as may
be necessary or appropriate in order to carry out the purposes and intent of this Agreement.
13.4 No Trademark Rights. Except as otherwise provided herein or agreed to in advance in writing, no right, express or implied, is granted
by this Agreement to use in any manner the names Celera, Celera Genomics, PE Corporation, Applera, or MetaMorphix or any
other trade name or trademark of a Party or the names of any employees thereof, for any purpose other than for the Parties own internal
purposes.
13.5 Public Announcements. Except as may otherwise be required by law or regulation, neither Party shall make any public announcement,
directly or indirectly, concerning the terms of this Agreement or the subject matter hereof without first submitting a copy of the proposed
announcement to the other Party for review and obtaining the approval of the other Party. With the exception of an initial public
announcement concerning the existence or terms of this Agreement or the subject matter hereof, the reviewing Party shall have thirty
(30) days or such other time as mutually agreed upon to consent to the publication of such announcement, such consent not to be unreasonably
withheld. The reviewing Party shall have seven (7) business days or such other time as mutually agreed upon to consent to the publication of
such initial public announcement, such consent not to be unreasonably withheld. If either Party shall be required by law or regulation to make
a public announcement concerning the existence or terms of this Agreement, such Party shall give at least twenty four (24) hours prior
advance notice of the proposed text of such announcement to the reviewing Party for its prior review and comment.
13.6 Entire Agreement of the Parties; Amendments. This Agreement, including its Schedules and Exhibits constitute and contain the entire
understanding and agreement of the Parties and cancels and supersedes any and all prior negotiations, correspondence, representations,
understandings and agreements, whether verbal or
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written, between the Parties respecting the subject matter hereof. No waiver, modification or amendment of any provision of this Agreement
shall be valid or effective unless made in writing and signed by a duly authorized representative of each Party. The failure or delay of either
Party in enforcing any of its rights under this Agreement shall not be deemed a continuing waiver or a modification by such Party of such
right.
13.7 Severability. In the event any one or more of the provisions of this Agreement should for any reason be held by any court or authority
having jurisdiction over this Agreement or either of the Parties to be invalid, illegal or unenforceable, such provision or provisions shall be
validly reformed to as nearly as possible approximate the intent of the Parties and, if unreformable, shall be divisible and deleted in such
jurisdiction; elsewhere, this Agreement shall not be affected so long as the Parties are still able to realize the principal benefits bargained for in
this Agreement.
13.8 Captions. The captions to this Agreement are for convenience only, and are to be of no force or effect in construing or interpreting any
of the provisions of this Agreement.
13.9 Governing Law. This Agreement shall be governed by and interpreted in accordance with the laws of the State of New York without
reference to the conflict of law principles thereof and without regard to the United Nations Convention on the International Sale of Goods.
Any court action or proceeding with respect to, or arising out of, this Agreement will, if brought by either party herein, be instituted and tried
only in the state courts of Montgomery County, Maryland or the U.S. District Court for the District of Maryland, and both parties hereto waive
any right to cause such action or proceeding to be instituted or tried elsewhere.
13.10 Notices and Deliveries. Any notice, request, delivery, approval or consent required or permitted to be given under this Agreement
shall be in writing and shall be delivered personally or sent or by a nationally recognized overnight courier, costs prepaid, and shall be deemed
to have been duly given when so delivered in person or sent, with receipt confirmed, or one (1) business day (three (3) business days for
international deliveries) after the date of deposit with such nationally recognized overnight courier. All such notices, requests, deliveries,
approvals, consents or other communications shall be addressed to the respective Parties at the addresses set forth below, or to such other
address as a Party may designate to the other Party in accordance herewith.
If to Celera, addressed to:
CELERA GENOMICS 45 West
Gude Drive Rockville, MD
20850 Attn: Ugo DeBlasi
Vice President, Finance cc:
Legal Department
If to MMI, addressed to:
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METAMORPHIX, INC
1450 South Rolling Road
Baltimore, Maryland 21227
Attn: Edwin C. Quattlebaum, Ph.D. President
and Chief Executive Officer
With a copy to:
William E. Carlson, Esq.
Shapiro, Sher & Guinot
36 S. Charles Street, Suite 2000
Baltimore, Maryland 21201
13.11 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.
13.12 Force Majeure. If the performance of any part of this Agreement by either Party or of any obligation under this Agreement except the
obligation to pay money, shall be prevented, restricted, interfered with or delayed by reason of any cause beyond the reasonable control of the
Party liable to perform, unless conclusive evidence to the contrary shall be provided, the Party so affected shall, upon giving written notice to
the other Party, be excused from such performance to the extent of such prevention, restriction, interference or delay, provided that the
affected Party shall use its commercially reasonable efforts to avoid or remove such causes of non-performance and shall continue
performance with the utmost dispatch whenever such causes are removed. When such circumstances arise, the Parties shall discuss what, if
any, modification of the terms of this Agreement may be required in order to arrive at an equitable solution.
13.13 Dispute Resolution. Celera and MMI shall deal with each other in good faith. In the event that a dispute arises between the Parties
concerning, or in any way relating to, this Agreement, the Parties shall undertake good faith efforts to amicably resolve such dispute.
(a) Executive Officers. In the event that the Parties are unable to resolve any such dispute, the matter shall be referred for further review
and resolution to the Chief Operating Officer, or another designated representative of Celera, and to the Chief Executive Officer of MMI or
MMIs representative as designated in writing by MMI to Celera, who will attempt in good faith and reasonable diligence to resolve the
dispute.
(b) Mediation. If the dispute is not resolved within thirty (30) days after referral under Section 13.13(a), or such other time as mutually
agreed upon in writing by the Parties, the Parties shall submit the matter to non-binding mediation to be administered by the AAA under the
AAAs Commercial Mediation Rules. The Party desiring such mediation shall initiate it in accordance with the AAAs Commercial
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Mediation Rules. Upon delivery of the mediation request, the Parties shall endeavor in good faith to select a neutral mediator who is
acceptable to each Party. If the Parties have not selected a mutually acceptable neutral mediator within five (5) business days after delivery of
the mediation request, they shall notify the AAA and request the AAA to appoint a mediator in accordance with the Mediation Rules. Unless
otherwise agreed upon by the Parties, all mediation sessions shall be held at the AAA regional office in the Washington D.C. metropolitan
area. The Parties shall endeavor in good faith to resolve the dispute through the mediation process contemplated by this Section and neither
Party shall be entitled unilaterally to terminate the mediation prior to thirty (30) days after the appointment of a mediator.
(c) Confidentiality. The Parties hereby mutually agree that the existence, terms and content of any dispute resolution entered into
pursuant to this Agreement, as well as all information or documents relating thereto, shall be maintained in confidence and not be given,
shown, disclosed to, or discussed with any Third Party except: (a) by prior written agreement of both Parties; (b) during any legal proceeding
to protect or secure a Partys rights under such dispute resolution; (c) counsel and accountants who shall agree to maintain its confidentiality;
(d) to the extent required by applicable reporting requirements; and (e) upon compulsory legal process.
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their respective duly authorized officers on the date set
forth below.
PE CORPORATION (NY), acting through
Its Celera Genomics Group

By: /s/ Ugo D. DeBlasi
Ugo D. DeBlasi
Assistant Controller
Date: February 28, 2002
METAMORPHIX INC.

By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D.
President, Chairman and CEO
Date: February 28, 2002
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Schedule 1.9
BPP SUBSCRIPTION and BPP SNP MAP SUBSCRIPTION
Under the terms and conditions of this Agreement, the Agreement Products and Technology available under the BPP Subscription and BPP
SNP Map Subscription shall include access to the bovine, porcine and poultry databases and tools as indicated and further defined below:
Database Products
1. Raw sequence of fragments, quality values, and trace files for bovine, porcine and poultry genomes (the Target Genomes).
a. 0.75x for bovine
b. 0.75x for porcine
c. 1.0x for poultry
2.

Assembly (consensus sequence of contigs, contig quality values, and alignments of fragments with contigs) for bovine, porcine, and
poultry genomes.

SNP Maps
3. All SNPs generated through the pipeline for the Target Genomes and the region mapped on the human genome (if identified).
a. No less than 30,000 unvalidated SNPs per Target Genome,
b. No less than 15,000 mapped unvalidated SNPs
c. SNP map after validation containing no gaps larger than 0.5 cM.
4. Human map location of each contig of the Target Genome that maps syntenically to the human map.
5. Identification of known public markers within the target species to Target Genome sequence data.
Tools
6.

Visualization software that will aid in the selection of appropriate SNPs to be included in the final set of validated SNPs spaced
approximately 0.5 cM apart.

7. Simulation software developed by Celera IR to assist in designing the Association Study.
8.

MMI will have a non-exclusive, non-transferable right to use and modify source code created by Celera and provided to MMI solely for the
purposes of creating SNP maps
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for the Bovine Product, Porcine Product and Poultry Product or designing an Association Study. Any such modifications or results created
using such modifications will be delivered to Celera upon request.
Target Genome Specification
Sequence Fragments  as given to the assembler, but in fasta format.
a. Index files, if any, used to accelerate access to fragments in a large flat file.
b. Quality values for sequence and consensus sequences.
c. Trace files fragments delivered in tar format on DLT tape, and an index specifying which tape contains a particular fragment.
A table or tables describing the sample source that produced each sequence fragment.
A table or tables describing the mate-pair relationship of the fragments.
Contigs  As produced by the assembly process, specifying consensus sequence
a. Files describing the component fragments of each consensus and their alignment with the consensus sequence. Documentation on the
format of this file.
b. Index files, if any, used to accelerate access to fragments in a large flat file.
SNP Map Specification
SNP Discovery Results 
a.

All files (including any saved results for the individual stages of the SNP discovery process) produced by the SNP pipeline for the
Target Genomes. The final results must include a set of tables in flat files describing the following for each SNP:
i. Contig and Start/End offsets
ii. Allele Values and Frequencies. Frequencies expressed both as a count of the number of times a value was encountered on a
fragment, and an estimate of the frequency of the SNP by chromosome.
iii.5 and 3 flanking (consensus) sequence around each SNP.

b. Documentation on the format of all the files.
c. Documentation on how the SNP discovery process is run, and what parameters, if any, were used for the MMI genomes.
SNP Mapping Results 29
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a.

All files (including any saved results for the individual stages of the SNP mapping process) produced by the SNP mapping pipeline.
The final results include a set of tables in flat files describing the following for each SNP:
i. Human Scaffold ID and start/end offsets.
ii. Human Chromosome ID and start/end offsets.

b.

All blast results of the fragments against the human scaffolds, either raw (if the pipeline preserves them), or post-processed.

c.

Documentation on the format of post-processed blast results.

Comparative Genomic Mapping Results 

a.

All files (including any saved results for the individual stages of the mapping process) produced by the Bovine/Porcine/Poultry
Genome Mapping pipeline. The final results include a set of tables in flat files describing the following for each public sequence
identified as relevant in the mapping project.
i. Human Scaffold ID and start/end offsets
ii. Human Chromosome ID and start/end offsets
iii. Species Chromosome and approximate offset of public sequences where this information is know.

b. Blast results, raw and post-processed.
c. Documentation of formats used for pipeline results, and intermediate files.
Tools Specifications
Map Viewer 
a. A standalone version of the Celera Map viewer, and an update of the Map viewer when comparative genomic viewing is supported.
b. Documentation describing the interface requirements of the map viewer such that MMI will be able to view its own set of mapped SNPs.
Association Study Simulation
a. The source and any documentation to a program under development by the informatics research group that would generate SNP and
QTL haplotypes and genotypes for a simulated population, based on a table of parameters describing the distribution of the markers, the
strength of the genetic component of the QTL effects, characteristics of the founding population, the number of generations to simulate,
recombination rates, and the reproductive characteristics of the species being simulated.
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Exhibit 10.14
AMENDMENT NO.1 TO
LICENSE AGREEMENT AND SUBSCRIPTION AGREEMENT
THIS AMENDMENT NO, 1 to the Livestock Database License Agreement effective as of February 28, 2002 (the License
Agreement) and to the Subscription Agreement effective as of February 28, 2002 (the Subscription Agreement) is made as of June 17,
2003 by and between Applera Corporation, a Delaware corporation (successor to its wholly-owned subsidiary PE CORPORATION (NY), a
New York corporation), through the Celera Genomics Group (Celera) having a place of business at 45 West Gude Drive, Rockville, MD
20850, and METAMORPHIX, Inc., a Delaware corporation (MetaMorphix) having its principal office at 8510 A Corridor Road, Savage,
MD 20763.
WITNESSETH:
WHEREAS, Celera and MetaMorphix desire to amend the License Agreement to extend certain option and payment deadlines thereof,
and to establish certain arrangements for the payment of amounts due thereunder;
WHEREAS, Celera and MetaMorphix desire to amend the Subscription Agreement to establish certain arrangements for the payment of
amounts due thereunder.
NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, the parties hereby agree as follows:
1. Option for Exclusivity under License Agreement.
a. Section 2.3(a) of the License Agreement is hereby deleted in its entirety and replaced with the following:
(a) MMI pays Celera (i) two million dollars ($2,000,000) pursuant to Section 4.1(b) and (ii) all amounts payable by MMI (Subscription
Amounts ) under the Subscription Agreement dated the date hereof between MMI and Celera (the Subscription Agreement) which, as of
the date of exercise of the Option, have become due and payable or are overdue; and
b. Section 2,3(b)(i) of the License Agreement is hereby deleted in its entirety and replaced with the following:
"(i) MMI raises gross cash proceeds of at least fifteen million dollars ($15,000,000) through one or more debt or equity financings, from
research and development payments, and/or by other means; or.
2. Exercise of Option under License Agreement. The first sentence of Section 2.4 of the License Agreement is hereby deleted in its entirety
and replaced with the following two sentences:
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2.4 Subject to the conditions specified in Section 2.3, MMI may exercise the Option at any time during the period beginning on the
Effective Date and ending on September 1, 2003 (the Option Period"); provided, however, that if (a) MM fails to make the payment
required under Section 4.1(b) by the Extended Payment Date (as defined in Section 4. 1(b)) for such payment (without regard to any
rights to notice of default or cure periods provided hereunder or pursuant to applicable law), or (b) MMI fails to make payment of all
Subscription Amounts that are due and payable, or have become overdue, under the Subscription Agreement by the date of MMI receipt
of aggregate gross proceeds from any debt or equity financing, in one or more transactions closing after June 1, 2003 (whether or not
related), of $10,000,000 or more (without regard to any rights to notice of default or cure periods provided under the Subscription
Agreement or pursuant to applicable law), then in the case of either clause (a) or clause (b), the Option Period shall automatically
terminate as of the dates referred to in such clauses . The Option shall be exercised by giving Celera written notice together with
reasonable written documentary proof of MMIs fulfillment of the conditions specified in Section 2.3.
3. Agreement Products and Technology Fees under License Agreement.
a. Section 4.1(b) of the License Agreement is hereby deleted in its entirety and replaced with the following:
(b) MMI will pay Celera two million dollars ($2,000,000) on or prior to the earlier of (i) the date of MMIs receipt of aggregate gross
proceeds from any debt or equity financing, in one or more transactions closing after June 1, 2003 (whether or not related), of $5,000,000
or more; or (ii) September 1, 2003 (the earlier of such dates being the Extended Payment Date).
b. The following new Section 4.1(c) shall be added to the License Agreement:
(c) If and to the extent that MMI has not otherwise paid the fee referred to in Section 4.1(b) above, MMI shall be obligated to arrange
for the payment of such fee directly from the proceeds of its first $5,000,000 in gross proceeds of debt or equity financing closing after
June 1, 2003 (whether raised in one or more transactions, and whether or not related). Such arrangement for payment shall be satisfied by
providing for: (1) direct payment to Celera from the party or parties providing the financing simultaneously with the closing, (2) indirect
payment to Celera simultaneously with the closing out of an escrow account held by an independent third party funded in advance of the
closing by the party or parties providing the financing, or (3) such other mechanism as may be reasonably acceptable to Celera. MMI shall
provide Celera with no less than 5 business days prior written notice of the closing of any financing after June 1, 2003, together with an
indication as to whether Celera will be paid any funds out of such financing and the mechanism proposed for such payment. The
obligation contained in this Section 4.1(c) does not modify, alter, or waive in any respect the underlying payment obligation contained in
Section 4.1(b).
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4. Subscription Fee under License Agreement. Paragraph II of Exhibit 3 to the Subscription Agreement is hereby amended by adding the
following additional paragraph to that provision:
If and to the extent that MMI has not otherwise paid all or any portion of the fee referred to above, MMI shall be obligated to arrange for
the payment of such fee or portion thereof directly from the first $10 million in gross proceeds of debt or equity financing closing after
June 1, 2003 (whether raised in one or more transactions, and whether or not related). Such arrangement for payment shall be satisfied by
providing for: (1) direct payment to Celera from the party or parties providing the financing simultaneously with the closing, (2) indirect
payment to Celera simultaneously with the closing out of an escrow account held by an independent third party funded in advance of the
closing by the party or parties providing the financing, or (3) such other mechanism as may be reasonably acceptable to Celera. MMI shall
provide Celera with no less than 5 business days prior written notice of the closing of any financing after June 1, 2003, together with an
indication as to whether Celera will be paid any funds out of such financing and the mechanism proposed for such payment. The
obligation contained in this paragraph does not modify, alter, or waive in any respect the underlying payment obligation contained in
Paragraph II.
5. Effectiveness. This Amendment shall be deemed effective as of the date made as specified in the introductory paragraph above.
6. Miscellaneous.
a. Agreement Amended. Subject to the provisions of this Section 6, this Amendment shall be deemed to be an amendment to the
License Agreement and the Subscription Agreement. All references to the License Agreement or the Subscription Agreement in any other
document, instrument, agreement or writing hereafter shall be deemed to refer to the License Agreement or the Subscription Agreement, as the
case may be, as amended hereby. However, except as expressly provided herein, the License Agreement and the Subscription Agreement shall
remain in full force and effect without amendment or modification. This Amendment contains the entire agreement and understanding of the
parties regarding the subject matter of this Amendment.
b. Successors and Assigns,. This Amendment shall be binding upon and inure to the benefit of Celera and MetaMorphix and their
respective successors and assigns subject, however, to provisions contained in the License Agreement and the Subscription Agreement
relating to assignment and succession.
c. Governing Law. This Amendment shall be deemed to have been made in the State of New York and its form, execution, validity,
construction and effect shall be determined in accordance with the laws of the State of New York (without regard to New Yorks or any other
jurisdictions conflict of laws principles).
3
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IN WITNESS WHEREOF, the parties hereby have executed this Amendment by proper persons thereunto duly authorized.
APPLERA CORPORATION, acting through its
Celera Genomics Group
By: /s/ Ugo D. DeBlasi
Name: Ugo D. DeBlasi
Title: Vice President and Controller
METAMORPHIX, INC.
By: /s/ Edwin C. Quattlebaum
Name: Edwin C. Quattlebaum
Title: Chairman, President & CEO
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Exhibit 10.15

Applera
301 Merritt 7
Norwalk, CT 06851
MetaMorphix, Inc.
8510 A Corridor Road
Savage Road, MD 20763
Attn: Edwin Quattlebaum, Chairman and CEO
Livestock Database License Agreement effective as of February 28, 2002 by and between Applera Corporation, a Delaware
Re: corporation (successor to its wholly-owned subsidiary PE CORPORATION (NY), a New York corporation), through the Celera
Genomics Group (Celera), and MetaMorphix, Inc., as amended (the License Agreement).
Ladies and Gentlemen:
This letter will serve as confirmation of the agreement by Applera Corporation, acting through Celera and MeteMorphix, Inc. to emend the
License Agreement to extend certain option and payment deadlines as follows:
Sections 2.4 and 4.1(b) of the License Agreement are hereby amended as follows:
1. All references to September 1, 2003 in such sections are changed to September 9, 2003
This Amendment No. 2 shall be deemed to be an amendment to the License Agreement. All references to the License Agreement in any
other document, instrument agreement or writing hereafter shall be deemed to refer to the License Agreement as amended hereby. However,
except as expressly provided herein, the License Agreement shall remain in full force and effect without amendment or modification. This
Amendment contains the entire agreement and understanding of the parties regarding the subject matter of this Amendment
Very truly yours,
APPLERA CORPORATION, acting through
its Celera Genomics Group
By: /s/ Thomas P. Livingston
Name: Thomas P. Livingston
Title: Secretary
Agreed and Accepted as of the date first above written
METAMORPHIX, INC.
By: /s/ Michael R.N. Thomas
Michael R.N. Thomas, CFO and Treasurer
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September 8, 2003
MetaMorphix, Inc.
8510 A Corridor Road
Savage, MD 20763
Attn: Edwin Quattlebaum, Chairman and CEO
Livestock Database License Agreement effective as of February 28, 2002 by and between Applera Corporation, a Delaware
Re: corporation (successor to its wholly-owned subsidiary PE CORPORATION (NY), a Now York corporation), through the Celera
Genomics Group (Celera), and MetaMorphix, Inc., as previously amended (the License Agreement)
Ladies and Gentlemen:
This letter will serve as confirmation of the agreement by Applera Corporation, acting through Celera, and MetaMorphix, Inc. to amend the
License Agreement to extend certain option and payment deadlines as follows:
Sections 2.4 and 4.1(b) of the license Agreement are hereby amended as follows:
1. All references to September 9, 2003 in such sections are changed to October 1 2003.
This Amendment No. 3 shall be deemed to be an amendment to the License Agreement. All references to the License Agreement in any
other document, instrument, agreement or writing hereafter shall be deemed to refer to the License Agreement as amended hereby. However,
except as expressly provided herein, the License Agreement shall remain in full force and effect without amendment or modification. This
Amendment contains the entire agreement and understanding of the parties regarding the subject matter of this Amendment.
Very truly yours,
APPLERA CORPORATION, acting through its
Celera Genomics Group
By /s/ Ugo DeBlasi
Name: Ugo DeBlasi
Title: VP and Corporate Controller
Agreed and Accepted as of the date first above written
METAMORPHIX, INC.
By: /s/ Michael R.N. Thomas
Michael R.N. Thomas, CFO and Treasurer
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As of October 1, 2003
MetaMorphix, Inc.
8510 A Corridor Road
Savage Road, MD 20763
Attn: Edwin Quattlebaum, Chairman and CEO
Re: Amendment No. 4 to the Livestock Database License Agreement effective as of February 28, 2002, as amended to date (the
License Agreement) and Amendment No. 2 to the Subscription Agreement effective
as
of February 28, 2003, as
amended to date (the Subscription Agreement"), each by and between Applera Corporation, a Delaware corporation (successor
to its wholly-owned subsidiary PE CORPORATION (NY), a New York corporation), through the Celera Genomics Group
(Celera), and MetaMorphix, Inc., a Delaware corporation (the "Company"); and Agreement regarding the Companys
Certificate of Designations for its Series E Convertible Preferred Stock (the Certificate)
Ladies and Gentlemen:
This letter (the Amendment and Agreement) will serve as confirmation of the agreement by Applera Corporation, acting through
Celera, and the Company to the following:

(a)

Applera Corporation and the Company agree to amend the License Agreement (most previously amended by letter agreement dated
September 8, 2003) and the Subscription Agreement (as amended by agreement dated June 17, 2003) to extend certain option and
payment deadlines as follows:
1)

Sections 2.4 and 4.1(b) of the License Agreement are hereby amended by changing all references therein to October 1, 2003 to
December 12, 2003.

2)

Sections 2.4, 4.1(b) and 4.1(c) of the License Agreement are hereby amended by changing all references to June 1, 2003 to
October 1, 2003.

3)

Paragraph II of Exhibit 3 to the Subscription Agreement is hereby amended by changing all references to June 1, 2003 to
October 1, 2003.

(b) The Company agrees that if, in connection any Company financing or other transactions or events occurring on or after the date hereof,
Applera Corporations anti-dilution rights would be triggered under Section 6(e) of the Certificate (the Anti-Dilution Provision), then at the
request of Applera Corporation, in its sole discretion based on considerations that it deems commercially necessary, appropriate, or advisable,
the Company shall cooperate with
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Applera Corporation and negotiate with Applera Corporation in good faith (either before or after the financing or other transaction or event,
depending on the timing of the request) to modify or alter the mechanics of the Anti-Dilution Provision or enter into alternative arrangements
having a substantially equivalent purpose and effect; in either case on terms acceptable to Applera Corporation in its sole discretion provided,
that in no event shall the Companys obligations under this paragraph require it to amend the Certificate or enter into other arrangements that
would result, directly or indirectly, in Applera Corporation receiving beneficial ownership of equity in the Company to a greater extent than is
provided in the Certificate, and in particular the Anti-Dilution Provision, as in effect from time to time.
This Amendment and Agreement shall be deemed to be an amendment to the License Agreement and the Subscription Agreement. All
references to the License Agreement or the Subscription Agreement in any other document, instrument, agreement or writing hereafter shall
be deemed to refer to the License Agreement or the Subscription Agreement, as the case may be, as amended hereby. However, except as
expressly provided herein, the License Agreement and the Subscription Agreement shall remain in full force and effect without amendment or
modification. This Amendment and Agreement does not constitute an amendment to the Certificate in any respect. This Amendment and
Agreement shall become effective execution and delivery by both parties as indicated below, and upon such effectiveness it shall be deemed
to contain the entire agreement and understanding of the parties regarding its subject matter.
Very truly yours,
APPLERA CORPORATION, acting through
its Celera Genomics Group
By: /s/ Ugo DeBlasi
Name: Ugo DeBlasi

Agreed and Accepted as of the date first above written
METAMORPHIX, INC.
By: /s/ Michael R. N. Thomas
Michael R. N. Thomas, CFO and Treasurer
2
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Exhibit 10.18
8510A Corridor Road
Savage. Maryland 2076
Telephone 301 617-9080
Facsimile 301 617-9075
May 28, 2004
Applera Corporation, acting by and through its Celera Genomics Group
PE Corporation (NY)
301 Merritt 7
Norwalk, Connecticut 06851-1070
Re: Amendment No. 5 to livestock Database License Agreement effective as of February 28, 2002, as amended to date through the
October 1, 2003 Amendment No. 4 (the License Agreement), by and between Applera Corporation, a Delaware Corporation
(successor to its wholly-owned subsidiary, PE CORPORATION (NY), a New York corporation), through the Celera Genomics
Group (Celera), and MetaMorphix, Inc., a Delaware corporation (MMI)
Ladies and Gentlemen:
This Amendment No. 5 shall serve as confirmation of the agreement by Applera Corporation, acting through its Celera Genomics Group,
to amend the License Agreement (most previously amended by the letter agreement dated October 1, 2003) as follows:
1.

MMI anticipates entering into a Swine Improvement Agreement with Monsanto, which would be a Porcine Deal and result in
Monsanto being MMIs Foundation Customer for the Porcine Product (as these terms are defined in the License Agreement).

As part of the Swine Improvement Agreement, MMI anticipates providing Monsanto with a license to access any and all swine genomics
information owned, licensed by, or otherwise controlled by MMI, (including without limitation porcine sequence reads and consensus
sequence, identification of the animal/breed from which each sequence was derived, sequence contig files identifying the approximately
631,000 in silico single nucleotide polymorphisms (SNPs), and comparative sequence analysis from which approximately 217,000
porcine SNPs with synteny to human sequences were identified) (the Anticipated Porcine License(s)). Notwithstanding anything in
Sections 2.1, 2.2, 2.6(b), and any other Section of the License Agreement that would be deemed to prevent MMI from accomplishing the
2.
Anticipated Porcine License(s), and contingent at all times upon the obligations of Section 3 of this Amendment No. 5, Celera does hereby
consent to allow MMI to sublicense to Monsanto Company, its successors and assigns (Monsanto), and thereby provide access to
Monsanto of the porcine-specific portions (or other portions deemed relevant or necessary to Monsantos use of the Anticipated Porcine
License(s)) of the Agreement Products and Technology, EPP Subscription;" and EPP SNP Map Subscription (as these terms are
defined in the License Agreement). Notwithstanding anything in this Amendment No. 5 to the contrary, the Anticipated Porcine License
(s) shall provide in all relevant parts that Monsanto may not
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Applera Corporation, acting by and
through its Celera genomics Group
May 23, 2004
Page 2
sublicense such Agreement Products and Technology, BPP Subscription, and BPP SNP Map Subscription, including any of the
contents thereof, to Monsantos sublicensees and shall not permit access to such information to Monsantos sublicensees.
3.

Celeras consent extended to MMI under Section 2 of this Amendment No. 5 may be immediately revoked and rescinded by Cetera upon
any of the following events:
i.

MMIs failure to execute with Monsanto the Swine Improvement Agreement by June 30, 2004;

ii.

Monsantos failure to make payment to MMI as specified in the Swine Improvement Agreement; or

iii.

MMIs failure to make payment to Cetera as specified in this Section 3 below.

Notwithstanding anything in Section 6.3 of the License Agreement to the contrary, MMI shall pay the $1,000,000 due to Celera upon
receiving consideration for a Porcine Deal, in two installments, as follows: the first $500,000 payment to be received by MMI from
Monsanto (which is due within thirty (30) days after signing the Swine Improvement Agreement) shall be paid to Celera by wire transfer
within twenty-four (24) hours of MMIs receipt of it and the second $500,000 payment (which is due to MMI thirty (30) days after its
delivery of the MMI Swine Genomics Database) shall be paid to Celera by wire transfer within twenty-four (24) hours of MMIs receipt
of it. MMI shall notify Celera immediately in the event that Monsanto fails to make payment to MMI as required by the Swine
Improvement Agreement.
[The Remainder of this Page is intentionally left blank]

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Applera Corporation, acting by and
through its Celera genomics Group
May 28, 2004
Page 3
This Amendment No. 5 shall be deemed an amendment to the License Agreement. All references to the License Agreement and any
document, instrument, agreement, or writing hereafter shall be deemed to refer to the License Agreement, as amended by this Amendment
No. 5 (and the prior four Amendments). However, except as expressly provided herein, the License Agreement shall remain in full force and
effect without amendment or modification. This Amendment shall be effective as of May 28, 2004, upon (and not before) its execution and
delivery by both parties as indicated below and, upon such effectiveness, it shall be deemed to contain the entire agreement and understanding
of the parties regarding its subject matter.
Very truly yours,
METAMORPHIX, INC.
By: /s/ Edwin . Quattlebaum
Edwin . Quattlebaum Ph.D.
President and CEO
Accepted and Agreed as of May 28, 2004 by:
APPLERA CORPORATION, acting through Its Celera Genomics Group

By: /s/ Ugo DeBlasi
Name: Ugo DeBlasi
Title: Vice President and Controller
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Exhibit 10.19
METAMORPHIX, INC.
SHAREHOLDERS AGREEMENT
Dated as of February 28, 2002
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METAMORPHIX, INC.
SHAREHOLDERS AGREEMENT
This SHAREHOLDERS AGREEMENT (the Agreement) is dated as of the 28th day of February, 2002, and is entered into by and
among MetaMorphix, Inc. (the Company), a Delaware corporation, and each of the several shareholders of the Company executing a
counterpart of this Agreement from time to time and so long as such parties hold any Shares (each, a Shareholder and collectively, the
Shareholders).
RECITALS
WHEREAS, on the date hereof, Celera (as defined below) and the Company have entered into the Series E Convertible Preferred Stock
Purchase Agreement dated as of the date hereof (the Stock Purchase Agreement), pursuant to which Celera purchased from the Company
certain shares of capital stock of the Company, upon the terms and conditions set forth therein; and
WHEREAS, the Stock Purchase Agreement requires that, as a condition to the consummation of the transactions contemplated thereby,
the Shareholders shall enter into this Agreement; and
WHEREAS, the Shareholders desire to enter into certain agreements among themselves and with the Company relating to the
ownership and operation of the Company, all as set forth herein.
NOW, THEREFORE, the parties agree as follows:
ARTICLE I.
GENERAL PROVISIONS; INTERPRETATION
Section 1.01 Term. This Agreement shall remain in effect from the date hereof until the consummation of a firm commitment
underwritten initial public offering of the Companys common stock pursuant to which the Company raises gross proceeds of at least
$15 million and in connection with the common stock is listed or qualified for trading on the New York Stock Exchange or the NASDAQ
Stock Market; provided that notwithstanding termination of the term hereof, the right of the Shareholders pursuant to Section 2.04 to have
legends removed from their stock certificates shall survive. Termination of the term of this Agreement shall not relieve any party from any
liabilities accrued hereunder prior to such termination, including any liabilities arising out of or resulting from a breach of this Agreement.
Section 1.02 Certain Definitions. As used in this Agreement, the following terms shall have the following meanings:
1
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(a) Celera means PE Corporation (NY), a New York corporation, acting through its Celera Genomics Group, and any of its
permitted successors and assigns.
(b) Shares means, except as otherwise expressly provided herein, all shares of capital stock of the Company held by the
Shareholders, as well as any other securities issuable to the holders thereof as holders of such Shares, including, without limitation as a
result of or in connection with (i) any recapitalization or reclassification, including any stock split or reverse stock split, (ii) any merger or
consolidation, or (iii) any dividend or distribution in respect of the Shares.
(c) Strategic Shareholder means, in reference to Celera, Celera so long as Celera owns at least 75% of the number of Shares
acquired pursuant to the Stock Purchase Agreement.
(d) Transfer means any sale, assignment, pledge, encumbrance, gift, or other transfer or disposition of any nature.
Section 1.03 Singular and Plural; Gender. Whenever appropriate in the context, terms used in this Agreement in the singular also
include the plural, and vice versa, and each masculine, feminine or neuter pronoun shall also include the other genders.
Section 1.04 Meaning of Including. As used herein, the word including shall be deemed to mean including, without limitation,
unless otherwise expressly provided in any instance.
Section 1.05 Headings. The article, section and other headings in this Agreement are for convenience of reference only and shall not be
deemed to alter or affect the meaning or interpretation of any provisions of this Agreement.
Section 1.06 Drafting. The parties agree that if any ambiguity or question of intent or interpretation regarding this Agreement may arise,
no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this
Agreement.
ARTICLE II.
TRANSFER PROVISIONS
Section 2.01 Transfers Restricted. Subject to Section 2.05, no Shareholder shall Transfer any Shares, except a Shareholder may sell
Shares to third parties in bona fide transactions subject to compliance with this Article II, the Right of First Refusal in Article III and the Tag
Along Right and Drag Along Right in Article IV.
2
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To extent the Company has approval or consent rights with respect to any Transfer of shares by a stockholder of the Company not a party to
this Agreement holding at least five percent (5%) of the capital stock of the Company on a fully-diluted basis, the Company will not approve
and/or consent to a Transfer or series of Transfers by such stockholder that would result in an aggregate of ten percent (10%) of the capital
stock of the Company being Transferred without the prior written consent of Celera. Any Transfer of Shares which is not in compliance with
such provisions shall be void ab initio. The Company shall make a notation in its records of all restrictions on transfer of the Shares. The
Company shall not be required (a) to transfer on its books any Shares which shall have been sold, transferred, assigned or pledged in violation
of any of the provisions set forth herein, or (b) to treat as owner of such Shares or to accord the right to vote as such owner or to pay dividends
to any transferee to whom such shares shall have been purported to be so transferred.
Section 2.02 Transferees Bound. Notwithstanding anything to the contrary contained in this Agreement, no Shareholder or any person to
whom Shares are Transferred hereafter may Transfer any Shares unless prior to such Transfer, each proposed transferee executes and delivers
to the Company and the other Shareholders a written agreement (in form and substance reasonably satisfactory to them) in which such
Transferee agrees to be bound by the terms of this Agreement with the same force and effect as if such transferee were deemed to be a
Shareholder for all purposes hereof. Any such Transferee which executes and delivers such a written agreement shall be entitled to all of the
benefits of the Transferor Shareholder under this Agreement but shall also be subject to all of the obligations of the Transferor Shareholder
under this Agreement. A valid Transfer of Shares hereunder shall not relieve any Transferor Shareholder of any accrued liabilities or
obligations hereunder.
Section 2.03 Compliance with Securities Laws. No Shares shall be Transferred (and no Transfer shall be effective) unless (a) prior to
the consummation thereof, the Transferee of such Shares shall have made such written representations and warranties to the Company which,
in the Companys sole judgement, are required to ensure compliance with applicable securities laws (including, without limitation, written
representations and warranties regarding such Transferees investment intent and suitability as an investor in the Company) and (b) if required
by the Company in its sole discretion, the Company is provided with an opinion of counsel stating that such Transfer is exempt from the
Securities Act of 1933, as amended (the Securities Act) and is permissible under all other applicable Federal and state securities laws
without registration or qualification of any security or any person or entity.
Section 2.04 Legends. Each certificate representing the Shares shall bear legends in substantially the following form (in addition to any
legend required under applicable state securities laws):
(a) THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE
NOT BEEN
3
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REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE ACT) OR UNDER APPLICABLE STATE
SECURITIES LAWS (THE STATE LAWS) NOR IS SUCH REGISTRATION CONTEMPLATED. SUCH SECURITIES MAY NOT
BE SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS REGISTERED UNDER THE ACT OR THE STATE LAWS OR
AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE. IF CLAIMING SUCH EXEMPTION, AN OPINION OF
COUNSEL OR OTHER EVIDENCE SATISFACTORY TO THE BOARD OF DIRECTORS OF THE COMPANY STATING THAT
REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER AND THAT SUCH TRANSFER WILL NOT BE IN VIOLATION OF
THE ACT OR STATE LAWS OR ANY RULE OR REGULATION PROMULGATED THEREUNDER.
(b) THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO, AND MAY BE TRANSFERRED ONLY
IN COMPLIANCE WITH, AN AGREEMENT AMONG THE COMPANY AND CERTAIN HOLDERS OF ITS SECURITIES, A
COPY OF WHICH IS ON FILE AT AND MAY BE OBTAINED FROM THE PRINCIPAL OFFICE OF THE COMPANY.
The Company shall promptly reissue a certificate representing Shares without the legend referenced in clause (a) above at the request of
any holder thereof if the holder shall have obtained an opinion of counsel reasonably acceptable to the Company to the effect that the Shares
subject to such certificate may lawfully transferred without registration, qualification or legend. The Company shall promptly reissue a
certificate without the legend referenced in clause (b) above at the request of any holder thereof upon the termination of the term of this
Agreement pursuant to Section 1.01(a) or if the Shareholders otherwise unanimously agree in writing to release the Shares represented by such
certificate from the restrictions in this Agreement.
Section 2.05 Exempt Transfers . The provisions of Article III and Article IV will not apply to (i) any transfer or transfers by a
Shareholder which in the aggregate, over the term of this Agreement, (A) amount to no more than five percent (5%) of the Shares owned by
the Shareholder as of the date hereof (as adjusted for stock splits, dividends and the like) and (B) amount to no more than one percent (1%) of
the outstanding capital stock of the Company on a fully diluted basis, (ii) transfers to which the transferee (a) is a subsidiary, stockholder,
partner, general partner, limited partner, retired partner, member or retired member of such transferor, or (b) is an entity affiliated by common
control (or other related entity) with such transferor or its affiliates, (iii) any transfer to the ancestor, descendants or spouse of a Shareholder or
to trusts made pursuant to Clause (ii), and (iv) any transfer by The Johns Hopkins University (JHU) to any of its professors, divisions,
departments, employees, past professors or employees or other affiliates of JHU in accordance with JHUs intellectual property policies
pertaining to the internal distribution of equity; provided that the transferee must enter into a written
4
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agreement to be bound by and comply with all provisions of this Agreement, as if it were an original party hereunder.
ARTICLE III.
RIGHT OF FIRST REFUSAL
Subject to Section 2.05 and any transaction subject to and for which the applicable Shareholders have exercised the Drag-along Rights
in Section 4.03, no Shareholder may Transfer any Shares except sales to third parties pursuant to bona fide, binding written offers (each an
Offer), subject to compliance with the following right of first refusal in favor of the Company and the other Shareholders (the Right of
First Refusal):
Section 3.01 Notice of Intent to Transfer Shares. Any Shareholder which receives an Offer (the Selling Shareholder) shall deliver a
written notice (the Notice) to the Company and any other Shareholders stating (a) his or her bona fide intention to sell such Shares to the
third party who or which has made an Offer to purchase such shares in writing, (b) the number of Shares proposed to be sold pursuant to the
Offer (the Offered Shares), (c) the price per Share at which Shareholder proposes to sell the Offered Shares (which must be payable in cash
upon the sale), and other terms and conditions of sale, and (d) the name and address of the proposed purchaser (the Third Party Purchaser).
The Notice shall include a copy of the document evidencing the Offer of the Third Party Purchaser to purchase the Offered Shares. The Notice
shall be deemed an irrevocable notice to sell the Offered Shares on the terms and conditions set forth therein.
Section 3.02 Purchase by Company. For a period of ten (10) days following receipt of any Notice described in Section 3.01, the
Company will have the right to purchase all (but not less than all) of the Offered Shares subject to such Notice on the same terms and
conditions as set forth therein. The Companys purchase right must be exercised by written notice signed by an officer of the Company (the
Company Notice) and delivered to the Selling Shareholder within such ten (10) day period. The Company will effect the purchase of the
Offered Shares, including payment of the purchase price, if at all, not more than fifteen (15) business days after delivery of the Companys
Notice, and at such time the Selling Shareholder must deliver to the Company the certificate(s) representing the Offered Shares to be
purchased by the Company, each certificate to be properly endorsed for transfer. The Offered Shares so purchased must thereupon be
cancelled and cease to be issued and outstanding shares of the Companys Preferred Stock or Common Stock, as the case may be.
Section 3.03 Purchase by other Shareholders. In the event that the Company does not elect to purchase all of the Offered Shares
pursuant to its rights under Section 3.02 within the period set forth therein, the Selling Shareholder must promptly give written notice (the
Second Notice) to each of the other Shareholders, which must
5
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set forth the number of Offered Shares not purchased by the Company and which must include the terms of the Notice set forth in
Section 3.01. The other Shareholders shall then be entitled to purchase all (but not less than all) of the Offered Shares at the same price as set
forth in the Offer, and otherwise on substantially the same terms and
conditions as those set forth in the Offer, as follows:
(a) Manner of Exercise. Each of the other Shareholders must exercise this right by giving written notice to the Selling Shareholder
within twenty (20) business days after receipt of the Second Notice by the other Shareholders. Such written notice must specify the
number of Shares that the other Shareholder intends to purchase, up to its pro rata share based on its fully diluted interest in the Company.
The Shareholders that fully exercise the Right of First Refusal shall have a right of over-allotment such that they may purchase their full
pro rata share (relative to the other Shareholders that are entitled to the over-allotment option) of the Shares not being purchased by the
other Shareholders. The Selling Shareholder shall give such Shareholders written notice of the over allotment option (including the
available number of Shares) after determining the number of Shares available for the over-allotment option, if any, and such Shareholders
shall have five (5) business days after receipt of such notice to exercise the over allotment option by written notice to the Selling
Shareholder. In order for the Right of First Refusal to be effectively exercised, the Company and/or one or more of the other Shareholders
must agree to purchase, in the aggregate, all of the Offered Shares.
(b) Closing. If the Right of First Refusal is effectively exercised by the other Shareholders, then the other Shareholders purchase of
the Shares shall occur as soon as practicable after they exercise the Right of First Refusal pursuant to clause (a) above, but in no event
later than thirty (30) days thereafter (and the transfer of all of such shares shall occur simultaneously). Any shares sold to the other
Shareholders pursuant to this Article III shall be sold to them free and clear of all liens and encumbrances, and shall otherwise be
documented on customary terms and conditions consistent with the Second Notice.
Section 3.04 Sale to Third Party. If the Company and/or the other Shareholders do not exercise the entire Right of First Refusal under
this Article III, as provided in Sections 3.02 and 3.03 above, then the Selling Shareholder may sell all (but not less than all) of the Offered
Shares to the Third Party Purchaser at the price specified in the Offer or at a higher price (and otherwise on the same terms and conditions as
set forth in the Offer) subject to compliance with Articles II and IV hereof, provided that such sale is consummated within three (3) months
after the date of the later of the Notice or the Second Notice, as applicable. Any proposed sale to be consummated after the expiration of such
three (3) month period shall again be subject to the Right of First Refusal set forth in this Article III.
6
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ARTICLE IV.
CO-SALE PROVISIONS
Section 4.01 Notice of Sale. If (after complying with Article III) a Selling Shareholder (or Selling Shareholders acting in concert)
accepts an Offer to purchase Shares which would result in the acquisition by any person, entity or group of related persons or entities of more
than 50% of the outstanding voting power of the Company (a Company Sale), then the Selling Shareholder or Selling Shareholders shall
give the other Shareholders and the Company prompt written notice thereof, including a copy of the accepted offer (a Sale Notice).
Section 4.02 Tag Along Right. In the event of any Company Sale which is not subject to, or with respect to, or with respect to which the
requisite Shareholders have not exercised the Drag-along Rights in Section 4.03, each of the other Shareholders shall have the right to
participate in such Company Sale by including all of its Shares in such Company Sale (the Tag Along Right). The Tag Along Right shall be
exercised by each of the other Shareholders by giving written notice to the Selling Shareholder or Selling Shareholders within ten
(10) business days following receipt of the Sale Notice from the Selling Shareholder or Selling Shareholders, which written notice shall state
the number of Shares which such other Shareholder intends to include in the Company Sale. With respect to any of the other Shareholders that
exercise their Tag Along Right, the Company Sale may not occur unless such Shares are included in the Company Sale at the same time and
on the same terms and conditions as are applicable to the Shares being sold by the Selling Shareholder or Selling Shareholders; provided that
no such Shareholder shall be required to make any representation or warranty (other than that such Shareholder has good title to the Shares
being sold by such Shareholder, free and clear of any liens and authority to sell), or covenant or indemnity except that such Shareholder shall
be required to participate in all indemnification obligations on a pro rata basis so long as such Shareholders liability (absent fraud) in
connection with such sale shall not exceed such Shareholders proceeds from such sale.
Section 4.03 Drag-Along Right.
(a) In the event that one or more Shareholders holding Shares aggregating more than 50% of the outstanding voting power of the
Company (the Triggering Shareholders) determines to effect a Company Sale or sell or otherwise dispose of all or substantially all of
the assets of the Company determined on a consolidated basis or all or substantially all of the capital stock of the Company in a bona fide
negotiated transaction and such transaction has been approved by all holders of Shares entitled to approve or consent to such transaction
(an Approved Sale), each Shareholder shall be obligated to and shall upon written request of the Triggering Shareholders: (i) consent
to and raise no objections against the Approved Sale, (ii) if the Approved Sale is structured as (A) a merger or consolidation, waive any
dissenters or similar rights in connection
7
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with such merger or consolidation, (B) a sale of capital stock, agree to sell all of his Shares on the terms and conditions approved by the
Triggering Shareholders, or (C) as a sale of assets, vote in favor of such sale and any subsequent liquidation of the Company or other
distribution of the proceeds therefrom, (iii) execute and deliver such instruments of conveyance and transfer and take all other necessary
or desirable actions in connection with the consummation of the Approved Sale reasonably requested by the Triggering Shareholders
(including, without limitation, executing any purchase agreements, merger agreements, escrow agreements and related agreements) and
(iv) join on a pro rata basis (based on the share of the aggregate proceeds received by such Shareholder from such Approved Sale) in any
indemnification or other obligations that the Triggering Shareholders agree to provide in connection with such Approved Sale other than
any such obligations that relate specifically to a particular Shareholder such as indemnification with respect to representations and
warranties given by a Shareholder regarding title to and ownership of Shares; provided that (i) any Shareholders aggregate liability
(absent fraud) in connection with such Approved Sale shall not exceed such Shareholders proceeds from such Approved Sale and
(ii) that no such Shareholder shall be required to make any representation or warranty (other than that such Shareholder has good title to
the Shares being sold by such Shareholder, free and clear of any liens and authority to sell), or covenant or indemnity except that such
Shareholder shall be required to participate in all indemnification obligations on a pro rata basis so long as such Shareholders liability
(absent fraud) in connection with such sale shall not exceed such Shareholders proceeds from such sale.
ARTICLE V.
PRE-EMPTIVE RIGHTS
Section 5.01 General. If the Company hereafter proposes to offer to sell any shares of its capital stock (or securities convertible or
exchangeable into such capital stock), it shall give Celera written notice thereof, describing the securities to be offered, the price, and the other
terms and conditions upon which the Company proposes to issue such capital stock. Celera shall have a right to participate in such offering on
a pro rata basis (i.e., based on the percentage of the Company owned by Celera on a fully-diluted basis). Celera shall have fifteen
(15) business days after receipt of written notice of any such offering to exercise its pre-emptive right.
Section 5.02 Companys Right To Issue to Third Parties. To the extent that Celera does not exercise its preemptive right as provided in
Section 5.01, then the Company shall have one hundred twenty (120) days thereafter to offer shares not subscribed for to third party investors
at a price and upon general terms and conditions materially no more favorable to the purchasers thereof than specified in the Companys
notice to Celera as provided in Section 5.01 above; provided, that, if either (a) any such
8
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purchaser acquires more than five percent (5%) of the capital stock of the Company or (b) after such issuance, the Shareholders who are a
party to this Agreement would hold, in the aggregate, less than fifty-one percent (51%) of the issued and outstanding shares of the voting stock
of the Company (based on the number of votes per share), then as a condition to such issuance the Company shall obtain the written
agreement of either the purchaser or purchasers of such shares, or such other additional shareholders of the Company as maybe chosen at the
Companys discretion to be a party to this Agreement and be subject to the terms and conditions applicable to the Shareholders contained
herein with respect to the shares acquired or held by them, such that after the issuance the Shareholders who are a party to this Agreement
hold, in the aggregate, fifty-one percent (51%) of the issued and outstanding voting stock of the Company (based on the number of votes per
share).
Section 5.03 Exclusions. The pre-emptive right set forth in this Article V shall not be applicable to transactions involving any of the
following securities: (a) options issued to Company employees or directors pursuant to any stock option, stock purchase or similar benefit plan
or warrants issued to consultants in consideration for services provided, or securities issued pursuant to the exercise of options issued under
any such stock option plan or upon exercise of such warrants, (b) capital stock of the Company issued pursuant to any rights or agreements
including, without limitation, rights, warrants or other securities exercisable for or exchangeable or convertible into capital stock of the
Company (other than any warrants, whenever issued, or any of the benefit plans referred to in clause (a) above), provided that the pre-emptive
right under this Article V applied with respect to the initial sale or grant by the Company of such rights, warrants or other securities, (c) any
security issued for consideration other than cash pursuant to a merger, consolidation, acquisition or similar business combination, (d) any
securities issued in connection with any stock split, stock dividend, reverse stock split applied without discrimination among the Companys
shareholders; provided that, if either (i) the acquiror (as a result of the issuance of such securities) holds at least five percent (5%) or more of
the capital stock of the Company or (b) after such issuance, the Shareholders who are a party to this Agreement would hold, in the aggregate,
less than fifty-one percent (51%) of the issued and outstanding shares of the voting stock of the Company (based on the number of votes per
share), then as a condition to the issuance the Company shall obtain the written agreement of the acquiror of such shares, or such other
additional shareholders of the Company as may be chosen at the Companys discretion, to be a party to this Agreement and be subject to the
terms and conditions applicable to the Shareholders contained herein with respect to the shares acquired or held by them, such that after such
issuance the Shareholders who are a party to this Agreement hold, in the aggregate, fifty-one percent (51%) of the issued and outstanding
voting stock of the Company (based on the number of votes per share), (e) any capital stock of the Company issued pursuant to a Qualified
Financing (as defined in the Certificate of Designations of Series E Preferred Stock) and (f) any capital stock of the Company issued pursuant
to the conversion of the 10.9% Convertible Promissory Notes of the Company issued between November 1999 and December 2001 and any
8% Convertible Promissory
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Notes of the Company issued prior to the date of this Agreement pursuant to that certain Offering Memorandum dated November 30, 2001 of
the Corporation as in effect on January 22, 2002.
ARTICLE VI.
BOARD OF DIRECTORS; APPROVAL MATTERS
Section 6.01 Board of Directors. So long as Celera is a Strategic Shareholder, Celera shall have the right to designate one (1) nominee to
serve as a director (or the equivalent for entities other than corporations) of the Company (collectively, Company Board). The Company
and the Shareholders agree to cause the person so named to be nominated for election to the Company Board at the time and in the manner
proper for such nomination, whereupon the Shareholders and the Company agree to cast all of the votes they are entitled to cast in such
election (whether at an annual or special meeting of shareholders or by written consent in lieu of a meeting or otherwise) for the election of
such nominees to the Company Board. In the event of a vacancy due to the resignation, removal, death or incapacity of a Celera nominee on
any Company Board, Celera shall be entitled to designate a successor to fill such vacancy. A Celera nominee on the Company Board may not
be removed without the consent of Celera except for good cause. No action of the Company Board may be taken by written consent unless
such written consent is unanimous.
Section 6.02 Matters Requiring Celera Approval. So long as Celera is a Strategic Shareholder, the Company shall not take and shall
cause its Subsidiaries not to take, and the other Shareholders shall not authorize or permit the Company or any of its Subsidiaries to take, any
of the following actions without Celeras prior written consent:
(a) Winding up, dissolving, or liquidating the Company;
(b) Substantially and fundamentally changing the nature of the Companys business from the business as conducted on the date hereof
or as proposed to be conducted on the date hereof (whether through organic growth, acquisition, or otherwise);
(c) Selling or otherwise disposing of all or substantially all of the Companys business in one or a series of related transactions,
whether effected by sale or license of assets, merger, consolidation, sale of stock, or otherwise (including any transaction(s) pursuant to which
more than 50% of the voting power of the Company is passed to or acquired by a person or entity or group of related persons or entities);
(d) Entering into any material contract or transaction with any affiliate of the Company (which for these purposes would include, but
not be limited to, the officers and directors of the Company, their family members, and the affiliates
10
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of all of such parties) (Affiliate Contracts) other than Affiliate Contracts which do not individually or in the aggregate exceed $100,000
in value; and
(e) Effecting any amendment to the Companys Certificate of Incorporation or By-laws which is reasonably likely to have an
adverse effect on Celera s rights pursuant to this Agreement or the Certificate of Incorporation.
Provided such repayment is permitted pursuant to Section 7.06 hereof, Section 6.02(d) shall not require Celeras approval for the repayment
of loans to Shareholders outstanding on the date hereof with proceeds of any future financing, provided, that no more than 10% of such net
proceeds maybe used to repay such existing Shareholder loans.
ARTICLE VII. COMPANY COVENANTS
Section 7.01 Basic Financial Information and Reporting.
(a) The Company will maintain true books and records of account at the Company principal place of business in which full and
correct entries will be made of all its business transactions pursuant to a system of accounting established and administered in accordance
with generally accepted accounting principles consistently applied. The Company will set aside on its books all such proper accruals and
reserves as shall be required under generally accepted accounting principles consistently applied.
(b) The Company shall prepare, or have prepared by its auditors, monthly, quarterly and annual financial statements for the
Company. The Company shall provide each Shareholder a copy of such financial statements promptly after the preparation thereof. Such
financial statements: (i) shall include balance sheets, income statements, statements of stockholder equity, and cash flow statements; (ii) in
respect of annual statements only, shall be prepared in accordance with generally accepted accounting principles; (iii) shall be certified
(subject to audit) by the Companys chief financial officer or chief executive officer; and (iv) if audited, shall be accompanied by an
appropriate report of such auditors.
Section 7.02 Inspection Rights. Each Shareholder shall have the right to visit and inspect, during normal business hours and on a
mutually agreed upon, prearranged date, any of the properties of the Company or any of its subsidiaries, and to discuss the affairs, finances
and accounts of the Company or any of its subsidiaries with its officers, to examine the books of accounts and records and to review such
other information as is reasonably requested for any proper purpose reasonably related to such Shareholders interest in the Company and its
rights and responsibilities as a shareholder of the Company.
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Section 7.03 Reporting of Other Events. The Company shall give Celera prompt written notice of (a) any legal action suit or claim, or
administrative or governmental investigation or proceeding, which has been instituted against or with respect to the Company or which has
been threatened in writing, or (b) any other material event, which in the case of either (a) or (b) could have a material adverse effect on the
Company, its business, financial condition, or prospects.
Section 7.04 Confidentiality of Records. Each Shareholder agrees to use, and to use its best efforts to insure that its authorized
representatives use, the same degree of care as such Shareholder uses to protect its own confidential information to protect Company
confidential information furnished to it (so long as such information is not in the public domain). This Section 7.04 shall not prohibit a
Shareholder from disclosing Company confidential information to its officers, directors, employees, legal counsel, accountants, consultants
with whom such Shareholder has a confidentiality agreement and representatives, and those of its affiliates, for the purposes described in
Section 7.02 as long as such parties are advised of the confidentiality provisions of this Section 7.04.
Section 7.05 Reservation of Common Stock. The Company will at all times reserve and keep available, solely for issuance and delivery
upon the conversion of preferred stock, all common stock issuable from time to time upon such conversion.
Section 7.06 Dividends; Repayment of Shareholder Loans. Notwithstanding anything in this Agreement to the contrary, the Company
may not declare, pay or set aside for payment any dividends to Shareholders or repay any outstanding Shareholder loans until Celera has
received full payment in immediately available funds of all amounts due and payable to Celera pursuant to Section 4.1 of that certain
Livestock Database License Agreement dated the date hereof by and among Celera and the Company.
Section 7.07 No Conflicts. The Company represents and warrants that there are no agreements with any existing stockholders that
conflict with the rights of the Shareholders in this Agreement.
Section 7.08 Stockholders Not Parties to the Agreement. The Company agrees to use its commercially reasonable best efforts to cause
each of the existing stockholders, holding at least five percent (5%) of the capital stock of the Company and any future stockholder holding at
least five percent (5%) of the capital stock of the Company, not a party to this Agreement to become a party to this Agreement and be subject
to the terms and conditions applicable to Shareholders contained herein.
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ARTICLE VIII.
REPRESENTATIONS AND WARRANTIES
Each Shareholder hereby represents and warrants to each other Shareholder, and the Company hereby represents and warrants to each of
the Shareholders, as follows as of the date of execution of this Agreement by such Shareholder or the Company, as applicable:
Section 8.01 Organization and Good Standing. If such party is an entity, such entity has been duly organized and is validly existing and
in good standing under the laws of the jurisdiction in which such entity was formed.
Section 8.02 Power and Authority. If such party is an entity, such party has all requisite corporate or other organizational power and
authority, and if such party is a natural person, such party has legal capacity, to enter into this Agreement and to consummate the transactions
contemplated hereby.
Section 8.03 Due Authorization. If such party is an entity, the execution, delivery and performance by such party of this Agreement and
the consummation of the transactions contemplated hereby have been duly authorized by all necessary corporate or other organizational
proceedings.
Section 8.04 No Conflicts. Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated
hereby:
(a) if such party is an entity, violates or conflicts with such partys charter documents;
(b) results in the creation of any lien or encumbrance upon any of the properties of such party;
(c) violates or conflicts with, or constitutes a default under, or results in a breach of (including any circumstances that would result
in any of the foregoing with notice or lapse of time or both), or requires any consent, authorization or approval under, any contract or
agreement to which such party is a party or by which such party or its assets or properties are bound; or
(d) (i) legally requires such party to obtain any consent, authorization or approval of, or make any filing with, any governmental
agency, body or instrumentality (whether federal, state, local or foreign) or other entity or (ii) violates any provision of (x) any applicable
law or (y) any judicial, administrative or arbitration order, award, judgment, writ, injunction or decree to which such party is a party or by
which such party or any of its properties is subject.
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Section 8.05 Enforceability. This Agreement is a valid and binding agreement of such party, enforceable against such party in
accordance with its terms, subject to applicable bankruptcy, insolvency, moratorium or other laws affecting the enforcement of creditors
rights generally, and the application of equitable principles (whether considered in a proceeding at law or in equity).
ARTICLE IX.
MISCELLANEOUS
Section 9.01 Implementation of Agreement. The Shareholders hereby agree, for their successors and assigns, heirs, and legal
representatives, to take such actions (including the execution and delivery of such further instruments and documents), as may be required to
give full effect the provisions of this agreement and the transactions, rights and obligations contemplated hereby. Without limitation of the
foregoing, such actions shall include, without limitation, voting of Shares at shareholder meetings (or in written consents), and causing any
nominees on the Companys board of directors to vote at board meetings (or in written consents) in a manner which is consistent with this
Agreement and gives full effect to the transactions, rights, and obligations contemplated hereby.
Section 9.02 No Agency. The relationship among the parties to this Agreement shall be strictly contractual in nature and, except as
required by or implicit in law, there shall not be any agency or fiduciary relationship among them arising out of this Agreement. No party to
this Agreement shall identify itself as or hold itself out to be the agent of any other party to this Agreement or an affiliate of any such other
party.
Section 9.03 Expenses. Except as may otherwise be expressly provided herein, each of the parties hereto shall bear its own costs and
expenses, including fees and disbursements of their counsel and accountants, in connection with the negotiation and execution of this
Agreement and the consummation of the transactions contemplated hereby.
Section 9.04 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF DELAWARE WITHOUT CONSIDERATION OF PRINCIPLES OF CONFLICTS OR CHOICE
OF LAWS.
Section 9.05 Specific Performance; Remedies. Each of the parties agrees that damages for a breach of or default under this Agreement
would be inadequate and that in addition to all other remedies available at law or in equity that the parties and their successors and assigns
shall be entitled to specific performance or injunctive relief, or both, in the event of a breach or a threatened breach of this Agreement. In any
legal action or proceeding brought to enforce any provision of this Agreement, the prevailing party shall be entitled to recover all reasonable
expenses, charges, court costs and
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reasonable attorneys fees in addition to any other available remedy at law or in equity. All rights and remedies specified herein are in
addition to, and not in substitution of, all rights and remedies available at law or in equity.
Section 9.06 Notices. All notices, requests, demands or other communications made pursuant to this Agreement shall be in writing in
the English language and shall be addressed (a) if to any Shareholder, to such Shareholders address or telecopy number as set forth on such
Shareholders signature page to this Agreement, or (b) if to MetaMorphix, Inc., 1450 South Rolling Road, Baltimore, Maryland 21227,
facsimile number (410) 455-5885, to the attention of the President, with a copy to William E. Carlson, Esq., Shapiro Sher & Guinot, P.A., 36
South Charles Street, Baltimore, Maryland 21201. Any party may change its address for purposes of this Section 9.06 by notice to the other
parties of such change in the manner specified above. Notices, requests, demands or other communications shall be deemed given (i) if
delivered personally, upon delivery, (ii) if delivered by registered or certified mail (postage prepaid, return receipt requested), upon the earlier
of actual delivery or three (3) business days after being mailed, (iii) if delivered by overnight courier or similar service, upon delivery, or
(iv) if given by facsimile, upon receipt of confirmation of transmission by facsimile; provided that if such notices or other communications
would otherwise be deemed given on a day which is not a business day, the delivery shall be deemed the first business day following such
day.
Section 9.07 Assignment Successors. This Agreement shall be binding upon and inure to the benefit of any permitted successors and
assigns of any party hereto. The Company may not, and other than in connection with a permitted transfer of Shares hereunder no Shareholder
may, assign or delegate its rights or obligations hereunder. Without limitation of the foregoing, except as may otherwise expressly be provided
herein, a permitted transferee of Shares shall be subject to all of the obligations and entitled to all of the benefits hereunder applicable to such
Shares and the holder of such Shares hereunder or under applicable law prior to the transfer.
Section 9.08 Entire Agreement. This Agreement constitutes the entire and sole agreement and understanding among the parties hereto
with respect to the subject matter hereof and supersedes any prior or contemporaneous understanding, agreements, representations or
warranties, whether oral or written, with respect to the subject matter hereof.
Section 9.09 Severability. Any provision of this Agreement which may be determined by a court of competent jurisdiction to be
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions of this Agreement, and any such prohibition or unenforceability in such jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.
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Section 9.10 Time. Subject to any required notice and the lapse of any applicable cure periods, time is of the essence of this Agreement
with respect to each and every provision of this Agreement in which time is specifically expressed to be a factor.
Section 9.11 Modification, Amendment, Waiver. No modification or amendment of any provision of this Agreement shall be effective
unless approved in writing by all of the parties to the Agreement affected by such modification or amendment. No party shall be deemed to
have waived compliance by any other party with any provision of this Agreement unless such waiver is in writing, and the failure of any party
at any time to enforce any of the provisions of this Agreement shall in no way be construed as a waiver of such provisions and shall not affect
the rights of any party thereafter to enforce such provisions in accordance with their terms. No waiver of any provision of this Agreement shall
be deemed to be a waiver of any other provision of this Agreement. No waiver of any breach of any provision of this Agreement shall be
deemed the waiver of any subsequent breach thereof or of any other provision of this Agreement.
Section 9.12 Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto in separate
counterparts, with the same effect as if all parties had signed the same document. All such counterparts will be deemed to be an original, shall
be construed together and shall constitute one and the same instrument.
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This Shareholders Agreement is hereby executed as of the date first above written.
METAMORPHIX, INC.
By: /s/ Edwin C. Quattlebaum
Name: Edwin C. Quattlebaum.
Title: President and CEO
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This Shareholders Agreement is hereby executed as of the date first above written.
AMERICAN HOME PRODUCTS
CORPORATION, by and through
GENETICS INSTITUTE,LLC
By: /s/ Jeffrey S. Sherman
(SEAL)
Name: Jeffrey S. Sherman
Title:Vice President
Address of Shareholder:

Date of Execution:
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This Shareholders Agreement is hereby executed as of the date first above written.
THE JOHNS HOPKINS UNIVERSITY
By: /s/ william E. Snow. Jr.
(SEAL)
Name: william E. Snow. Jr.
Title: Treasurer
Address of Shareholder:
Johns Hopkins University
Office of the Teasurer
Suite E200, 1101 East 33rd Street
Baltimore, MD 21218
Date of Execution: 2/14/02
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This Shareholders Agreement is hereby executed as of the date first above written.
Star Biotech Inc. formerly BIOSTAR, INC.
By /s/ Todd Lahti
(SEAL)
Name: Todd Lahti
Title: Treasurer
Address of Shareholder:
Saskatoon SK.
Date of Execution:
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This Shareholders Agreement is hereby executed as of the date first above written.
/s/ Se-Jin Lee
Se-Jin Lee, M.D., Ph.D.

(SEAL)

Address of Shareholder:
6711 Chokeberry Road
Baltimore, MD 21209
Date of Execution: 2/14/02
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PE CORPORATION (NY)
By: /s/ Ugo D. DeBlasi
Ugo D. DeBlasi
Assistant Controller
Address of Shareholder:

Date of Execution:
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Exhibit 10.20
[***Confidential Treatment Requested. Confidential portions of this agreement have been redacted
and have been separately filed with the Commission]
SWINE IMPROVEMENT AGREEMENT
This agreement, effective this 1st of June, 2004, is by and between Monsanto Company, a Delaware corporation having its primary place
of business at 800 North Lindbergh Blvd., St. Louis, MO 63167 (Monsanto), and MetaMorphix, Inc., a Delaware corporation having its
primary place of business at 8510A Corridor Rd., Savage, MD 20763 (MMI), and shall be effective as of the Effective Date.
BACKGROUND
A. MMI has expertise in applied genomic and proteomic technologies for optimization of livestock and has developed information on the
swine genome.
B. Monsanto is in the business of breeding swine and licensing the resulting swine genetics to swine producers and other entities in the
pork value chain (the Swine Business), and conducts research in the areas of swine genomics, QTL discovery and fine mapping, and the
practical application of marker-assisted selection in swine.
C. Monsanto desires to obtain a license to MMIs technology related to a swine genome and use it to improve its breeding business and the
resulting swine genetics for certain Traits.
D. MMI desires to grant such a license to Monsanto under certain terms.
AGREEMENT
In consideration of the covenants, conditions, and undertakings hereinafter set forth, it is agreed by and between the parties as follows:
1. DEFINITIONS
1.1 Affiliate means any corporation, association, partnership, or other entity which directly or indirectly controls, is controlled by or
is under common control with the party in question (but, in respect to MMI, excluding PE Corporation (NY) and Applera Corporation, itself
and/or acting through its Celera Genomics Group).
1.2 Base Year Revenue means the amount calculated as shown in Attachment A.
1.3 Celera License Agreement means that February 28, 2002 Livestock Database License Agreement, as amended.
1.4 Commercially Exploit means to make, have made, propagate, have propagated, use,
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have used, import, or export a Product for the purpose of selling or offering to sell such Product. Commercial Exploitation means the act of
Commercially Exploiting a Product.
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1.5 Confidential Information means (i) the terms and conditions of this Agreement, (ii) any proprietary or confidential information or
material, including all trade secrets, in tangible form disclosed hereunder that is marked as Confidential at the time it is delivered to the
receiving party, and (iii) proprietary or confidential information or material, including all trade secrets, disclosed orally hereunder which is
identified as confidential or proprietary when disclosed and such disclosure of confidential information is confirmed in writing (or by
facsimile or email) within thirty (30) days by the disclosing party; provided however, that the above information shall not be deemed
Confidential Information, to the extent the receiving party can establish by competent written proof that such information:
1.5.1 was already known to the receiving party, other than under an obligation of confidentiality owed to the disclosing party, at the
time of disclosure;
1.5.2 was generally available to the public or otherwise part of the public domain at the time of its disclosure hereunder to the
receiving party;
1.5.3 becomes generally available to the public or otherwise part of the public domain after its disclosure and other than through any
act or omission of the receiving party in breach of this Agreement;
1.5.4 is independently developed by the receiving party without reference to any Confidential Information disclosed by the
disclosing party; or
1.5.5 was subsequently disclosed to the receiving party by a person other than the disclosing party without breach of any legal
obligation to the disclosing party.
1.6 Control means:
1.6.1 as to third party Confidential Information or Intellectual Property that is in-licensed by a party, the possession of the ability to
disclose or grant the licenses or sublicenses as provided for herein without violating the terms of any agreement or other arrangement with any
third party; and
1.6.2 as to the prosecution of patent applications, the maintenance of patent rights, and the enforcement and/or defense of patent
rights, Control includes the authority to select legal counsel, solicit other expert advice and assistance, and to make decisions pertaining to the
conduct of patent prosecution, interferences, patent issuance, maintenance, reissue, reexamination, patent enforcement or defense, as
applicable.
(a) In the context of patent prosecution and patent maintenance, Control also includes the authority to authorize and oversee the
assessment of patentability, the preparation and filing of a patent application, to authorize a claim amendment or the cancellation or addition
of a claim, to authorize the payment of an issue fee, maintenance fee, or patent annuity.
(b) In the context of patent enforcement or defense, Control further includes the authority to file and conduct a lawsuit, to offer a
settlement, and to accept or reject a proposed settlement.
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1.7 Dairy Field means the breeding of bovine breeds used in the U.S. primarily for dairy purposes.
1.8 Effective Date means the date first written above.
1.9 Improvements means discoveries and inventions related to the genetics of animals that are discovered or developed through
access to the MMI Database by Monsantos or its Affiliates employees or consultants, with or without contribution to their conception from
employees or consultants of MMI.
1.10 Intellectual Property means generally any and all right, title, and interest in, arising from, or relating to inventions, ideas, knowhow, works of authorship, and confidential information, including copyrights, patents and patent applications, trade secrets, trademarks,
service marks, any registrations, or applications relating to any of the foregoing, and any other rights of a similar nature or character whether
now existing or hereafter created, developed, arising, or otherwise coming into being.
1.11 Licensing Costs means the costs actually expended to establish and maintain a value recognition and/or collection system in a
given geography. Examples of such out-of pocket costs are consultants fees, legal fees, governmental fees, and travel costs, but do not
include salaries or any overhead for employees or facilities.
1.12 Meat Quality Revenues means the net royalties paid to Monsanto, an Affiliate, or a Sublicensee, by a pork meat packing entity
for the value of the Meat Quality Trait(s) in meat processed by that entity. Gross royalties shall be reduced by any rebates, discounts, or
commissions to determine net royalties.
1.13 Meat Quality Trait means a Trait which is manifested by improved meat quality, for example, pH, color, water holding capacity,
marbling, texture, tenderness, and similar meat quality attributes.
1.14 MMI has the meaning set forth in the Preamble.
1.15 MMI Database means swine genomics information owned or controlled by MMI, including porcine sequence reads and
consensus sequence, identification of the animal/breed from which each sequence was derived, sequence contig files identifying the
approximately 631,000 in silico single nucleotide polymorphisms (SNPs), and comparative sequence analysis from which approximately
217,000 porcine SNPs with synteny to human sequences were identified.
1.16 MMI Intellectual Property means the Intellectual Property owned, Controlled, or sublicensable by MMI at or after the Effective
Date that (i) is necessary to the effective access to the MMI Database by Monsanto, including the complete information on the MMI Database,
or (ii) is relevant to the development and/or commercialization of Meat Quality Traits or Production Traits in swine.
1.17 MMI Sublicense Revenues means the total payments received by MMI for (i) sublicenses to use Improvements or Intellectual
Property embodying Improvements and (ii) the
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revenue from the sale of goods or the provision of services (less actual costs), which goods or services are made or used by applying or using
an Improvement . Any goods or services, as well as cash or debt, paid by any party in exchange for the rights received in a sublicense to
Improvements shall be considered MMI Sublicense Revenues. Revenues shall not begin to accumulate for purposes of calculating royalties
due to Monsanto until such time as MMI has recouped the associated Licensing Costs, if any.
1.18 Monsanto has the meaning set forth in the Preamble.
1.19 Monsanto License Revenues means the total payments received by Monsanto for licenses to unrelated third parties under
Intellectual Property for Improvements in the Swine Field, which licenses do not include the use of swine breeding stock owned or controlled
by Monsanto or its Affiliates or do not involve the provision of Products by Monsanto or its Affiliates. Revenues from such licenses that do
include the use of swine breeding stock owned or controlled by Monsanto or its Affiliates or do involve the provision of Products by
Monsanto or its Affiliates are intended to be included in the terms Meat Quality Revenues and Production Royalty Revenue. Revenues
shall not begin to accumulate for purposes of calculating royalties due to MMI until such time as Monsanto has recouped the associated
Licensing Costs, if any.
1.20 North America means the countries of Canada, Mexico, and the United States of America.
1.21 Other World Areas means all countries outside of North America.
1.22 Prime Rate means the base lending rate on corporate loans from commercial banks, as published from time to time in The Wall
Street Journal.
1.23 Product means any method, service, or activity performed by or for Monsanto through the use of an Improvement or any animal
or animal part or product, such as semen or embryos, produced by or for Monsanto or its Sublicensees through the use of an Improvement.
1.24 Production Royalty Revenue means the amount calculated as shown in Attachment A.
1.25 Production Trait means a Trait manifested by sow productivity, growth efficiency, disease resistance, or leanness in swine.
1.26 Restricted Line Products means the boars, gilts, embryos, or semen, from any source, used by Monsanto to generate weaned pig
royalties from swine producers.
1.27 Sublicensee means a third party who has been granted a sublicense. 1.28 Swine Business has the meaning given in the
Preamble.
1.29 Swine Field means the activities and genetics useful in production of swine and products derived from swine.
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1.30 Trait means any biochemical, physiological, or physical attribute or phenotype of an animal.
2. LICENSE GRANTS.
2.1 License to Monsanto.
2.1.1 Subject to the terms and conditions of this Agreement, MMI grants to Monsanto an exclusive, worldwide, royalty-bearing
license under MMI Intellectual Property, including the right to access the MMI Database, in the Swine Field. Subject to full payment under
Section 3.1, this license constitutes a partial, field-restricted sublicense to access and use certain rights and technology licensed by MMI from
Applera Corporation, through its Celera Genomics Group, and as successor to PE Corporation (NY) under the Celera License Agreement.
Monsanto shall not have the right to grant sublicenses for either (a) MMI Intellectual Property or (b) access to MMI Database, but
notwithstanding the foregoing, shall be free to Commercially Exploit in any way the Improvements, including any genotypic markers
discovered through access to the MMI Database and MMI Intellectual Property. Access to the MMI Database shall be accomplished by
MMIs delivery of an electronic version thereof, including the information listed in Attachment C.
2.1.2 Any license granted hereunder with respect to any portion of the MMI. Intellectual Property that is licensed by MMI from a
third party shall be subject to any terms, conditions, or restrictions, other than financial terms, included in such third party license of which
MMI notifies Monsanto in writing. For any pre-existing third-party agreements, such notice shall be delivered prior to the execution of this
Agreement. Monsanto has no obligation to accept a sublicense under an agreement executed by MMI after the Effective Date. MMI has no
obligation to obtain any rights that are transferable to Monsanto hereunder. MMI shall make any payments arising under any such third party
license.
2.1.3 In the event Monsanto has not begun Commercial Exploitation in North America within five (5) years of the Effective Date, the
license granted to Monsanto under MMI Intellectual Property, including the right to access the MMI Database, shall become nonexclusive;
and thereafter, MMI shall be free to grant any nonexclusive license under MMI Intellectual Property or the MMI Database to any third party
in the Swine Field.
2.2 Monsantos Grant Back Obligation Outside the Swine Field.
2.2.1 Monsanto agrees to grant and hereby grants to MMI royalty-bearing exclusive, worldwide licenses to use Improvements in any
area outside of the Swine Field, subject to the right of Monsanto in the Dairy Field as set forth in subsection 2.2.2 below. Such license shall be
fully transferable by assignment, sublicense or any other means. The parties agree that they will negotiate adjustments to the definition of
MMI Sublicense Revenues for circumstances in which MMI combines an Improvement with its own Intellectual Property in granting a
sublicense or selling a good or service. The adjustments shall be negotiated on the basis of the proportion of the contribution of the relevant
Improvement(s) to the value of the business that MMI has established or intends to establish or the total technology to be licensed/sublicensed
to a third party.
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2.2.2 Prior to the grant of a sublicense from MMI to any third party for the use of any Improvement in the Dairy Field, MMI shall
notify Monsanto in writing prior to the grant of a sublicense to a third party of the terms of such proposed sublicense (the Notice). If
Monsanto so desires, MMI shall then exclusively negotiate with Monsanto for a period of ninety (90) days from the Notice date to attempt to
reach agreement on terms for an exclusive license to Monsanto for the same Improvement(s) in the Dairy Field. If Monsanto and MMI do not
reach such an agreement and thereafter MMI offers, or receives an offer for, a license for the same Improvement(s) in the Dairy Field to/from
a third party with terms different from that last offered Monsanto during the previous exclusive negotiation period, MMI shall, before entering
into such a license, offer the same terms Monsanto shall have ninety (90) days to accept or reject the offer. For clarity, any proposed license
on terms that are different from those previously offered to Monsanto at any time must first be offered to Monsanto, which shall have ninety
(90) days to accept or reject the offered license terms.
2.2.3 Notwithstanding any other provision of this Agreement, any license granted pursuant to Section 2.2.1 shall survive any
termination or expiration of this Agreement and shall remain fully enforceable thereafter so long as MMI makes required royalty payments.
2.2.4 The licenses granted under Section 2.2.1 shall terminate if MMI has not Commercially Exploited the relevant Improvements
within five years from the dates on which the relevant Improvement(s) has been disclosed to MMI under Section 2.4.1.
2.3 Monsantos Grant Back Obligation and MMIs Licensing Rights Inside the Swine Field.
2.3.1 If Monsantos license under Section 2.1 has become nonexclusive as provided in Section 2.1.3, Monsanto shall, upon request
from MMI, grant to MMI a nonexclusive license in a given country for any Improvement which Monsanto is not then Commercially
Exploiting in that country. However, Commercial Exploitation of the Improvement in any country of North America shall be deemed to be
Commercial Exploitation in all countries of North America, and further, Monsanto shall be deemed to be Commercially Exploiting an
Improvement in all major export countries for primal meat components of swine from countries in which Monsantos, its Affiliates, or its
licensees are actually selling Products embodying the Improvement.
2.3.2 The license to MMI under this Section 2.3 shall be royalty-bearing under, the terms of Section 3.2.2 of this Agreement.
2.3.3 Notwithstanding any other provision of this Agreement, any license granted pursuant to Section 2.3.1 shall survive any
termination or expiration of this Agreement and shall only terminate or expire under its own terms.
2.4 Collaboration by the Parties.
2.4.1 The parties intend that Monsantos use of MMI Intellectual Property and the development of Improvements based thereon be a
collaborative effort along the lines of the work plan set forth in Attachment B, the details of which are not binding on either party. To that end,
each party agrees to form a team that will work toward achieving the mutual goal of
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effective use of the MMI Database by Monsanto for their mutual benefit. The team members will be the key technical interface between
Monsanto and MMI. The team will meet (a) during the first six months following the Effective Date at least once each month and
(b) thereafter at least once per calendar quarter. More frequent meetings can be requested by either party and agreement to meet will not be
unreasonably withheld providing that sufficient notice is given and the location or means for a meeting is reasonable. The parties agree the use
of telephone or video conferencing is an acceptable means for a meeting. It is the intent of the parties that such meetings shall include
discussions of MMIs technical effort on and contribution to the making of Improvements, Monsantos progress in making Improvements,
and Monsantos plans for filing patent applications for such Improvements. The parties shall disclose to each other, inventions and discoveries
related to or based on the MMI Database for so long as Monsanto has access to the MMI Database, provided, however, that neither party will
disclose any information which is the confidential information of a third party without the prior permission of the receiver and that third party.
2.4.2 MMI agrees to provide Monsanto, upon reasonable request by Monsanto, to the extent available, bioinformatics and mapping
support related to Monsantos access to the MMI Database. Such bioinformatics activities would include conducting useful sequence
comparisons between the full complement of porcine sequences and human and other animal sequences available to MMI. Comparisons shall
be made to sequences of other non-human species only to the extent that it does not conflict with species-specific contractual agreements
between MMI and a third party. For example, sequences found to be linked to traits in other animals or humans could be compared to MMIs
porcine sequence to identify potentially useful porcine SNPs. In addition, MMI would provide consulting services to Monsanto, including
applying the experience of working with other licensees of MMI Intellectual Property. Nothing in this Agreement gives Monsanto any access
or rights to Celeras Celera Discovery SystemTM software and Internet delivery system and its CDS subscription DNA sequence
information.
2.4.3 Monsanto shall provide copies to MMI of any patent application to be filed on an Improvement, at least fourteen (14) days
prior to filing to allow MMI to make comments on the application. After the filing of an application, Monsanto shall promptly, upon request
of MMI, provide to MMI any information necessary and useful for MMI to exercise its rights with respect to Improvements. In the event that
Monsanto desires to abandon a patent or patent application which claims an Improvement, Monsanto shall first offer to assign such patent or
application to MMI at no cost to MMI other than the costs for preparing documents, recording assignments, and any taxes due on such
assignments. The failure of MMI to respond to such an offer in thirty (30) days may be deemed by Monsanto to be a rejection of the offer.
3. PAYMENTS.
3.1 Access Fees. Within thirty (30) days of the Effective Date, Monsanto shall pay MMI Five Hundred Thousand Dollars ($500,000).
Within thirty (30) days of delivery of the electronic version of the MMI Database required in Section 2.1.1, Monsanto shall pay MMI Five
Hundred Thousand Dollars ($500,000).
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3.2 Royalty Payments.
3.2.1 By Monsanto.
(a) Monsanto shall pay to MMI [***] of the sum of (i) Meat Quality Revenues, (ii) Production Royalty Revenues less Base Year
Revenues, and (iii) Monsanto License Revenues. If the resulting product is less than zero because the value of Production Royalty Revenues
less Base Year Revenues is less than zero, the product shall be used as a credit against royalties due in the following quarter(s) until the credit
is depleted.
(b) In the event that MMI has a right to grant a sublicense to any Improvement(s) in the Swine Field under Section 2.3, Monsanto
shall pay to MMI [***] of Monsanto License Revenues derived from license royalties for the same Improvement(s) from the same countries
for which MMI holds a right.
(c) Beginning in the calendar year which contains the date which is seven (7) years from the Effective Date and each year
thereafter, if the total payments from Monsanto to MMI under this Section 3.2.1 do not exceed [***] in the calendar year, Monsanto shall pay
the difference between the earned royalties of subparagraphs (a) and (b) above and [***] with the payment due for the last quarter of that year;
provided, however, that if Monsanto elects not to pay this difference, then the provisions of Section 10.6 shall apply and Section 10.3 shall not
apply.
3.2.2 By MMI. MMI shall pay to Monsanto [***] of MMI Sublicense Revenues.
3.3 Royalty Period. Except as provided in Section 3.4, Monsantos obligation to pay royalties to MMI and MMIs obligation to pay
royalties to Monsanto shall continue for each Improvement for ten (10) years from the first date Monsanto or a licensee commences
Commercial Exploitation based on that Improvement, but, on a country-by-country basis, the obligation is extended until the expiration of all
claims in MMI Intellectual Property or Monsantos Intellectual Property which dominate the making, using or selling of Products based on
the relevant Improvement. MMIs obligation to pay royalties to Monsanto shall continue on a country by country basis until such time as
Monsanto has no pending or granted patent rights for the licensed Improvement(s).
3.4 Suspension of Monsantos Royalty Obligation. If at the MMI Database or a substantial portion of the contents of the MMI Database
becomes available to third parties through no fault of Monsanto, Monsantos obligations to pay royalties under Section 3.2.1 shall be
suspended and reduced to zero for so long as this condition exists. If MMI is able to return Monsantos access to the MMI Database to an
exclusive access, then Monsanto obligations under 3.2.1 shall be reinstated as of the first day of the following month. No royalties which
might have
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been due during the suspension period shall accrue or ever be due by Monsanto to MMI.
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4. PAYMENTS; BOOKS AND RECORDS.
4.1 Royalty Reports and Payments.
4.1.1 After the first commercial sale, by Monsanto, an Affiliate or a Sublicensee, of a Product, Monsanto shall deliver written reports
to MMI for each calendar quarter within sixty (60) days after the end of such quarter, stating in each such report the Meat Quality Revenues,
the Production Royalty Revenues, and all Licensing Costs, and the calculation of royalties due thereon. With each such report, the royalties
due for the reported quarter shall be paid.
4.1.2 After the first commercial sale of a Product by MMI, an Affiliate or a Sublicensee, MMI shall deliver written reports to
Monsanto for each calendar quarter within sixty (60) days after the end of such quarter, stating in each such report the MMI Sublicensing
Revenues recognized by MMI in the previous quarter, all Licensing Costs, and the calculation of royalties due thereon. With each such report,
the royalties due for the reported quarter shall be paid.
4.1.3 Upon March 31, 2005, and upon each March 31 thereafter (until reports commence under Section 4.1.1), Monsanto and MMI
shall each calculate and report in detail (with back-up) to the other the amount of Licensing Costs that have arisen on or before the
immediately preceding December 31.
4.2 . Payment Method. All payments due under this Agreement shall be made by check or by bank wire transfer in immediately
available funds to a bank account designated by the payee. All payments hereunder shall be made in U.S. dollars. If the due date of any
payment is a Saturday, Sunday or national holiday, such payment may be paid on the following business day.
4.3 Late Payment Penalties. Interest shall accrue on any late payment owed hereunder not made within ten (10) days of the date such
payment is due, including late payments of access fees, royalties, and underpayments to the extent such underpayment determinations are
made by a mediator or arbitrator pursuant to Section 11, at an interest rate equal to the lesser of the Prime Rate plus two percent (2%) or the
highest rate permissible by law, with such interest accruing from the date the payment was originally due, and any late payment pursuant to
this Section shall be credited first to interest and then to any outstanding fees. This Section shall in no way limit any other rights and remedies
available to MMI or Monsanto, whether arising under this Agreement or at law or in equity.
4.4 Currency Conversions. If any currency conversion shall be required in connection with the calculation of royalties hereunder, such
conversion shall be made using the selling exchange rate for conversion of the foreign currency into U.S. Dollars, quoted for current
transactions reported in Reuters for the second to last business day of the month prior to the month in which Monsanto or MMI or a respective
Affiliate, as applicable, received such payment. Should royalties earned in certain countries not be eligible for payment from that country, the
party owing the royalties shall pay the other party the equivalent of such royalties due in U.S. Dollars from other sources of funds.
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4.5 Records and Inspection. Each party and its Affiliates and its Licensees/Sublicensees shall keep complete, true and accurate books of
account and records for the purpose of determining the royalty amounts payable under this Agreement. Such books and records shall be kept
at the partys principal place of business, for at least three (3) years following the end of the six (6) month period to which they pertain. The
books and records of each party (and its Affiliates and Sublicensee) shall be open for inspection by the other party during such three (3) year
period by a public accounting firm for whom the party to be inspected has no reasonable objection, solely for the purpose of verifying royalty
statements hereunder. Such inspections may be made no more than once each calendar year, at reasonable times and on reasonable notice.
Inspections conducted under this Section 4.5 shall be at the requesting partys expense and may not be conducted on a contingent fee basis;
provided, however, if a variation or error producing an increase exceeding five percent (5%) of the royalty amount stated for any period
covered by the inspection is established in the course of any such inspection, then all reasonable costs relating to the inspection for such period
and any unpaid amounts that are discovered shall be paid promptly by the audited party to the requesting party, together with interest thereon
from the date such payments were due at the lesser of the Prime Rate plus two percent (2%) or the highest rate permissible by law, and any
payment pursuant to this Section 4.5 shall be credited first to interest and then to any outstanding royalties.
4.6 Tax Matters. All royalty amounts and other payments required to be paid pursuant to this Agreement shall be paid without deduction
therefrom for withholding for or on account of any sales tax, use tax, value-added tax or other tax or governmental charge.
5. INTELLECTUAL PROPERTY
5.1 Inventorship and Title.
5.1.1 Inventorship and rights of ownership and title to Improvements shall be determined in accordance with applicable law and shall
be promptly assigned to Monsanto.
5.1.2 As between the parties, title to all Intellectual Property in existence prior to the Effective Date shall remain in the name of the
owner as of that date, unless transferred by a separate act of assignment by that owner. Except for the obligation of Monsanto in Section 2.2.3
and of MMI in Section 5.1.1, nothing in this Agreement shall be construed as transferring title, or an obligation to transfer title, to any
Intellectual Property.
5.2 Defense of Patent Rights. MMI shall Control and be solely responsible for all matters including the costs related to the prosecution,
maintenance, enforcement and defense of the MMI Intellectual Property licensed to Monsanto hereunder. Monsanto shall Control and be
solely responsible for all matters including the costs related to the prosecution, maintenance, enforcement and defense of the patent rights for
Improvements, subject to the provisions of Subsection 2.2.3. Neither MMI nor Monsanto shall have the right to enforce any patent right of the
other party or its Affiliates.
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6. REPRESENTATIONS AND WARRANTIES; DISCLAIMERS.
6.1 Representations and Warranties.
6.1.1 By MMI. MMI warrants and represents to Monsanto that (i) it has the full right and authority to enter into this Agreement and
grant the rights and licenses granted herein; (ii) as of the Effective Date and to the knowledge of MMI, there are no existing or threatened
actions, suits, or claims pending against it with respect to its right to enter into and perform its obligations under this Agreement; and
(iii) MMI has not previously granted, and shall not grant any rights in or to the MMI Intellectual Property or the MMI Database to a third
party in conflict with the rights or licenses granted to Monsanto under this Agreement.
6.1.2 By Monsanto. Monsanto warrants and represents to MMI that (i) it has the full right and authority to enter into this Agreement,
(ii) as of the Effective Date and to the knowledge of Monsanto, there are no existing or threatened actions, suits or claims pending against it
with respect to either (a) its right to enter into and perform its obligations under this Agreement or (b) its ability to utilize Monsantos issued
patents in furtherance of its Swine Business; and (iii) Monsanto has not previously granted, and shall not grant any right, license or interest in
or to Improvements, in conflict with the rights or licenses granted (or to be granted) to MMI under this Agreement.
6.2 Disclaimer of Warranties. EXCEPT AS EXPRESSLY PROVIDED IN SECTION 6.1, MMI AND MONSANTO EACH
EXPRESSLY DISCLAIM ANY WARRANTIES, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, NON-INFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE, OR ANY WARRANTY THAT ANY
PATENT LICENSED HEREUNDER SHALL BE VALID OR ENFORCEABLE. EACH PARTY ACKNOWLEDGES THAT IT IS NOT
RELYING ON ANY WARRANTIES OTHER THAN THOSE SET FORTH IN SECTION 6.1. MONSANTO RECOGNIZES THAT
CELERA HAS MADE NO WARRANTIES TO MMI.
7. CONFIDENTIALITY.
7.1 Confidential Information. Except as expressly provided in this Agreement, the parties covenant and agree that, for so long as this
Agreement is in effect and for five (5) years thereafter, the receiving party shall keep completely confidential and shall not publish or
otherwise disclose and shall not use for any purpose except for the purposes contemplated by this Agreement any Confidential Information
furnished to it by the disclosing party hereto pursuant to this Agreement. Without limitation upon any provision of this Agreement, each of the
parties hereto shall be responsible for the observance by its employees and others (to the extent permitted under Section 7.2) of the
confidentiality obligations set forth in this Section 7 and this Agreement, generally.
7.2 Permitted Disclosures. Except as otherwise limited by this Agreement, each party hereto may disclose the other partys Confidential
Information and scientific data resulting from the activities conducted under the this Agreement only (a) to its Affiliates, its Sublicensees
permitted under Section 2, or to its advisors, financial investors, third party service providers, and other similarly situated third parties on a
need to know basis, if such Affiliates, Sublicensees,
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and other permitted recipients agree to be bound by the terms of this Section 7, and (b) to the extent such disclosure is reasonably necessary in
connection with prosecuting or defending litigation, complying with applicable governmental regulations or otherwise submitting information
to tax or other governmental authorities or making a permitted sublicense or otherwise exercising its here under provided that if a party is
required to make any such disclosure of another partys Confidential Information, other than pursuant to a confidentiality agreement, it shall
give reasonable advance notice to the latter party of such disclosure and shall cooperate with the original disclosing party in any effort by the
original disclosing party to secure a protective order blocking the disclosure of, or otherwise affording confidential treatment to, such
Confidential Information. It is expressly not permitted to disclose Confidential Information of the other party as part of any patent application
or its prosecution without the express written consent of the disclosing party.
7.3 Employee Agreements. Each party shall obtain appropriate written confidentiality and assignment of proprietary rights agreements
from all of its respective employees and agents, without limitation and executed as a condition of employment or agency, which agreements
shall be no less protective of Confidential Information and of the parties interests in proprietary rights than the terms set forth in this
Section 7.
7.4 Press Releases. Neither party is permitted to make any public announcement or press release unless the other party has agreed to the
specific statements to be included in such announcement or release, which agreement shall not be unreasonably withheld (particularly to the
extent that either party may consider itself compelled under applicable securities laws to make a limited disclosure).
8. INDEMNIFICATION.
8.1 Indemnification of Monsanto. MMI shall indemnify, defend, and hold Monsanto and its Affiliates, and their respective directors,
officers, employees, agents, consultants, and counsel, and the successors and assigns of the foregoing (the Monsanto Indemnitees) harmless
from and against any and all liabilities, damages, losses, costs or expenses (including reasonable attorneys and professional fees and other
expenses of litigation and arbitration) resulting from a claim, suit or proceeding brought by a third party against a Monsanto Indemnitee,
arising from or occurring as a result of (i) any use by MMI, its Affiliates, or its Sublicensees of the Improvements (including infringement of
Intellectual Property and product liability claims), except to the extent caused by the gross negligence or willful misconduct of Monsanto, or
(ii) breach of MMIs representations and warranties set forth in Section 6.1.1.
8.2 Indemnification of MMI. Monsanto shall indemnify, defend and hold MMI, its Affiliates, Applera Corporation (itself or acting
through its Celera Genomics Group) which is a licensor of a portion of the MMI Intellectual Property, and their respective directors, officers,
employees, agents, consultants, and counsel and the successors and assigns of the foregoing (the MMI Indemnitees) harmless from and
against any and all liabilities, damages, losses, costs or expenses (including reasonable attorneys and professional fees and other expenses of
litigation and arbitration) resulting from a claim, suit or proceeding brought by a third party against a MMI Indemnitee, arising from or
occurring as a result of (i) any practice by Monsanto, its Affiliates, or Sublicensees of the licenses granted herein, (ii) the development,
manufacture, use, license,
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importation, marketing, sale, and/or commercialization of any Product by Monsanto, its Affiliates, or Sublicensees (including infringement of
Intellectual Property and product liability claims), except, in each case, to the extent caused by the gross negligence or willful misconduct of
MMI, or (iii) a breach by Monsanto of its representations and warranties set forth in Section 6.1.2.
8.3 Procedure. A party (the Indemnitee) that intends to claim indemnification under this Section 8 shall promptly notify the other
party (the Indemnitor) of any loss, claim, damage, liability, or action in respect of which the Indemnitee intends to claim such
indemnification, and the Indemnitor shall have the right to participate in, and, to the extent the Indemnitor so desires, to assume sole Control
of the defense thereof with counsel mutually satisfactory to the parties, including, the right to settle the action on behalf of the Indemnitee on
any terms the Indemnitor deems desirable in the exercise of its sole discretion, except that the Indemnitor shall not, without the Indemnitees
prior written consent, settle any such claim if such settlement contains either (a) a stipulation to or admission or acknowledgment of any
liability or wrongdoing on the part of the Indemnitee, (b) imposes any obligation on the Indemnitee other than a monetary obligation, and only
to the extent the Indemnitor assumes directly such obligation, or (c) a relinquishment or waiver of any right of the Indemnitee. Only a party to
this Agreement may invoke the indemnification provisions of Section 8.1, 8.2, and 8.3, e.g., if an MMI consultant desires to seek contractual
indemnification from Monsanto, MMI (not the consultant) would have to make such claim under this Section 8.3. The failure to deliver
written notice to the Indemnitor within a reasonable time after the commencement of any such action shall not impair Indemnitors duty to
defend such action but shall relieve Indemnitor of any liability to the Indemnitee to the extent the Indemnitor is prejudiced by the delay. At the
Indemnitors request, the Indemnitee shall cooperate fully with the Indemnitor and its legal representatives in the investigation and defense of
any action, claim, or liability covered by this indemnification and provide full information with respect thereto. Subject to the Indemnitees
fulfillment of its obligations under this Section 8.3, the Indemnitor shall pay any damages, costs, or other amounts awarded against the
Indemnitee (or payable by the Indemnitee pursuant to a settlement agreement entered into by the Indemnitor) in connection with such claim.
9. EXCLUSION OF DAMAGES; LIMITATION OF LIABILITY
In no event shall either party be liable under this Agreement to the other party for any incidental, consequential, indirect, or
exemplary damages, including damages from loss of profits or opportunities, even if advised of the possibility of such damages. In no event
shall MMIs liability to Monsanto arising out of or in connection with this Agreement, the MMI Intellectual Property, the MMI Database,
or Monsantos use or other exploitation thereof, whether in contract, tort or any other theory of liability, exceed in the aggregate the
amounts actually paid by Monsanto to MMI during the one (1) year period before such liability first accrues. This Section 9 shall not
apply to or limit any remedies for claims arising under Sections 7 and 8.
10. TERM AND TERMINATION.
10.1 Term. The term of this Agreement shall commence on the Effective Date and shall continue until terminated as provided herein.
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10.2 Termination by Monsanto. Prior to the development of any Improvement (but not until at least after December 31, 2004),
Monsanto may terminate this Agreement at any time upon ninety (90) days prior written notice to MMI. Thereafter, Monsanto may terminate
at any time by giving written notice to MMI and disclosing and assigning all rights to Improvements to MMI.
10.3 Termination for Cause. Either party may, upon written notice to the other party, terminate this Agreement in its entirety or, at the
option of the party providing notice of termination, may terminate any license granted hereunder on a Product-by-Product basis, if the other
party has materially breached this Agreement and failed to cure such breach within forty five (45) days after receiving written notice thereof
from the party seeking to terminate. For avoidance of doubt, termination pursuant to this Section 10.3 shall be effective only if the party
seeking to terminate provides notice of breach, such breach is not cured within forty five (45) days, and such party then provides notice of
termination upon expiration of such cure period.
10.4 Accrued Obligations. Termination of this Agreement or any license granted hereunder for any reason shall not release any party
hereto from any liability which, at the time of such termination, has already accrued to the other party or which is attributable to a period prior
to such termination or the performance of which was due prior to such termination, nor preclude either party from pursuing any rights and
remedies it may have hereunder and at law and in equity which accrued or are based upon any event occurring prior to such termination.
10.5 Effect of Termination. Upon any termination of this Agreement (or any termination or expiration without renewal of any license
granted hereunder), the licensee shall promptly cease any use under such license and shall, upon request of the licensor, promptly destroy all
related materials, including all Confidential Information received from the licensor related to the terminated license (except one copy of which
may, upon notice to the licensor, be retained solely by legal counsel solely for archival purposes). The licensee shall certify in writing its
compliance with such request to destroy. Notwithstanding anything in this Section 10.5 to the contrary, (a) in the event of a termination for
cause under Section 10.3, the nonbreaching party shall continue to enjoy any license to it and (b) any termination by Monsanto under Section
10.2 shall not terminate any license already granted to MMI under Sections 2.2 and 2.3 nor MMIs obligation to pay royalties to Monsanto for
that license.
10.6 Termination for Failure to Pay Minimum Royalties. Notwithstanding the provisions of Section 10.6, if pursuant to Section 3.2.1(c)
Monsanto is required to make a payment to cover a deficiency in earned royalties in order to pay a minimum amount to MMI in a year and
fails to make that payment, MMI may terminate the license granted in Section 2.1 except to the extent required to allow Monsanto to continue
to Commercially Exploit the Improvements made as of the termination date. Thereafter, Sections 2.4 and 3.2.1(c) shall have no effect but the
remainder of the terms of this Agreement, and the rights and obligations of the parties thereunder, shall continue, including the obligations to
pay royalties under Sections 3.2.1(a) and (b) and 3.2.2.
10.7 Survival. Sections 1, 2 (but not 2.4), 3, 4, 5, 6, 7, 8, 9, 10.4, 11, and 12 shall survive the termination of this Agreement.
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11. DISPUTE RESOLUTION.
11.1 Informal Negotiation; Mediation. If a dispute arises out of or relates to this Agreement or a breach thereof, the parties shall first try
to resolve their dispute through informal and good faith negotiation between the Chief Executive Officer of MMI and the Executive Vice
President of Technology of Monsanto. If said officers cannot resolve the dispute within three (3) business days, then the parties agree first to
try in good faith to settle the dispute by mediation under the Commercial Mediation Rules of the American Arbitration Association, before
resorting to arbitration, litigation, or some other dispute resolution procedure.
11.2 Arbitration. Any dispute under this Agreement that is not settled by mutual consent shall be finally settled by binding arbitration,
conducted in accordance with the Commercial Arbitration Rules of the American Arbitration Association by three (3) independent, neutral
arbitrators appointed in accordance with said rules (at least one of which shall have substantial experience in the biotech or agbio industry). (In
the event, however, any third party is materially necessary to the resolution of the dispute, e.g., a co-claimant, a co-defendant, or a third-party
claimant or defendant, then arbitration shall not be so mandatory unless such third party agrees unconditionally to participate or both MMI and
Monsanto waive all objection to proceeding.) The arbitration shall be held in Washington, D.C. The arbitrators shall determine what discovery
shall be permitted, consistent with the goal of limiting the cost and time which the parties must expend for discovery; provided the arbitrators
shall permit such discovery as they deem necessary to permit an equitable resolution of the dispute. Any written evidence originally in a
language other than English shall be submitted in English translation accompanied by the original or a true copy thereof. Except as otherwise
expressly provided in this Agreement, the costs of the arbitration, including administrative and arbitrator(s) fees, shall be shared equally by
the parties and each party shall bear its own costs and attorneys and witness fees incurred in connection with the arbitration. A disputed
performance or suspended performances pending the resolution of the arbitration must be completed within a reasonable time period
following the final decision of the arbitrator(s). Any arbitration subject to this Article shall be completed within one (1) year from the filing of
notice of a request for such arbitration. The arbitration proceedings and the decision shall not be made public without the joint consent of the
parties and each party shall maintain the confidentiality of such proceedings and decision unless otherwise permitted by the other party. Any
decision which requires a monetary payment shall require such payment to be payable in United States dollars, free of any tax or other
deduction. The parties agree that the decision shall be the sole, exclusive and binding remedy between them regarding any and all disputes,
controversies, claims and counterclaims presented to the arbitrators. Any award may be entered in a court of competent jurisdiction for a
judicial recognition of the decision and an order of enforcement.
11.3 Infringement and Breach of Confidentiality Claims. Notwithstanding anything in this Section 11 to the contrary, claims for
infringement or misappropriation of MMI Intellectual Property or Improvements by the other party, as the case may be, will not be subject to
mediation or arbitration, and the party alleging such infringement or misappropriation, or defending said allegation, expressly reserves the
right to submit any such claim, including any factual or legal issues relating to such a claim, to a court of competent jurisdiction, and to pursue
without limitation all rights and remedies available under this Agreement and at law and in equity. In addition, either party, notwithstanding
anything in this Section 11 to the contrary, may seek
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injunctive relief in the courts to protect its interests under Section 7 in the even of a material breach or reasonably anticipated material breach
of Section 7.
12. MISCELLANEOUS
12.1 Governing Law. This Agreement and any dispute arising from the performance or breach hereof shall be governed by and
construed in accordance with the internal laws of the State of Delaware applicable to contracts entered into and performed in Delaware by
residents thereof (without application of law governing the conflict of laws).
12.2 Waiver. Neither party may waive or release any of its rights or interests in this Agreement except in writing, including the
applicability of this Section 12.2. The failure of either party to assert a right hereunder or to insist upon compliance with any term or condition
of this Agreement shall not constitute a waiver of that right or excuse a similar subsequent failure to perform any such term or condition.
12.3 Amendment. This Agreement may be modified or amended only pursuant to a writing executed by both parties, including any
modification or amendment of this Section 12.3.
12.4 Assignment. Except as otherwise provided herein, this Agreement and the licenses granted herein shall not be assignable by either
party to any third party hereto without the written consent of the other party hereto; provided, however, that (subject to Section 12.5) either
party may assign this Agreement, without such consent (but provided that advance written notice is given and any successor acknowledges in
writing the applicability and enforceability of this Agreement (particularly the field of use and confidentiality provisions) upon such
successor), to an Affiliate of such party (provided that such original party remains liable hereunder) or in connection with the reorganization,
consolidation, spin-off, sale or transfer of substantially all of the stock or assets related to that portion of its business pertaining to the subject
matter of this Agreement, either alone or in conjunction with other businesses as part of an overall reorganization. The terms and conditions of
this Agreement shall be binding on and inure to the benefit of such permitted successors and assigns of the parties. In the event that Monsanto
(or its successor) desires to assign this Agreement and the licenses granted herein to a competitor of an MMI licensee in cattle (i.e., Cargill,
Incorporated), poultry, fish, or other domestically raised livestock, and dogs and other domesticated pets, such assignee, as a part of the
assigning agreement required by this Section 12.4, shall provide that persons having access to the MMI Database or MMI Intellectual Property
or Improvements shall not disclose or allow to be disclosed any information embodying the same to any person involved in said competing
business to protect MMIs interests in same.
12.5 Sale of Monsantos Swine Business. In the event that Monsanto decides to sell or otherwise transfer Control of the Swine Business
to an unrelated entity, Monsanto shall notify MMI before it notifies any prospective third party purchaser (or the public) and shall give MMI a
reasonable opportunity to make an offer to purchase the Swine Business from Monsanto.
12.6 Notices. All notices, requests, and other communications hereunder shall be in writing and shall be personally delivered or sent by
international express delivery service, or by registered or certified mail, return receipt requested, postage prepaid, in each case to the
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respective address specified below, or such other address as may be specified in writing to the other parties hereto:
Monsanto:

Monsanto Company
800 N. Lindbergh Blvd. St.
Louis, Missouri 63167 Attn.:
Dr. Michael Stern

with a copy to:

General Patent Counsel
Monsanto Company
800 N. Lindbergh Boulevard St.
Louis, Missouri 63167

MMI:

MetaMorphix, Inc.
8510A Corridor Rd.

Savage, MD 20763
Attn: Edwin C. Quattlebaum, Ph.D., President and CEO
with a copy to:

Shapiro Sher Guinot & Sandler
36 S. Charles Street, Suite 2000
Baltimore, Maryland 21201 Attn:
William E. Carlson, Esq.

Except for a notice of a change of address, which shall be effective only upon receipt thereof, all such notices, requests, demands, waivers and
communications properly addressed shall be effective: (i) if sent by U.S. mail (or if internationally, by air mail), three (3) business days after
deposit in the U.S. mail or air mail, postage prepaid; and (ii) if sent by Federal Express or other overnight delivery service, one (1) business
day after delivery to such service.
12.7 Performance Warranty. Monsanto and MMI hereby warrant and guarantee the performance of any and all rights and obligations of
this Agreement by their Affiliate(s) and Sublicensees.
12.8 Force Majeure. Neither party shall be liable to the other for failure or delay in the performance of any of its obligations under this
Agreement (other than obligations to pay money) for the time and to the extent such failure or delay is caused by earthquake, riot, civil
commotion, war, hostilities between nations, governmental law, order or regulation, embargo, action by the government or any agency
thereof, act of God, storm, fire, accident, labor dispute or strike, sabotage, explosion or other similar or different contingencies, in each case,
beyond the reasonable control of such party. The party affected by Force Majeure shall provide the other party with full particulars thereof as
soon as it becomes aware of the same (including its best estimate of the likely extent and duration of the interference with its activities), and
shall use its best endeavors to overcome the difficulties created thereby and to resume performance of its obligations as soon as practicable. If
the performance of any obligation under this Agreement is delayed owing to a force majeure for any continuous period of more than six
(6) months, the parties hereto shall consult with respect to an equitable solution, including the possible termination of this Agreement.
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12.9 Independent Contractors. Nothing contained in this Agreement is intended implicitly, or is to be construed, to constitute Monsanto
or MMI as partners in the legal sense. No party hereto shall have any express or implied right or authority to assume or create any obligations
on behalf of or in the name of any other party or to bind any other party to any contract, agreement or undertaking with any third party.
12.10 Advice of Counsel. MMI and Monsanto have each consulted counsel of their choice regarding this Agreement, and each
acknowledges and agrees that this Agreement shall not be deemed to have been drafted by one party or another and shall be construed
accordingly.
12.11 Other Obligations. Except as expressly provided in this Agreement or as separately agreed upon in writing between MMI and
Monsanto, each party shall bear its own costs incurred in connection with the implementation of the obligations under this Agreement.
12.12 Severability. If any provisions of this Agreement are determined to be invalid or unenforceable by an arbitrator or court of
competent jurisdiction, the remainder of this Agreement shall remain in full force and effect without said provision. The parties shall in good
faith negotiate a substitute clause for any provision declared invalid or unenforceable, which shall most nearly approximate the intent of the
parties in entering this Agreement; provided, if the parties are unable to agree on such a substitute clause and the deletion of the provision held
invalid or unenforceable would produce material adverse financial consequences for one party, such party shall have the right to terminate this
Agreement with one hundred eighty (180) days notice.
12.13 Further Assurances. At any time or from time to time on and after the date of this Agreement, either party shall at the request of
the other party (i) deliver to the requesting party such records, data or other documents consistent with the provisions of this Agreement, (ii)
execute, and deliver or cause to be delivered, all such consents, documents or further instruments of assignment, transfer or license, and
(iii) take or cause to be taken all such actions, as the requesting party may reasonably deem necessary or desirable in order for the requesting
party to obtain the full benefits of this Agreement and the transactions contemplated hereby.
12.14 Entire Agreement. This Agreement constitutes the entire agreement, both written and oral, with respect to the subject matter
hereof, and supersedes all prior or contemporaneous understandings or agreements, whether written or oral, between Monsanto and MMI with
respect to such subject matter, except that the Confidentiality and Non-Disclosure Agreement of August 3, 2001 (as amended by that
Modification to Disclosure Agreement of January 21, 2004, and that Modification to Disclosure Agreement of February 2004), shall
continue to have effect for matters between the parties prior to the Effective Date.
12.15 Headings. The headings to the Sections hereof are not a part of this Agreement, but are included merely for convenience of
reference only and shall not affect its meaning or interpretation.
12.16 Construction. Whenever examples are used in this Agreement with the words including, for example, e.g., such as,
etc. or any derivation of such words, such examples are intended to be illustrative and not limiting.
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12.17 Counterparts. This Agreement may be executed in two counterparts, each of which shall be deemed an original and which
together shall constitute one instrument.
IN WITNESS WHEREOF, the parties hereto have caused this Swine Improvement Agreement to be duly executed by their authorized
representatives effective as of the Effective Date.
MONSANTO COMPANY

METAMORPHIX, INC

By:

By:

/s/ Michael K. Stern
Michael K. Stern
Director of Chemistry and Animal Ag Technology

/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D.
President and CEO
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ATTACHMENT A
Production Royalty Revenue
a.

b.

Total the following income amounts:
i.

Royalties calculated on weaned pigs

ii.

Royalties for semen transferred or retained in customer systems with no future fees calculated on weaned pigs

iii.

Royalties for boars retained in customer systems with no future fees calculated on weaned pigs

iv.

Royalties for gilts transferred or retained in customer systems with no future fees calculated on weaned pigs;
Deduct any rebates, returns, or adjustments to customer payments

Base Year Revenue
a.

Total the Production Royalty Revenue from the twelve month period preceding the month in which the first sale of a Product which
represents an Improvement in Production Trait(s) occurs.
Divide the total by four to use in the calculation of royalties due under Section 4.1.1 as calculated in Section 3.2.1(a)(ii).

b.

In the event Monsanto acquires by purchase a business entity or other assets that generate Production Royalty Revenue, adjust the
Base Year Revenue, as of the date of closing for the purchase, by adding the annual revenue, generated by the acquired entity or
assets that would qualify as Production Royalty Revenue, to the previous 12-month Base Year Revenue value.
Divide the new total by four to use in the calculation of royalties due under Section 4.1.1 as calculated in Section 3.2.1(a)(ii).
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[***Confidential Treatment Requested. Confidential portions of this agreement have been redacted and have been separately filed with the
Commission]
Exhibit 10.21
CONFIDENTIAL
JOINT DEVELOPMENT AND JOINT MARKETING AGREEMENT BETWEEN
METAMORPHIX, INC.
AND
EXCEL CORPORATION
AND
CARGILL, INCORPORATED
1
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CONFIDENTIAL
JOINT DEVELOPMENT AND JOINT MARKETING AGREEMENT
This Joint Development and Joint Marketing Agreement (the Agreement) is entered into as of May 6, 2002 (the Effective Date) by and
between METAMORPHIX, INC., a Delaware corporation, having a place of business at 8510A Corridor Road, Savage, Maryland 20763
(MMI) and EXCEL CORPORATION, a Delaware corporation and a subsidiary of Cargill, Incorporated, having a place of business at 151
North Main Street, Wichita, Kansas 67202 (Excel), and  CARGILL, INCORPORATED, a Delaware corporation, through its Caprock
business unit, having a place of business at 15407 McGinty Road West, Wayzata, Minnesota 55391 (Caprock)(Excel and Caprock may be
collectively referred to herein as the The Cargill Entities), each hereinafter individually referred to as the Party and collectively as the
Parties.
Recitals
WHEREAS, MMI has developed and licensed in resources and expertise in the areas of on-line information, discovery sciences, discovery
services, and agricultural products that are based on MMIs generation, integration, and analysis of biological information and that enable
agricultural research and discoveries by the members of the agriculture industry and research community; and
WHEREAS, Excel is engaged in the business of processing cattle and other livestock into various meat and animal-derived products, and
the sale of such products; and
WHEREAS, Caprock is engaged in the business of raising and feeding beef cattle; and
WHEREAS, The Cargill Entities, subject to the terms and conditions of this Agreement, desire to have MMI perform the discovery
services as described in this Agreement for them, and MMI desires to obtain certain information and data from The Cargill Entities as
described in this Agreement; and
WHEREAS, The Cargill Entities and MMI intend to work together toward jointly developing and jointly commercializing products
through the utilization of the discovery services, information, and data that are the subject of this Agreement; and
WHEREAS, MMI, subject to the terms and conditions of this Agreement, is willing to perform the discovery services as set forth in this
Agreement for The Cargill Entities, and The Cargill Entities, subject to the terms of this Agreement, are willing to provide MMI with the
information and data as set forth in this Agreement.
2
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CONFIDENTIAL
Agreement
NOW, THEREFORE, the Parties agree, covenant, represent, and warrant as follows:
1 DEFINITIONS
For purposes of this Agreement, each capitalized term used shall have the meaning assigned to it in Exhibit A or otherwise in this Agreement.
2 PERFORMANCE AND GOVERNANCE OF THE WORK PLAN
Primary Contacts and Steering Committee. The Parties shall form a six (6) person steering committee (the Steering Committee) to
monitor the research and development activities under this Agreement and perform the functions as provided below. MMI and The Cargill
Entities each shall appoint three (3) representatives to serve on the Steering Committee, and each shall designate one of its representatives
to be the primary contact between them and to serve as the co-chairs of the Steering Committee. These primary contacts shall be
responsible for day-to-day communication between the Parties and for preparing and retaining summaries of all communications for at
2.1
least three (3) years after the date of Complete Delivery. Each Party may substitute any or all of its representatives to the Steering
Committee upon written notice to the other Party. Prior written notice (of at least three (3) days and to all members) must be given of all
meetings (whether held in person or by telephone conference), at least four (4) members of the Steering Committee must be present to
constitute a quorum, and any decisions, recommendations, or other authorized actions of the Steering Committee shall be made only by a
majority vote of all six members of the Committee (i.e., by at least four (4) members voting in the affirmative).
2.1.1 The Steering Committee shall:
(a)

Monitor issues relating to the Work Plan (which is attached to this Agreement as Exhibit B and incorporated by reference herein)
and to the Joint IP.

(b)

Monitor, discuss, and make recommendations on matters relating to Joint IP (including, but not limited to, the advisability of filing
a patent upon any specific association or other item of Joint IP);

Assess the research requirements, time frames, and work prioritization of the Work Plan. The Steering Committee shall have the
(c) authority to extend any deadlines or time frames under the Work Plan by no more than sixty (60) days. Should either Party seek an
extension beyond 60 days, it must be approved in writing
3
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CONFIDENTIAL
by the Chief Executive Officer of MMI (or his authorized designee) and the designated Business Manager for The Cargill Entities.
Meet following the completion or purported completion of each Part of the Work plan, within 30 days following delivery by MMI
to The Cargill Entities of the required Deliverable(s) applicable to such Part of the Work Plan, to (1) discuss and assess the
Deliverable(s), and (2) make a recommendation as to whether or not the Parties should proceed to the next Part of the Work Plan.
(d)
In the event that the recommendation of the Steering Committee is to proceed to the next Part of the Work Plan, the Parties shall so
proceed. In the event that the Steering Committee recommends that the Parties not proceed to the next Part or in the event that the
Steering Committee cannot reach a majority vote on the issue, the Parties shall follow the procedure set forth in Section 12.12.
Following completion of the Work Plan, turn its attention and efforts toward commercialization of the Joint IP and associated
products and services. In this regard, the Steering Committee shall, keeping in mind the Core Commercialization Concepts (as
(e)
defined in Section 8), meet on a regular basis to discuss, evaluate alternatives, and make recommendations relating to the
commercialization of the Joint IP and the execution of a definitive Joint Commercialization Agreement.
2.1.2 The Steering Committee shall NOT have any authority to:
(a) amend the Work Plan, other than with respect to the extension of deadlines as specifically described in Section 2.1.1(d) above;
(b) amend this Agreement; or
(c) bind any of the Parties to any obligation or commitment in addition to or different from those contained in this Agreement.
2.2

Work Plan. The Parties shall use their commercially reasonable efforts to complete the research and activities in the Work Plan in
accordance with the schedule set forth therein.

2.3 Material, Data and/or Information Transfer.
The Cargill Entities shall provide MMI with the Samples in the amount and of the quality set forth in the Work Plan for MMI to use
for purposes set forth in this Agreement and to complete the Work Plan. The Cargill Entities further shall describe in writing each
2.3.1
transfer of any Sample to MMI. In the event that The Cargill Entities fail to deliver the Samples as required by the Work Plan, then
MMI shall provide written notice to The Cargill Entities co-chair of the Steering Committee and the time for MMI
4

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
to provide each affected Deliverable and Complete Delivery to Excel shall be extended by a number days equal to the number of
days that passed from the due date for such Samples until the date that The Cargill Entities delivered the required Samples to MMI.
MMI shall (a) use The Cargill Entities Material solely to meet its obligations under this Agreement, and (b) either (i) if requested by
The Cargill Entities in timely fashion, return all residual Samples to The Cargill Entities (or another site designated by The Cargill
Entities) at the expense and risk of The Cargill Entities within thirty (30) calendar days after the date of Complete Delivery or
2.3.2
termination of this Agreement or (ii) destroy all residual Samples within thirty (30) calendar days after the date of Complete Delivery
or termination of this Agreement. MMI shall not distribute, release, sell, disclose, or otherwise transfer the Samples to any Third
Party, except as otherwise may be permitted under Section 4 (Confidentiality).
2.3.3 The Cargill Entities reserve the right to use the Samples and, subject to the terms of this Agreement, transfer them to any Third Party.
Data Accumulation. Immediately upon completion of each Part of the Work Plan, MMI shall deliver to The Cargill Entities the applicable
Deliverable(s) as set forth in the Work Plan and Section 3.2. In addition, MMI shall record and store the data and information as it is
2.4
generated and accumulated under the Work Plan in one or more computer databases in anticipation of the delivery of certain confidential
data and information in furtherance of Section 7.8.
3 PAYMENTS
Payments by The Carqill Entities to MMI. The Cargill Entities shall share in the costs of the activities and services performed by MMI
under the Work Plan by making payments to MMI as set forth in Exhibit C. Except for the Initial Payment, it is the intent of the Parties
3.1
that The Cargill Entities shall be obligated to make a given payment to MMI only following the full and successful completion of each
Part of the Work Plan upon delivery by MMI of the required Deliverable(s).
MMI Delivery of Deliverable(s). When MMI believes that it has completed a given Part of the Work Plan, it shall deliver to The Cargill
Entities the required Deliverable(s) which shall be accompanied by (1) a written statement confirming that all of the required actions and
3.2
services under the Work Plan have been completed and that all of the required Deliverable(s) have been delivered and (2) an invoice for
the applicable payment amount as set forth on Exhibit C.
3.3

Review of Deliverable(s) by The Carqill Entities. Upon receipt from MMI of all of the Deliverable(s) and the written documentation
described in Section 3.2, The Cargill Entities shall have a period of thirty (30) days to examine the Deliverables
5
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and make a determination, in its reasonable judgment, as to whether MMI has completed all of the required actions and services and
delivered all of the required Deliverable(s).
In the event that The Cargill Entities determine that all required Deliverable(s) have been successfully delivered, The Cargill Entities
shall remit payment to MMI within ten (10) days following the 30 day period evaluation period. If such payment is not received on or
3.3.1 before such tenth (10th) day, then MMI may provide written notice to The Cargill Entities co-chair of the Steering Committee and
have the time for MMI to provide the Deliverable(s) for the next Part of the Work Plan shall be extended by a number of days equal to
the number of days that passed from the due date for such payment until the date upon which MMI receives such payments.
In the event that The Cargill Entities determine that all required Deliverable(s) have not been delivered, (1) The Cargill Entities shall
advise MMI in writing of its determination within the 30 day evaluation period specifying, in detail, the areas of deficiency and (2) The
3.3.2
Cargill Entities obligation to remit the applicable payment and MMIs obligation to proceed with the next Part of the Work Plan shall
be suspended pending a resolution of the matter as described in Section 3.3.3 below.
3.3.3 In the event The Cargill Entities provide written notice to MMI of deficiencies as described in Section 3.3.2 above, MMI shall either:
make an effort to address the deficiencies cited by The Cargill Entities and make a corrective delivery of all of the required
Deliverable(s) within 30 days following receipt of The Cargill Entities notice, in which case Cargill shall have a further 30 day
period to evaluate the corrective Deliverable(s). In the event that The Cargill Entities determine, in its reasonable judgment, that all
required Deliverable(s) have been delivered, The Cargill Entities, shall remit payment to MMI within ten (10) days following the
earlier of the end of the 30-day period evaluation period or such determination. In the event The Cargill Entities again determine
(a)
that all required Deliverable(s) have not been delivered, (1) The Cargill Entities shall advise MMI in writing of its determination
within the new 30-day evaluation period specifying the areas of deficiency, thereby initiating one (1) additional and final 30-day
cure period or (2) if a reasonable determination can be made that such Deliverable(s) are incapable of ever being delivered (due to
scientific impossibility, impracticability of the effort, or MMIs abandonment of the project), The Cargill Entities shall thereupon
have the right to declare MMI in breach and terminate this Agreement with immediate effect by providing written notice to
6
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MMI, in which case ownership and rights in and to the Joint IP shall be as set forth, as the case may be, in either Section 5.3.2 or
Section 7.2.1. The Cargill Entities shall have no further obligation to remit the applicable payment, nor any further payments
whatsoever, to MMI, subject to MMIs right to refer the matter to binding arbitration in accordance with Section 12.12; or
advise The Cargill Entities in writing (i) that it disagrees with The Cargill Entities notice, (ii) that it reasserts that its belief that all of
(b) the required Deliverable(s) have been delivered, and (iii) while reserving the right to delivery additional or different Deliverable(s),
that it is submitting the matter to binding arbitration in accordance Section 12.12.
Nonrefundable Nature. All payments made by The Cargill Entities hereunder are nonrefundable, but the making of any payments by The
3.4 Cargill Entities to MMI shall in no way prevent or preclude The Cargill Entities from seeking, pursuing, and/or recovering any rights and
remedies available under this Agreement.
Taxes. All amounts payable under this Agreement are exclusive of all sales, use, value-added, withholding, and other taxes and duties.
The Cargill Entities shall pay all sales and use taxes and duties assessed in connection with the sale of products to or performance of
3.5 services for The Cargill Entities under this Agreement and its performance by any authority within or outside of the U.S. The Parties shall
be solely responsible for the payment of any and all taxes payable on their respective net income and the payment of any and all
employment related taxes attributable to their respective employees, agents, and representatives.
3.6 Failure by The Carqill Entities to Make Timely Payment.
Notice and Right to Terminate. In the event that MMI has not received a payment from The Cargill Entities due hereunder within the
prescribed time period in violation of the terms of this Agreement, MMI shall notify The Cargill Entities in writing of such nonpayment. In the event that MMI has not received payment within fifteen (15) days after receipt by The Cargill Entities of such notice
from MMI, MMI shall have the right to suspend further work under the Work Plan and/or suspend The Cargill Entities rights to the
3.6.1
Joint IP. In the event that such payment is not made within thirty (30) days of The Cargill Entities receipt of such notice, MMI also
shall have the right to declare The Cargill Entities in default and terminate this Agreement with immediate effect by providing written
notice to The Cargill Entities in accordance with Section 7.2, in which case ownership and rights in and to the Joint IP and liability of
The Cargill Entities shall be as set forth in Section 7.2.
7
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Late Payment Fee. Any payment due under this Agreement that is not paid within the specified time period in violation of the terms of
this Agreement, shall bear interest to the extent permitted by applicable law, at two percentage points (2%) over the prime rate of
3.6.2
interest compounded on an annual basis as reported by Bank of America NT&SA in San Francisco, California, from time to time,
calculated on the number of days such payment is delinquent.
4 CONFIDENTIALITY AND PUBLICATION
Confidentiality. The Parties acknowledge that the Confidentiality Agreements shall control all disclosures from its effective date up to and
until the Effective Date of this Agreement. The Parties agree that each Confidentiality Agreement is hereby superseded as of the Effective
4.1
Date of this Agreement by the terms and conditions set forth in this Section 4 and the other applicable terms and conditions set forth in
this Agreement.
The Parties acknowledge that during the course of this Agreement they may each receive (and hence become a Receiving Party)
from the other (the Disclosing Party") information electronically, in writing, or orally, that is proprietary and/or confidential and of
commercial value to the Disclosing Party. The Parties agree that they shall take all reasonable measures to protect the secrecy of and
4.1.1 avoid disclosure and unauthorized use of the Confidential Information. Without limiting the foregoing, the Parties shall take at least
those measures that each takes to protect its own confidential information of a similar nature, but in no event less than a reasonable
degree of care. Both Parties shall immediately notify the other in the event either Party has knowledge of any unauthorized use or
disclosure of the Confidential Information.
Except to the extent expressly authorized by this Agreement, the Parties agree that the Receiving Party shall keep confidential and shall
not publish or otherwise disclose, and shall not use for any purpose, any Confidential Information furnished to it by the Disclosing
4.1.2
Party pursuant to this Agreement, regardless of the medium on which it is provided, including know-how, except to the extent that it
can be established by the Receiving Party by competent proof that such information:
(a)

was already known to the Receiving Party, other than under an obligation of confidentiality, at the time of disclosure by the
Disclosing Party;

(b) was generally known to the public or otherwise part of the public domain at the time of its disclosure to the Receiving Party;
became generally available to the public or otherwise part of the public domain after its disclosure through no fault of the
(c) Receiving
Party;
8
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was subsequently lawfully disclosed to the Receiving Party by a Third Party who did not require the Receiving Party to hold it in
(d) confidence or limit its use, provided it was not obtained by such Third Party under an obligation of confidentiality directly or
indirectly from the Disclosing Party; or
(e)

was independently discovered or developed by the Receiving Party without the use of the Disclosing Partys Confidential
Information, as can be documented by written records created at the time of such independent discovery or development.

4.2 Permitted Disclosure.
Subject to Section 4.1, the Receiving Party may disclose the Disclosing Partys Confidential Information only to the extent such
disclosure is required for complying with applicable laws; regulations, and/or court or administrative orders; provided however, that in
each case described in this Section 4.2.1, the Receiving Party shall (i) give at least twenty-four (24) hours advance notice to the
4.2.1
Disclosing Party of such disclosure requirement; (ii) provide a copy of the proposed disclosure; and (iii) use commercially reasonable
efforts in assisting the Disclosing Party to secure confidential treatment, including a protective order, for such Confidential Information
required to be disclosed.
The Receiving Party may disclose the Disclosing Partys Confidential Information only to the Receiving Partys employees,
4.2.2 contractors, consultants, or licensees who (a) have a need-to-know and (b) are under contract not to disclose or use Confidential
Information except as otherwise provided in this Agreement.
Copies. A Receiving Party shall not make any copies of the Disclosing Partys Confidential Information without the prior written
approval of the Disclosing Party, except that, subject to Section 7.2, (a) The Cargill Entities may make copies that are reasonably
necessary for the research and development of The Cargill Entities Products, (b) MMI may make copies that are reasonably necessary
4.3
for the conduct of the Work Plan, and (c) copies may be made as a part of any effort by the Steering Committee or as a part of the
planning for joint commercialization. Notwithstanding the foregoing, the Receiving Party may retain one (1) copy of the Disclosing
Partys Confidential Information solely for legal archival purposes.
Publication. Any Publications shall not include any of the Disclosing Partys Confidential Information without the Disclosing Partys
4.4 prior written consent and shall include appropriate recognition of the other Partys contributions in accordance with the standard practice
for assigning scientific credit, either through authorship or acknowledgement as may be appropriate.
9
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Joint Publication. In the event that the Parties agree to jointly prepare a Publication of the results of the Work Plan in a mutually
acceptable scientific journal the Parties shall (a) jointly draft such Publication through the research representatives; (b) prepare such
Publication within a mutually agreed upon time following completion of the Work Plan; and (c) have such joint Publication reviewed
4.4.1
and approved by the duly authorized officers of MMI and The Cargill Entities prior to submission of the article to the agreed upon
scientific journal. Except by mutual consent, neither Party shall release or otherwise transfer any of the results from the Work Plan to
any Third Party or the public prior to the date on which such joint Publication will be released.
4.5 Public Announcements.
Except as may otherwise be required by law or regulation, neither Party shall make any public announcement, directly or indirectly,
4.5.1 concerning the existence or terms of this Agreement (or the subject matter hereof) without obtaining the prior consent of the other Party
under Section 4.5.2; it being envisioned, however, that there shall be an initial public announcement of the existence of this Agreement.
Unless otherwise agreed upon by the Parties, the reviewing Party shall have (a) ten (10) calendar days to consent (or decline to consent)
to an initial public announcement concerning the existence or terms of this Agreement (or the subject matter hereof), such consent not
to be unreasonably withheld or delayed; or (b) thirty (30) calendar days to consent to the publication of any announcement other than
4.5.2
those subject to. (a), such consent not to be unreasonably withheld. The aforegoing reasonable standard of consent shall not apply to
a proposed public disclosure of Confidential Information, which may be prohibited by the Disclosing Party in its sole and absolute
discretion.
If either Party shall be required by law or regulation to make a public announcement concerning the existence or terms of this
4.5.3 Agreement, such Party shall (a) include only such information in the public announcement that is specifically required, and (b) give at
least forty-eight (48) hours prior advance notice to the other Party and obtain the other Partys comments.
Equitable Relief. MMI and The Cargill Entities in their role as Receiving Parties under this Agreement hereby acknowledge and agree
that with respect to the nature of the Confidential Information, there may be no adequate remedy at law for any breach of their obligations
4.6 as Receiving Party under the confidentiality provisions of this Agreement, that any such breach may result in irreparable harm to the
Disclosing Party, and therefore, notwithstanding Section 12.12, that upon any such breach the Disclosing Party shall be entitled to seek
equitable relief, in addition to whatever remedies it might have at law, including injunctive
10
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relief, specific performance, or such other relief as the Disclosing Party may request to enjoin or otherwise restrain any act prohibited
hereby, as well as the recovery of all reasonable costs and expenses, including attorneys fees incurred.
5 INTELLECTUAL PROPERTY
MMI Rights and Obligations. MMI shall own all right, title and interest in and to MMI Technology. MMI shall assume all responsibility
5.1 for all costs associated with the application, prosecution, maintenance, defense, and enforcement of patent applications and patents
claiming all or a portion of MMI Technology.
The Cargill Entities Rights and Obligations. The Cargill Entities shall own all right, title, and interest in and to The Cargill Entities
Material, Samples, and The Cargill Entities Technology. The Cargill Entities shall assume all responsibility for all costs associated with
the application, prosecution, maintenance, defense, and enforcement of patent applications and patents claiming all or a portion of The
5.2
Cargill Entities Material, Samples, and/or The Cargill Entities Technology. Nothing in this Agreement shall prohibit The Cargill Entities
from continuing work under any agreements with Third Parties relating to animal genomics research that (1) were signed by The Cargill
Entities prior to the Effective Date and (2) do not require SNP association analysis.
5.3

Joint Intellectual Property Rights. Except as otherwise provided in this Agreement, during the term of this Agreement all Joint IP shall be
owned jointly by MMI and The Cargill Entities and the following shall apply:

During the term of this Agreement (except as may be provided in any Joint Commercialization Agreement), neither Party may enter
into any negotiations, discussions, or agreements with any Third Party regarding any association studies in any of the Targeted Traits in
bovine animals in respect to meat production or processing. During the Term of this Agreement and, subject to Section 7.2, thereafter,
5.3.1 the Parties may not make, use, sell, license, or convey any rights in Joint IP for any purpose whatsoever (a) except upon joint
agreement among the Parties, (b) except as set forth in Sections 3.3.3, 5.3.2, 7.2.1, or 7.3, or (c) except in furtherance of the Work Plan
set forth in this Agreement. Neither Party (without the prior written agreement of the other Part) may use the Joint IP for comparative
studies and other uses in other species and, excluding meat production and processing-related uses, in dairy cattle.
5.3.2

In the event that the Parties enter into a Joint Commercialization Agreement prior to the expiration of the term of this Agreement, the
Parties respective rights and obligation with respect to the Joint IP thereafter shall be as stated in such Agreement. In the event that
11
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the Parties do not enter into a Joint Commercialization Agreement prior to the expiration of the Term of this Agreement, unless the
provisions of Section 7.2 shall apply, the Joint IP shall continue to be owned jointly by MMI and The Cargill Entities following the
expiration of this Agreement with both Parties having the right, subject to Section 8.5, to. make, use, sell, or sublicense the Joint IP to
detect the Targeted Traits in bovine animals in respect to meat production or processing.
5.3.3

In no event shall the rights and restrictions established in this Section 5.3 prevent either Party from performing its rights and obligations
under this Agreement.

In order to ensure the highest trade secret protection of unpatented Joint IP, in recognition of MMIs research and development efforts
among several species, and in recognition of the confidential and restricted nature of the databases licensed from Celera, subject to
Section 7.8, MMI shall be entitled to maintain complete confidentiality (on a firewall basis without any access by The Cargill
5.3.4 Entities) of the SNP primer pairs and SNP amplicon sequence and any and all unpatented Joint IP relating to the SNP Sets.
Notwithstanding anything in this Section 5.3.4 to the contrary, The Cargill Entities, during the Term, upon reasonable written notice of
at least two weeks, and not more than six times each year, may conduct an on-site review of the firewalled information. MMI, for cause
shown due to conflicting research efforts, may delay the on-site review for longer than two weeks.
5.4

MMI Patents. All United States and foreign patent applications that pertain to any invention that is the property of MMI shall be prepared,
filed, prosecuted, and the sole responsibility of MMI.

5.5

The Carqill Entities Patents. All United States and foreign patent applications which pertain to any invention that is the property of The
Cargill Entities shall be prepared, filed, prosecuted, and the sole responsibility of The Cargill Entities.

Joint IP Patents. All United States and foreign patent applications that pertain to any invention that is Joint IP shall be prepared, filed, and
prosecuted by counsel to be mutually agreed upon by the Parties at the time a decision is made to file such joint application. The Parties
presently envision a patent and trade secret strategy whereby patents would be filed upon any associations of a trait to a specific gene, but
5.6
that patents would not be filed upon any associations of a trait to an SNP; the latter would be guarded as a highly confidential trade secret.
If the Parties cannot agree with respect to a particular issue (e.g., whether to file, selection of counsel), such issue will be resolved
pursuant to Section 12.12 of this Agreement. With regard to Joint IP patents, subject to Section 7.2, the
12
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Parties will continue to consult in good faith after the termination of this Agreement for so long as Joint IP patents are being prosecuted
and maintained, or such shorter time as mutually agreed to by the Parties in writing. The Parties shall be equally responsible for all
expenses for prosecution and maintenance of Joint IP patents (unless mutually agreed to be otherwise by the Parties in writing).
Celera. Nothing in this Agreement is intended or shall be interpreted as granting to The Cargill Entities or any Third Party any right or
interest in any intellectual property, whether licensed to MMI or not, (a) invented, discovered, developed, or otherwise created by PE
5.7
Corporation (NY), or its Affiliates, including the Celera Genomics Group, or (b) acquired or licensed by PE Corporation (NY), or its
Affiliates, including for the benefit of the Celera Genomics Group.
Third-Party Infringement. If MMI believes that the license, transfer, or use of the data and information in the Dataset (and, in turn, in any
Deliverable or Joint IP), in whole or part, infringes any patent, copyright, trademark, or other proprietary right, or if the licensing, transfer,
or use of the Dataset, or any part thereof, is, as a result, enjoined, then MMI, in respect to data and information owned or licensed by
MMI, in its sole discretion and expense, may: (a) procure for The Cargill Entities and itself the right under such proprietary right to the
Dataset or such part thereof; or (b) replace the data or information with other non-infringing data or information; or (c) remove the
5.8
infringing data or information, or part thereof, and make an equitable adjustment of the fees paid hereunder as mutually agreed upon in
writing; or (d) if such data and information was received from Cetera, endeavor to cause Celera to address the situation. In respect to any
such data and information received from The Cargill Entities, The Cargill Entities shall replace the data or information with other noninfringing data or information (and, to the extent appropriate, agree to such extensions, additional payments, and the like so that the
completion of the Work Plan may proceed).
6 PERIOD OF EXCLUSIVITY FOR FEEDLOT TESTING
6.1 [***]
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7 TERM AND TERMINATION
7.1 Term. Unless terminated earlier as provided herein, this Agreement shall be in full force and effect for the Term.
Default. If either Party commits a breach of a material term or provision of this Agreement at any time, and has not cured such breach
within thirty (30) calendar days after written notice thereof, which notice must state the nature of the breach in reasonable detail, from the
non-breaching Party, then the non-breaching Party shall have the right to declare the defaulting Party in breach and to terminate this
Agreement effective upon written notice thereof to the breaching Party. In the event that a claimed breach is of a nature that cannot be
7.2 cured within thirty (30) days, but may reasonably be cured within ninety (90) days, the breaching Party (upon notice to the non-breaching
Party) may extend the cure period up to ninety (90) days, in total, provided that the breaching Party has promptly commenced (and shall
thereafter continue to pursue) efforts to effect such cure. (The payment of money or the procurement of insurance shall never, by their
respective natures, be a matter requiring a cure of more than thirty (30) days.) Any notices under this Section 7.2 must be addressed to the
person(s) and/or office(s) identified in Section 12.9.
In the event this Agreement is terminated by either Party pursuant to this Section 7.2, the defaulting Party shall automatically relinquish
and forfeit all of its rights, title and interest in and to the Joint IP, and upon such termination all of its rights, title, and interest in and to
the Joint IP shall immediately transfer to the non-defaulting Party. Thereafter, the defaulting Party shall have no right to make, sell,
7.2.1 license or convey any rights in Joint IP or use the Joint IP for any purpose whatsoever, and the non-defaulting Party shall have the sole
and exclusive right to make, use, sell or sublicense the Joint IP to detect the Targeted Traits in bovine animals in respect to meat
production or processing or for any other purpose whatsoever, including, without limitation, the right to collaborate with other parties
to complete the activities contemplated by this Agreement.
7.2.2 In the event this Agreement is terminated by either Party pursuant to this Section 7.2, the defaulting Party shall be liable to the
non-defaulting party with respect to all obligations arising on or prior to the default by the defaulting Party, but shall not be liable to
the non-defaulting for the non14
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performance of any obligations under this Agreement that were due after such termination, except for a violation of Section 7.2.1.
Specifically, for example:
in the event that The Cargill Entities fail to make a payment that is due to MMI in accordance with the provisions of Section 3, MMI
shall, after providing notice and otherwise following the procedures set forth in this Section 7.2, have the right to terminate this
(a) Agreement, in which case (i) MMI shall become the sole owner of the Joint IP in accordance with Section 7.2.1, and (ii) The Cargill
Entities shall remain liable to MMI for the amount of the missed payment, but shall have no further liability to MMI for any
payments that were to be made by The Cargill Entities to MMI following the date of such termination; and
in the event that MMI fails to deliver the required Deliverable(s) to The Cargill Entities as required under the Work Plan, The
Cargill Entities shall, after providing notice and otherwise following the procedures set forth in this Section 7.2, have the right to
(b) terminate this Agreement, in which case (i) The Cargill Entities shall become the sole owner of the Joint IP in accordance with
Section 7.2.1, and (ii) MMI shall have no further liability to The Cargill Entities arising from non-performance of the remaining
Parts of the Work Plan and non-delivery of the Deliverable(s) due from MMI following the-date of such termination.
Notwithstanding anything in this Section 7.2 to the contrary, MMIs failure to deliver any Deliverable(s) due to either scientific
impossibility or the impracticability of the effort (e.g., the association study requiring substantially more than the ten million
(10,000,000) genotypes maximum set forth in the Work Plan) shall not constitute a breach of this Agreement and the provisions of this
Section 7.2 in regard to termination of this Agreement and ownership of Joint IP shall not apply. Instead, either (1) Sections 3.3.3 and
5.3.2 or (2) Section 7.4.1 shall govern in such instance.
7.3

Right to Terminate Prior to Expiration of Term. Either Party shall have the right to terminate this Agreement, with or without cause, and
without further liability to the other Party except as set forth in this Section 7.3, in accordance with the following procedures:

Each Party shall have the right to terminate this Agreement exercisable at the following time by providing written notice to the other
Party: following full completion of Part 3 of the Work Plan (i.e. after delivery by MMI of the required Deliverable(s) and after the
7.3.1
required payment by The Cargill Entities) but before commencement of work under Part 4 of the Work Plan. In addition, in the event
only that applicable Federal law hereafter
15
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prohibits The Cargill Entities from owning or controlling livestock for more than fourteen days prior to slaughter (as, for example, set
forth in Senate Bill 142 of the 107th Congress, 1st Session), The Cargill Entities may also have the right to terminate this Agreement
exercisable at either of the following times by providing written notice to MMI: (a) following full completion of Part 1 of the Work
Plan (i.e., after delivery by MMI of the required Deliverable(s) and after the required payment by The Cargill Entities, but before
commencement of work under Part 2 of the Work Plan) or (b) following the full completion of Part 2 of the Work Plan (i.e., after
delivery by MMI of the required Deliverable(s) and after the required payment by The Cargill Entities, but before commencement of
work under Part 3 of the Work Plan).
In the event that either Party terminates this Agreement pursuant to this Section 7.3, the Party who elected to terminate this Agreement
in accordance with such Section shall automatically relinquish and forfeit all of its rights, title, and interest in and to the Joint IP, and
upon such termination all of its rights, title, and interest in and to the Joint IP shall immediately transfer to the other Party. Thereafter,
7.3.2 the Party who elected to terminate shall have no right to make, sell, license, or convey any rights in Joint IP for use the Joint IP for any
purpose whatsoever, and the other Party shall have the sole and exclusive right to make, use, sell, or sublicense the Joint IP to detect the
Targeted Traits in bovine animals in respect to meat production or processing including the right to collaborate with other parties to
complete the activities contemplated by this Agreement.
In the event this Agreement is terminated by either Party pursuant to this Section 7.3, the Party who elected to terminate shall continue
to be liable to the other Party with respect to all obligations arising on or prior to the date of such termination, but shall not be liable to
the other Party for the non-performance of any obligations under this Agreement that would otherwise have arisen after the date of
7.3.3 termination. Specifically, for example, in the event The Cargill Entities elect to terminate this Agreement pursuant to this Section 7.3,
(i) MMI shall become the sole owner of the Joint IP and (ii) The Cargill Entities shall remain liable to MMI for the amount of the
missed payment, but shall have no further liability to MMI for any payments that were to be made by The Cargill Entities to MMI
following the date of such termination by The Cargill Entities in accordance with this Section 7.3.
Termination Based on Recommendation of Steering Committee. If, pursuant to Section 2.1.1(d), the Steering Committee makes a
7.4 recommendation not to proceed to the next Part of the Work Plan, the senior executives of the Parties shall meet to discuss the
recommendation and the following shall apply:
16
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In the event that both Parties agree with the recommendation of the Steering Committee, the Parties shall execute a document
indicating their decision not to proceed with further work under the Work Plan and to jointly terminate this Agreement. Upon a
termination of this Agreement pursuant to this Section 7.4.1, neither Party shall have any further liability to the other for future
7.4.1
obligations under this Agreement and the Joint IP shall continue to be jointly owned by MMI and The Cargill Entities following such
termination, with both Parties having the right to make, use, sell or sublicense the Joint IP to detect the Targeted Traits in bovine
animals in respect to production or meat processing.
7.4.2

In the event that both Parties disagree with the recommendation of the Steering Committee, the Parties shall confirm their joint
decision in writing and the Parties shall proceed to the next Part of the Work Plan.

In the event one Party concurs with the recommendation of the Steering Committee and one does not, the Party that concurs with the
recommendation shall send written confirmation of its decision to the other Party and such Party shall be deemed to have elected to terminate
this Agreement pursuant to Section 7.3 above, with the Parties having the rights and obligations as set forth in Section 7.3 above.
Bankruptcy. Either Party may terminate this Agreement immediately upon the occurrence of any of the following events: (a) if the other
Party ceases to. do business, or otherwise terminates its business operations; or (b) the other Party seeks protection under any bankruptcy,
receivership, trust deed, creditors arrangement, composition, or comparable proceeding, or if any such proceeding is instituted against the
7.5
other Party. All rights granted under this Agreement are deemed to be, for purposes of § 365(n) of the United States Bankruptcy Code,
rights to intellectual property as defined by § 101(56) of the United States Bankruptcy Code and the Parties will retain and may fully
exercise all of their rights under this Agreement.
Consequences of Termination. Upon termination of this Agreement, in addition to any provisions specifically addressed in any Section
7.6 regarding terminations, the following provisions shall survive: 4, 5, 7.6, 7.7, 10, 11, and 12. Expiration or termination of this Agreement
shall not affect any rights or obligations of either party accruing prior to such expiration or termination.
7.7

Remedies. The rights and remedies provided in this Section 7 shall not be exclusive and shall be in addition to any other rights and
remedies available at law or in equity.

Escrow of Firewalled SNP Set Information. MMI shall provide a third-party escrow agent (reasonably acceptable to The Cargill Entities
7.8 and under written contract with the Parties) with an SNP Set escrow deposit upon the completion of Part 1 and, on an ongoing up-to-date
basis upon the completion of each Part
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thereafter, such information as would be necessary for a qualified Third Party to continue any research and development into the next part
of the Work Plan and, as envisioned in Section 8.1, to develop genomic DNA-based diagnostic products. (However, the Parties recognize
that MMI, in accordance with Section 5.7, shall not provide the escrow agent with any confidential information owned by Cetera and not
part of any MMI Technology, e.g., Celeras bovine SNP maps, database, and technology to which MMI has access by virtue of its license
from Celera, but as to which MMI has no right to sublicense.) Such escrow agent (as an agent for the Partners) shall hold such escrowed
confidential information on a strict confidentiality basis. Upon a termination of this Agreement under Sections 3.3.3, 5.3.2, 7.2.1 (in the
event of an MMI breach and declaration of termination by The Cargill Entities), 7.3 (in the event of MMIs exercise of a right to
terminate thereunder), or 7.4.1, the escrow agent (upon at least fifteen (15) days prior written notice by The Cargill Entities to the escrow
agent and to MMI) shall release such escrowed information to The Cargill Entities. In such event, MMI may challenge by Section 12.12
any such release (thereby delaying it). The Cargill Entities, upon receipt of any such information shall treat it as highly confidential and
maintain it as a closely guarded trade secret.
8 JOINT COMMERCIALIZATION OF PRODUCTS
8.1 [***]
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9 REPRESENTATIONS AND WARRANTIES AND GENERAL COVENANTS
9.1

Each Party represents and warrants to the other Party, upon on the date upon which this Agreement is executed and upon the
commencement of each Part of the Work Plan, that:
it is duly organized and validly existing and in good standing under the laws of the state of its incorporation and it has the corporate
power and authority and the legal right to enter into this Agreement and to perform its obligations hereunder;

(a)

the execution and delivery of this Agreement and the performance of the transactions contemplated hereby have been duly authorized by
(b) all necessary corporate actions of such Party and the person executing this Agreement on behalf of each Party has been duly authorized
to do so by all requisite corporate actions;
the execution and delivery of this Agreement and the performance by such Party of any of its obligations under this Agreement do not
(i) conflict with, or constitute a breach or violation of, any other contractual obligation to which it is a Party, any judgment of any court
(c) or governmental body applicable to such Party or its properties or, to such Partys knowledge, any statute, decree, order, rule or
regulation of any court or governmental agency or body applicable to such Party or its properties, and (ii) with respect to the execution
and delivery of this Agreement, require any consent or approval of any Third Party;
(d)

it is aware of no action, suit, inquiry, or investigation contemplated or instituted by any Third Party that questions or threatens the
validity of this Agreement; and

(e)

this Agreement is legally binding upon its execution and, subject to the discretion of courts in awaiting equitable relief and to applicable
bankruptcy, reorganization, insolvency, moratorium, and similar laws, enforceable in accordance with its terms.

9.2

The Cargill Entities represent and warrant that they are entitled to use and transfer to MMI the Samples, data, and/or information for the
purpose(s) set forth in this Agreement.

Each Party shall (a) comply with all applicable laws, regulations, and guidelines in connection with that Partys performance of its
obligations and exercise of its rights pursuant to this Agreement, (b) maintain good standing under the laws of the jurisdiction of is
9.3
incorporation, and (c) not enter into any contractual obligation that would conflict with or constitute a breach or violation of any material
provision of this Agreement.
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10 DISCLAIMERS AND LIMITATION OF LIABILITY
NOTWITHSTANDING SECTION 5.8, NOTHING IN THIS AGREEMENT (EXCEPT TO THE LIMITED EXTENT SET FORTH IN
SECTION 9.2) SHALL BE CONSTRUED AS A REPRESENTATION MADE OR WARRANTY GIVEN BY EITHER PARTY OR
ITS SUPPLIERS THAT THE USE OF ANY INFORMATION, DATA, OR OTHER MATERIALS PROVIDED HEREUNDER WILL
NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK, OR OTHER RIGHTS OF ANY THIRD PARTY. THE
10.1 INFORMATION, DATA, OR OTHER MATERIALS PROVIDED BY EITHER PARTY HEREUNDER ARE PROVIDED AS IS
WITHOUT WARRANTY OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. NEITHER PARTY MAKES ANY WARRANTY THAT
THE DELIVERABLES DO NOT CONTAIN ERRORS OR, IF APPLICABLE, THAT ANY ASSEMBLED ORGANISM DOES NOT
CONTAIN GAPS.
IN NO EVENT SHALL EITHER PARTY OR THEIR AFFILIATES BE LIABLE FOR LOST PROFITS, LOSS OF USE, LOSS OF
BUSINESS, BUSINESS INTERRUPTION, LOSS OF DATA, COST OF COVER OR ANY INDIRECT, SPECIAL,
CONSEQUENTIAL OR INCIDENTAL DAMAGES OF ANY NATURE WHATSOEVER, HOWEVER CAUSED AND UNDER
10.2
ANY THEORY OF LIABILITY WHETHER BASED IN CONTRACT, WARRANTY, TORT (INCLUDING WITHOUT
LIMITATION, NEGLIGENCE), STRICT LIABILITY, STATUTORY, OR OTHERWISE, ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT EVEN IF THE OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
THE LIABILITY OF THE PARTIES, THEIR RESPECTIVE AGENTS, EMPLOYEES, SUBCONTRACTORS, AND SUPPLIERS
WITH RESPECT TO ANY AND ALL SUITS, ACTIONS, LEGAL PROCEEDINGS, CLAIMS, DEMANDS, DAMAGES, COSTS,
AND EXPENSES ARISING OUT OF THE PERFORMANCE OR NONPERFORMANCE OF ANY OBLIGATIONS UNDER THIS
AGREEMENT, WHETHER BASED ON CONTRACT, WARRANTY, TORT (INCLUDING, WITHOUT LIMITATION,
10.3
NEGLIGENCE), STRICT LIABILITY, STATUTORY, OR OTHERWISE, SHALL BE LIMITED TO (a) DIRECT, ACTUAL
DAMAGES INCURRED AS A RESULT OF ITS FAILURE TO PERFORM ITS OBLIGATIONS AS REQUIRED BY THIS
AGREEMENT, AND (b) EXCEPT IN RESPECT TO THE PAYMENTS SET FORTH IN EXHIBIT C, SHALL NOT EXCEED IN
THE AGGREGATE A SUM EQUAL TO TWO MILLION DOLLARS.
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE PARTIES RECOGNIZE THAT ANY
10.4 JOINT TECHNOLOGY DISCOVERED, CREATED, OR DEVELOPED UNDER THIS AGREEMENT MAY BE SUBJECT TO A
THIRD PARTYS PRIOR INTELLECTUAL PROPERTY RIGHTS.
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11 INDEMNITY
The Cargill Entities Indemnity. Subject to the limitations set forth in Section 10 above, The Cargill Entities shall indemnify, defend, and
hold harmless MMI (including its officers, directors, employees, and agents) from and against all personal or property losses, liabilities,
damages, and expenses (including reasonable attorneys fees and costs) arising (a) out of the falsehood or inaccuracy in any material
respect of any representation or warranty or out of the breach or non-fulfillment of any material covenant or agreement of The Cargill
11.1
Entities contained herein or contemplated hereby; (b) out of the gross negligence or intentional misconduct of The Cargill Entities in
connection with the performance of The Cargill Entities of its obligations under this Agreement; and/or (c) out of The Cargill Entities
use of The Cargill Entities Technology; except to the extent any such loss, liability, damage, or expense arises from the action or
inaction of MMI.
MMI Indemnity. Subject to the limitations set forth in Section 10 above, MMI shall indemnify, defend, and hold harmless The Cargill
Entities (including its officers, directors, employees and agents) from and against all personal or property losses, liabilities, damages, and
expenses (including reasonable attorneys fees and costs) arising (a) out of the falsehood or inaccuracy in any material respect of any
11.2 representation or warranty or out of the breach or nonfulfillment of any material covenant or agreement of MMI contained herein or
contemplated hereby or (b) out of the gross negligence or intentional misconduct of MMI in connection with the performance of its
obligations under this Agreement, and/or (c) out of the MMIs use of MMI Technology; except to the extent any such loss, liability,
damage or expense arises from the action or inaction of The Cargill Entities.
Procedure. The Indemnitee shall promptly notify the Indemnitor of any loss, liability, damage, expense, claim, demand, action, or other
proceeding in respect of which the Indemnitee intends to claim such indemnification, and the Indemnitor shall have the right to
participate in, and, to the extent the Indemnitor so desires, jointly with any other Indemnitor similarly noticed, to assume the defense
thereof with counsel selected by the Indemnitor and reasonably satisfactory to the Indemnitee; provided, however, that an Indemnitee
shall have the right to retain its own counsel, with the fees and expenses to be paid by the Indemnitee, if representation of such
11.3
Indemnitee by the counsel retained by the Indemnitor would be inappropriate due to actual or potential differing interests between such
Indemnitee and any other Party represented by such counsel in such proceedings. The indemnity agreement in this Section 11 shall not
apply to amounts paid in settlement of any loss, liability, damage, expense, claim, demand, action, or other proceeding if such settlement
shall be effected without the consent of the Indemnitor, which consent shall not be unreasonably withheld. The failure to deliver notice
to the Indemnitor within a reasonable time after the
21

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CONFIDENTIAL
commencement of any such action, if prejudicial to its ability to defend such action, shall relieve such Indemnitor of any liability to the
Indemnitee under this Section 11 to the extent Indemnitor is prejudiced by Indemnitees delay, but the omission of such notice to the
Indemnitor will not relieve it of any liability that it may have to the Indemnitee otherwise than under this Section 11. The Indemnitor may
not settle the action or otherwise consent to an adverse judgment in such action or other proceeding that effects the rights or interests of
the Indemnitee without the express written consent of the Indemnitee. The Indemnitee under this Section 11, and its employees and
agents, shall cooperate fully with the Indemnitor and its legal representatives in the investigation of any action, claim or liability covered
by this indemnification.
Insurance. Each Party shall maintain, through self-insurance or commercially placed insurance, adequate coverage for the tort-related,
11.4 non-contract-based indemnification obligations set forth herein and shall provide competent proof of such insurance within three
(3) business days after receipt of a written request from the other Party.
12 GENERAL PROVISIONS
No Partnership. Nothing in this Agreement is intended or shall be deemed to constitute partnership, agency, distributorship, employer12.1 employee, or joint venture relationship between The Cargill Entities and MMI. No Party shall incur any debts or make any commitments
for the other.
Assignments. Neither Party shall assign any of its rights or obligations hereunder in whole or in part, except (notwithstanding anything
in Section 5.3.1, Section 6.2, or Section 8.2 to the contrary): (a) as incident to the merger, consolidation, reorganization, or acquisition of
stock or assets or a similar transaction affecting all or substantially all of the assets or voting control of the assigning Party; or (b) to any
directly or indirectly wholly-owned subsidiary if the assigning Party remains liable and responsible for the performance and observance
of all of the subsidiarys duties and obligations contained in this Agreement; or (c) in any conveyance of assets that are material to the
performance of any obligation contained in this Agreement, or (d) with the consent of the other Party, such consent not to be
12.2
unreasonably withheld or delayed. Upon any such assignment, the assigning Party, the other Party, and the permitted assignee shall enter
into an appropriate confirmatory agreement. Notwithstanding anything in this Section 12.2 to the contrary, The Cargill Entities, if they
are the assigning Party, shall give MMI reasonable advance notice if the intended assignee has any operations in poultry, swine, or other
non-bovine livestock, whereupon appropriate fire wall confidentiality restrictions shall first be established within the assignee entity.
This Agreement shall be binding, upon the successors and permitted assigns of the Parties, and the name of a Party appearing herein
shall be deemed to include the names of such Partys successors and permitted assigns to the extent necessary to carry out the intent
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of this Agreement. Any assignment not in accordance with the above shall be void.
12.3

Further Actions. The Parties agree to promptly execute, acknowledge, and deliver such further instruments, and to do all such other acts,
as may be necessary or appropriate in order to carry out the purposes and intent of this Agreement.

No Trademark Rights. Except as otherwise provided herein or agreed to in advance in writing, no right, express or implied, is granted by
this Agreement to use in any manner the trade names and trademarks Cargill, Excel, Caprock, MetaMorphix, Celera,
12.4
Celera Genomics, PE Corporation (NY), Applera, or any other trade name or trademark of a Party, its Affiliates, or the names of
any employees thereof, for any purpose other than the Parties internal purposes and uses.
Entire Agreement of the Parties; Amendments. This Agreement, including its Exhibits, constitutes and contains the entire understanding
and agreement of the Parties and cancels and supersedes any and all prior negotiations, correspondence, representations, understandings,
and agreements, whether verbal or written, between the Parties respecting the subject matter hereof. In case of any discrepancies
12.5 between the terms incorporated from the Exhibits and the terms of the sections herein, the terms of the sections shall prevail. No waiver,
modification, or amendment of any provision of this Agreement (and/or the Exhibits) shall be valid or effective unless made in writing
and signed by a duly authorized representative of each Party. The failure or delay of either Party in enforcing any of its rights under this
Agreement shall not be deemed a continuing waiver or a modification by such Party of such right.
Severability. In the event any that one or more of the provisions of this Agreement should for any reason be held by any court or
authority having jurisdiction over this Agreement. or either of the Parties to be invalid, illegal, or unenforceable, such provision or
12.6 provisions shall be validly reformed to as nearly as possible approximate the intent of the Parties and, if unreformable, shall be divisible
and deleted in such jurisdiction; elsewhere, this Agreement shall not be affected so long as the Parties are still able to realize the
principal benefits bargained for in this Agreement.
12.7

Headings. The headings to this Agreement are for convenience only, and are to be of no force or effect in construing or interpreting any
of the provisions of this Agreement.

Governing Law., This Agreement shall be governed by and interpreted in accordance with the laws of the State of Delaware, without
12.8 reference to the conflict of law principles thereof and without regard to the United Nations Convention on the International Sale of
Goods.
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Notices and Deliveries. Any notice, request, delivery, approval, or consent required or permitted to be given under this Agreement shall
be in writing and shall be delivered personally (against a signed receipt) or by a nationally recognized overnight courier, costs prepaid,
and shall be deemed to have been duly given when so delivered in person, with receipt confirmed, or one (1) business day after the date
12.9
of deposit with such nationally recognized overnight courier. All such notices, requests, deliveries, approvals, consents, or other
communications shall be addressed to the respective Parties at the addresses set forth below, or to such other address as a Party may
designate to the other Party in accordance herewith.
12.9.1 If to MMI, addressed to:
MetaMorphix, Inc.
8510A Corridor Road
Savage, Maryland 20763
Attn: Edwin C. Quattlebaum, Ph.D., President and CEO
with a copy to:
Shapiro Sher & Guinot
36 S. Charles Street, Suite 2000
Baltimore, Maryland 21201 Attn:
William E. Carlson, Esq.
12.9.2 If to The Cargill Entities, addressed to:
with a copy to:
Excel Corporation
151 North Main Street
Wichita, Kansas 67202 Attn:
Ken Bull
with a copy to:
Cargill, Incorporated
Law Department
15407 McGinty Road West
Wayzata, Minnesota 55391
Attn: Paul B. Savereide, Ph.D., Esq.
Notices of meetings of the Steering Committee shall be given to its members at such addresses and in such manner as may be, from time
to time, requested by its members or determined by the Committee.
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12.10

Counterparts. This Agreement may be executed in two or. more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.

Force Majeure. If the performance of any part of this Agreement by either Party, or of any obligation under this Agreement, shall be
prevented, restricted, interfered with, or delayed by reason of any cause beyond the reasonable control of the Party liable to perform,
unless conclusive evidence to the contrary shall be provided, the Party so affected shall, upon giving written notice to the other Party,
12.11 be excused from such performance to the extent of such prevention, restriction, interference, or delay, provided that the affected Party
shall use its commercially reasonable efforts to avoid or remove such causes of non-performance and shall continue performance with
the utmost dispatch whenever such causes are removed. When such circumstances arise, the Parties shall discuss what, if any,
modification of the terms of this Agreement may be required in order to arrive at an equitable solution.
Dispute Resolution. MMI and The Cargill Entities shall deal with each other in good faith. In the event that a dispute arises between the
12.12 Parties concerning, or in any way relating to, this Agreement, the Parties shall undertake good faith efforts to amicably resolve such
dispute.
Executive Officers. In the event that the Parties are unable to resolve any such dispute, the matter shall be referred for further review
and resolution to MMIs Chief Executive Officer, or another designated representative of MMI, and to the President of Excel
12.12.1
Corporation, or another designated representative of The Cargill Entities, who will attempt in good faith and reasonable diligence to
resolve the dispute.
Mediation. If the dispute is not resolved within thirty (30) days after referral under Section 12.12.1, or such other time as mutually
agreed upon in writing by the Parties, the Parties shall submit the matter to non-binding mediation to be administered by the
American Arbitration Association under its Commercial Mediation Rules in effect at the time of mediation. The Party desiring such
mediation shall initiate it in accordance with the Commercial Mediation Rules. Upon delivery of the mediation request, the Parties
12.12.2 shall endeavor in good faith to select a neutral mediator who is acceptable to each Party. If the Parties have not selected a mutually
acceptable neutral mediator within five (5) business days after delivery of the mediation request, they shall notify the American
Arbitration Association and request the American Arbitration Association to appoint a mediator in accordance with the Mediation
Rules. Unless otherwise agreed upon by the Parties, all mediation sessions shall be held in Chicago, Illinois as a neutral location or,
if several sessions are to be held, in alternative sessions in Denver, Colorado and in Baltimore, Maryland. The Parties shall
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endeavor in good faith to resolve the dispute through the mediation process contemplated by this Section and neither Party shall be
entitled unilaterally to terminate the mediation prior to thirty (30) days after the appointment of a mediator.
Binding Arbitration. If the dispute is not resolved through mediation under Section 12.12.2, the Parties shall submit the matter to
binding arbitration to be administered by the American Arbitration Association under its Commercial Rules in effect at the time of
arbitration. The Party desiring such arbitration shall initiate it in accordance with the Commercial Arbitration Rules except as
provided below. The arbitration shall be heard and determined by a panel of three arbitrators (at least one of which shall have
considerable agribusiness experience, at least one of which shall have considerable genomic experience, and at least one of whom
shall be a practicing lawyer or retired judge). The arbitrators shall be selected by the Parties from a proposed list of possible
12.12.3
arbitrators provided by the AAA in accordance with a process determined by the AAA. The Parties shall be afforded reasonable
opportunity for discovery and the Federal Rules of Discovery shall apply. Unless otherwise agreed upon by the Parties, all arbitration
sessions shall be held in alternative sessions in Denver, Colorado and Baltimore, Maryland. The decision of the arbitrators shall be
final and binding upon Parties. Notwithstanding anything in this Section 12.12.3 to the contrary, such arbitration shall not proceed or
be binding if there is either any third-party claimant involved in the specific dispute proposed to be arbitrated or any necessary thirdparty defendant or co-defendant.
Injunction. Notwithstanding anything in this Section 12.12 to the contrary, an aggrieved Party, to the extent that it may be otherwise
be entitled under applicable law governing injunctions and equitable relief, may seek and shall be entitled to an injunction
12.12.4 prohibiting any material breach (or other equitable relief) in regard to Article 4 or Article 5. The Parties recognize the importance of
the confidentiality and publication provisions of Article 4 and intellectual property provisions of Article 5 and acknowledge that an
aggrieved Party could suffer irreparable harm as a result of a material breach of such provisions.
Confidentiality. The Parties hereby mutually agree that the existence, terms, and content of any dispute resolution entered into
pursuant to this Agreement, as well as all information or documents relating thereto, shall be maintained in confidence and not be
12.12.5 given, shown, disclosed to, or discussed with any Third Party except: (a) by prior written agreement of both Parties; (b) during any
legal proceeding to protect or secure a Partys rights under such dispute resolution; (c) counsel and accountants who shall agree to
maintain its confidentiality;
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.
(d) to the extent required by applicable reporting requirements; and (e) upon compulsory legal process.
IN WITNESS WHEREOF, the Parties have caused this Joint Development and Joint Marketing Agreement to be executed by their
respective duly authorized officers.
METAMORPHIX, INC.

CARGILL, INCORPORATED

By:

By:

/s/ Edwin C. Quattlebaum
Quattlebaum, Ph.D.
President and CEO
Date: May __, 2002

/s/ B. Buckner
Name:
Title
Date: May 6, 2002

EXCEL CORPORATION
By:

/s/ Kenneth Bull
Name:
Title:
Date: May 6, 2002
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EXHIBIT A
DEFINITIONS
Affiliates shall mean any corporation, firm, partnership, or other legal entity that, directly or indirectly, controls, is controlled by, or is
under common control with any of the Parties. A corporation or other entity shall be regarded as in control of another corporation or entity,
if: (a) in the case of corporate entities it owns or directly or indirectly controls more than fifty percent (50%) of the outstanding voting
stock or other ownership interest of the other corporation or entity, or if it possesses, directly or indirectly, the power to manage, direct or
1.
cause the direction of the management and policies of the corporation or other entity or the power to elect or appoint fifty percent (50%) or
more of the members of the governing body of the corporation or other entity; and (b) in the case of non-corporate entities, direct or
indirect ownership of at least fifty percent (50%) interest with the power to direct the management and policies of such non-corporate
entities.
Annotation Information shall mean the information derived by analyzing the DNA Sequence Information to identify features associated
2. with the sequences, and the functional information resulting from such analysis, including, but not limited to, homology information, DNA
sequence cluster and assembly identifiers, gene predictions, orthologs and marker locations on chromosome maps
3. Celera shall mean PE Corporation (NY), through its Celera Genomics Group.
4. Complete Delivery shall mean MMIs delivery to The Cargill Entities of all of the Deliverables set forth in the Work Plan.
Confidentiality Agreements shall mean, collectively, the non-disclosure agreement executed by The Cargill Entities and Celera and
5. dated April 18, 2001 (and to which Celera has assigned its rights to MMI) and the non-disclosure agreement executed by The Cargill
Entities and MMI and dated November 29, 2001.
Confidential Information shall mean the existence and terms of this Agreement, the Deliverables, Records, business information, and
technical information relating to The Cargill Entities Material, the Datasets, The Cargill Entities Technology, MMI Technology, or other
information belonging to the disclosing Party, including, where appropriate and without limitation, any associated information, business,
6.
financial and scientific data, DNA sequence information, annotation information, invention disclosures, patent disclosures, patent
applications, structures, models, techniques, processes, compositions, compounds, biological samples, and the like, and bioinformatics
methods, hardware configurations and software (regardless of its stage of development), and the like.
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7. Dataset shall mean a compilation of the information and data resulting from MMIs activities under the Work Plan.
8.

Default shall mean a breach or default of a material obligation of this Agreement and/or a false representation or warranty made by
either party under this Agreement.

9.

Deliverable shall mean any of the Datasets, information, reports, and other items in whole or in part, required to be provided by MMI to
The Cargill Entities under the Work Plan set forth in Exhibit B of this Agreement.

10. DNA Sequence Information shall mean the respective consensus, non-redundant nucleotide sequences for the Samples.
11. Genotype shall mean the specific nucleic acid sequence of an individual found at a specific location in the genome.
12. Genotyping shall mean the analysis of nucleic acid sequence variation at a specific location in the genome.
13. Indemnitee shall mean the Party that intends to seek compensation or protection pursuant to this Agreement.
14. Indemnitor shall mean the Party from whom the Indemnitee seeks compensation or protection.
Joint Commercialization Agreement shall mean an agreement between the Parties regarding the sale, exploitation, and
15. commercialization of any products or services relating to any trait-specific assay that, individually or in combination, detects the Targeted
Traits.
Joint Intellectual Property or Joint IP shall mean any technology, data, information, inventions, know-how, trade secrets, and the
like, whether patentable or not, that are conceived, identified, discovered, developed, or invented by the Parties or any of them pursuant to
any of the activities conducted pursuant to the Work Plan. Joint IP shall include all the Deliverables described in the Work Plan, including
16. but not limited to the Validated SNP Set (as defined in the Work Plan), the Associated SNP Sets, the Diagnostic SNP Sets for each of the
Targeted Traits, all Datasets (subject to Section 7.8), all information contained in any reports issued by MMI under the Work Plan, the
results and data of the association studies (subject to Section 7.8), and any trait-specific assay that individually or in combination, detects
the Targeted Traits.
17.

MMI Technology shall mean assay technology and all data, information, inventions, know-how, technology, trade secrets and the like,
whether patentable or not, that are (a) conceived, identified, discovered, developed, or invented in
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whole or part-by or on behalf of MMI independent of The Cargill Entities and independent of The Cargill Entities material and/or The
Cargill Entities Technology, including the Putative SNP Set and/or (b) acquired or licensed by MMI from Third Parties.
18. Payment Schedule shall mean the payment terms for this Agreement as set forth in Exhibit C and all amendments thereto.
19.

Publication shall mean any information or data that The Cargill Entities seeks to disclose electronically, in writing or verbally, or make
publicly available through any means, including, but not limited to, written document, abstract, poster, chart, slide presentation, or article.

20.

Putative SNP Set shall mean a set of at least 100,000 putative SNPs that cover the bovine genome. and have known, unique locations
on Celeras human genome (to which MMI has access by a license agreement).

Samples shall mean the blood samples from 3000 head of bovine animals used for meat production or processing to be provided by The
Cargill Entities under Part 2 of the Work Plan, the blood samples from 500 head of bovine animals used for meat production or processing
21.
to be provided by The Cargill Entities under Part 4 of the Work Plan, and other biological material that The Cargill Entities supply to
MMI. under the Work Plan.
22. Targeted Traits shall mean the traits of [***].
Term shall mean the period of time from the Effective Date through the later of the date on which MMI provides Complete Delivery to
23. The Cargill Entities-or The Cargill Entities pays to MMI the final payment due under Section 3 (Payments) or the Agreement is otherwise
terminated as provided for in this Agreement.
24.

The Cargill Entities Material shall mean the Samples, phenotypic data, and other information required to be or otherwise provided by
The Cargill Entities to MMI under the Work Plan.

The Cargill Entities Technology shall mean all data, including bovine animals used for meat production or processing phenotype data
supplied by The Cargill Entities, information, inventions, know-how, technology, trade secrets, and the like including the Samples and
25.
The Cargill Entities Material, whether patentable or not, that are conceived, identified, discovered, developed, or invented in whole or part
by or on behalf of The Cargill Entities independent of MMI.
26.

Third Party shall mean any individual, partnership, joint venture, corporation, trust, estate, unincorporated organization, government or
any department or
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agency thereof, or any other entity other than either of The Cargill Entities or MMI or any Affiliates of the Parties.
27.

Work Plan shall mean the description of the plan under which the Parties will fulfill their obligations under this Agreement as set out in
Exhibit B, and any amendments thereto.
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Exhibit 10.22
CROSS-LICENSE AGREEMENT
This Agreement (the Agreement) is entered into as of October 14, 2002 (the Execution Date) by and between Wyeth (formerly,
American Home Products Corporation) by and through Genetics Institute, L.L.C. (formerly Genetics Institute, Inc.), a Delaware limited
liability company with a business address at 87 CambridgePark Drive, Cambridge, Massachusetts 02140 (GI) and MetaMorphix, Inc., a
Delaware corporation with a business address at 8510A Corridor Road, Savage, Maryland 20763 (MetaMorphix). GI and MetaMorphix
may each be referred to herein individually as a Party and collectively as the Parties.
WHEREAS, as of December 1, 1994, GI, MetaMorphix and The Johns Hopkins University (JHU) entered into that certain Collaboration
Agreement (the 1994 Agreement) relating to the discovery, characterization, and development of factors in the TGF-b Superfamily
(referred to by GI as BMPs and by MetaMorphix and JHU as GDFs, as such terms are more fully defined in that Agreement);
WHEREAS, as of January 26, 1999, the Parties and JHU entered into that certain Amended and Restated Collaboration Agreement (as
subsequently amended by the Sponsored Research Amendments (as defined below), the 1999 Agreement) relating to the discovery,
characterization, and development of factors in the TGF-b Superfamily (referred to by GI as BMPs and by MetaMorphix and JHU as
GDFs, as such terms are more fully defined in that Agreement), which agreement supercedes and replaces the 1994 Agreement;
WHEREAS, effective as of January 1, 2001, the Parties and JHU executed and delivered that certain First Amendment to 1999 Amended
and Restated Collaboration Agreement and, effective as of June 30, 2002, the Parties and JHU executed and delivered that certain Second
Amendment to 1999 Amended and Restated Collaboration Agreement (collectively, the Sponsored Research Amendments) each relating to
Additional Sponsored Research at JHU focused solely upon MetaMorphix Factor GDF-8; and
WHEREAS, the Parties desire to disclose and share freely with each other Confidential Information regarding MetaMorphix Factor GDF-8
and to expand the present cross licenses (granted under the 1999 Agreement) between the Parties in respect, only, to MetaMorphix Factor
GDF-8 and all internal and external research related to such Factor, including, but not limited to, the June 1, 1998  December 31, 2000
Sponsored Research at JHU in accordance with Section 3.3 of the 1999 Agreement and the post January 1, 2001 Additional Sponsored
Research in accordance with the Sponsored Research Amendments.
NOW THEREFORE, in consideration of the foregoing premises, the mutual covenants, agreements, representations, and warranties set
forth herein and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
CONFIDENTIAL
-1-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

by each of the Parties, the Parties hereby covenant, agree, represent, and warrant as follows:
1.

DEFINITIONS.

1.1

Existing Definitions. Unless expressly defined herein, all capitalized terms used in this Agreement shall have the meanings
assigned to such terms in the 1999 Agreement and are incorporated herein by reference. For the sake of clarity, where a capitalized
term is defined in both this Agreement and in the 1999 Agreement, the definition set forth in this Agreement shall control with
respect to the use of such term in this Agreement, and the definition set forth in the 1999 Agreement shall control with respect to
the use of such term in the 1999 Agreement.

1.2

Additional Definitions. Solely for purposes of this Agreement (it being understood and agreed that nothing in this Section 1.2
shall be deemed to be an amendment of any provision in the 1999 Agreement), the following capitalized terms shall have the
respective meanings assigned thereto in this Section 1.2:

Control or Controlled shall mean with respect to any (i) item of information, including, without limitation, any GDF-8
KnowHow, or (ii) intellectual property right, the possession (whether by purchase, assignment or license) by a Party of the ability
1.2.1
to grant to the other Party access and/or a license as provided herein under such item or right without violating the terms of any
agreement or other arrangements with any Third Party.
Effective Date shall mean the next business day following the last to occur of: (i) the delivery to each Party of fully executed
counterparts of this Agreement, (ii) a determination made by GI that a notification of this Agreement is not required to be made
1.2.2
under the HSR Act, and (iii) if notification of this Agreement is required to be made under the HSR Act, the expiration or earlier
termination of any notice and waiting period under the HSR Act.
1.2.3 Excluded Product shall mean any GI Excluded Product or any MetaMorphix Excluded Product.
1.2.4

GDF-8 shall mean the TGF-(b Factor known as GDF-8 which Factor is designated under the 1999 Agreement as a
MetaMorphix Factor.

1.2.5 GDF-8 Derivative Product shall mean any pharmaceutical product which primarily acts as
CONFIDENTIAL
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(i)

an antagonist or agonist of GDF-8 or the GDF-8 receptor,

(ii)

a vaccine against GDF-8,

(iii) a modifier of GDF-8 synthesis, or
(iv) a modulator of the GDF-8 signal transduction pathway,
only to the extent that such pharmaceutical product is both (a) developed or sold for the purposes of modulating the effects of
GDF-8, and (b) is covered by one or more Valid Claims included within the applicable GDF-8 Patent Rights licensed under
Section 2.1 or Section 2.2 hereof.
GDF-8 Know-How shall mean any unpatented information specifically relating to GDF-8 produced or otherwise Controlled by
1.2.6 either Party which is reasonably useful, necessary or required for the other Party and its Affiliates to manufacture, use and/or sell
GDF-8 Licensed Products for use in the MetaMorphix Field or the GI Field, as applicable, under this Agreement.
GDF-8 Licensed Product shall mean any GDF-8 Product or GDF-8 Derivative Product, in each case, other than (i) with respect
1.2.7 to the rights granted to GI hereunder, any MetaMorphix Excluded Product or (ii) with respect to the rights granted to MetaMorphix
hereunder, any GI Excluded Product.
GDF-8 Patent Rights shall mean, with respect to GDF-8, any GDF-8 Product, or any GDF-8 Derivative Product (a) all Patents
covering inventions (as such term is defined under United States Patent Law) which (i) as of the Effective Date are Controlled by
or during the term of this Agreement come into the Control of either Party, either alone or jointly (including, without limitation,
jointly with JHU pursuant to the 1994 Agreement or the 1999 Agreement) and (ii) are reasonably useful, necessary or required for
1.2.8
the other Party and its Affiliates to manufacture, use and/or sell GDF-8 Licensed Products for use in the MetaMorphix Field or the
GI Field, as applicable, and (b) all Patents coming into the Control of a Party during the term of this Agreement, which, but for the
inclusion of such acquired Patents under this clause (b), would prevent the other Party and its Affiliates from practicing under one
or more of the Patents included under clause (a) above.
CONFIDENTIAL
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1.2.9 GDF-8 Product shall mean GDF-8, including any and all
(i)

formulations, mixtures or compositions of GDF-8,

(ii)

antibodies targeted against GDF-8,

(iii) receptors for which GDF-8 is a ligand,
(iv) antisense molecules or ribozymes that modulate the in vivo production of GDF-8, and
(v)

other products for research, diagnostic or therapeutic use containing GDF-8 or any of (i) through (iv) above,

which, or which the manufacture use or sale of which, is covered by one or more Valid Claims included within the applicable
GDF-8 Patent Rights licensed under Section 2.1 or Section 2.2 hereof.
GI Excluded Product shall mean any GDF-8 Product or any GDF-8 Derivative Product which GI selects pursuant to
1.2.10 Section 3.3 hereof. A list of those GI Excluded Products that have been selected by GI as of the Effective Date is attached hereto as
Exhibit 1.2.10.
GI GDF-8 Know-How shall mean that GDF-8 Know-How, other than the Joint GDF-8 Know-How, which is Controlled by GI
1.2.11 or its Affiliates as of the Effective Date or comes into the Control of GI or its Affiliates during the term of this Agreement, in each
case other than through the grant of licenses by MetaMorphix under this Agreement or the 1999 Agreement.
GI GDF-8 Patent Rights shall mean those GDF-8 Patent Rights, other than the Joint GDF-8 Patent Rights, which are
Controlled by GI or its Affiliates as of the Effective Date or come into the Control of GI or its Affiliates during the term of this
Agreement, in each case other than through the grant of licenses by MetaMorphix under this Agreement or the 1999 Agreement.
1.2.12 Without limitation of the foregoing, a list of those GI GDF-8 Patent Rights believed to be existing as of the Effective Date is
attached hereto as Exhibit 1.2.12, provided, however, that inclusion of any particular Patent on Exhibit 1.2.12 shall not serve as an
admission by either Party or evidence that such Patent was not included in the rights licensed by GI to MetaMorphix under the
1999 Agreement.
CONFIDENTIAL
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1.2.13

GI GDF-8 Technology shall mean the GI GDF-8 Know-How, the GI GDF-8 Patent Rights and GIs interest in each of the Joint
GDF-8 Know-How and the Joint GDF-8 Patent Rights.

1.2.14

HSR Act shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations
promulgated thereunder.

Joint GDF-8 Know-How shall mean that GDF-8 Know-How, which (a) as of the Effective Date is Controlled by both (i) GI or
its Affiliates and (ii) MetaMorphix or its Affiliates or (b) during the term of this Agreement, comes into the Control of both (i) GI
1.2.15
or its Affiliates and (ii) MetaMorphix or its Affiliates, in each case other than through the grant of licenses by one Party to the
other Party under this Agreement or the 1999 Agreement.
Joint GDF-8 Patent Rights shall mean those GDF-8 Patent Rights, which (a) as of the Effective Date is Controlled by both
(i) GI or its Affiliates and (ii) MetaMorphix or its Affiliates or (b) during the term of this Agreement, come into the Control of both
1.2.15 (i) GI or its Affiliates and (ii) MetaMorphix or its Affiliates, in each case other than through the grant of licenses by one Party to
the other Party under this Agreement or the 1999 Agreement. A list of those Joint GDF-8 Patent Rights existing as of the Effective
Date is attached hereto as Exhibit 1.2.15.
MetaMorphix Excluded. Product shall mean any GDF-8 Product or any GDF-8 Derivative Product which MetaMorphix
1.2.16 selects pursuant to Section 3.3 hereof. A list of those MetaMorphix Excluded Products that have been selected by MetaMorphix as
of the Effective Date is attached hereto as Exhibit 1.2.16
MetaMorphix GDF-8 Know-How shall mean that GDF-8 Know-How, other than the Joint GDF-8 Know-How, which is
Controlled by MetaMorphix or its Affiliates as of the Effective Date or comes into the Control of MetaMorphix or its Affiliates
1.2.17
during the term of this Agreement, in each case other than through the grant of licenses by GI under this Agreement or the 1999
Agreement.
MetaMorphix GDF-8 Patent Rights shall mean those GDF-8 Patent Rights, other than the Joint GDF-8 Patent Rights, which
1.2.18 are Controlled by MetaMorphix or its Affiliates as of the Effective Date or come into the Control of MetaMorphix or its Affiliates
during the term of this Agreement, in each case other than through
CONFIDENTIAL
-5-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

the grant of licenses by GI under this Agreement or the 1999 Agreement. Without limitation of the foregoing, a list of those
MetaMorphix GDF-8 Patent Rights believed to be existing as of the Effective Date is attached hereto as Exhibit 1.2.18, provided,
however, that inclusion of any particular Patent on Exhibit 1.2.18 shall not serve as an admission by either Party or evidence that
such Patent was not included in the rights licensed by MetaMorphix to GI under the 1999 Agreement.
1.2.19

MetaMorphix GDF-8 Technology shall mean the MetaMorphix GDF-8 Know-How, the MetaMorphix GDF-8 Patent Rights
and MetaMorphixs interest in each of the Joint GDF-8 Know-How and the Joint GDF-8 Patent Rights.

Product Development with respect to the activities conducted by or on behalf of a Party, shall mean any and all activities
performed, by or on behalf of such Party, in connection with the development of any GDF-8 Product or GDF-8 Derivative Product
from the date on which such Party has formally determined (in such fashion as such determinations are customarily made with in
such Partys organization) to undertake those preclinical activities necessary to support the filing of an IND (in the case of GI) or
1.2.20
an INAD (in the case of MetaMorphix) until Regulatory Approval of such GDF-8 Product or GDF-8 Derivative Product is
obtained for the indication under study, including, without limitation, animal toxicology studies, formulation research and
development, manufacturing research and development and clinical studies. When used as a verb in such context, Develop shall
mean to engage in Product Development.
2.

LICENSES AND OPTIONS.

2.1

Licenses Granted to GI. To the extent not granted to GI under the 1999 Agreement, and subject to (i) the terms and conditions of
this Agreement, (ii) the reservation of rights set forth in Section 6.6 of the 1999 Agreement and (iii) any rights retained by the
United States government in accordance with P.L. 96-517, as amended by P.L. 98-620, MetaMorphix hereby grants to GI and its
designated Affiliates which agree in writing to comply with the terms and conditions of this Agreement (with a copy of such
written agreement being provided to MetaMorphix) an exclusive, royalty-bearing license under the MetaMorphix GDF-8
Technology, including the right to grant sublicenses, (i) to make, have made, use, import, market, offer for sale and sell GDF-8
Licensed Products in the Territory, in each case only for use solely in the GI Field and (ii) to make, have made and use GDF-8
Licensed Products and MetaMorphix Excluded Products for GIs and/or its designated
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Affiliates internal research and development purposes (provided, however, that no MetaMorphix Excluded Product may be the
subject of a GI animal or clinical study without the express prior written consent of MetaMorphix, which may be withheld in its
sole discretion). The license granted pursuant to this Section 2.1 shall continue in effect until the expiration of the last of the
GDF-8 Patent Rights containing a Valid Claim licensed to GI under this Section 2.1, provided, however, that thereafter, GI shall
have a fully-paid, royalty free, perpetual, irrevocable non-exclusive license to use the MetaMorphix GDF-8 Know-How for any
and all research, development and commercialization purposes.

2.2

Licenses Granted to MetaMorphix. To the extent not granted to MetaMorphix under the 1999 Agreement, and subject to (i) the
terms and conditions of this Agreement, (ii) the reservation of rights set forth in Section 6.6 of the 1999 Agreement and (iii) any
rights retained by the United States government in accordance with P.L. 96-517, as amended by P.L. 98-620, GI hereby grants to
MetaMorphix and its designated Affiliates which agree in writing to comply with the terms and conditions of this Agreement (with
a copy of such written agreement being provided to GI) an exclusive (exclusive, even as to GI), royalty-bearing license under the
GI GDF-8 Technology, including the right to grant sublicenses, (i) to make, have made, use, import, market, offer for sale and sell
GDF-8 Licensed Products in the Territory, in each case only for use solely in the MetaMorphix Field and (ii) to make, have made
and use GDF-8 Licensed Products and GI Excluded Products for MetaMorphixs and/or its designated Affiliates internal research
and development purposes (provided, however, that no GI Excluded Product may be the subject of a MetaMorphix animal or
clinical study without the express prior written consent of GI, which may be withheld in its sole discretion). The license granted
pursuant to this Section 2.2 shall continue in effect until the expiration of the last of the GDF-8 Patent Rights containing a Valid
Claim licensed to MetaMorphix under this Section 2.1, provided, however, that thereafter, MetaMorphix shall have a fully-paid,
royalty free, perpetual, irrevocable non-exclusive license to use the GI GDF8 Know-How for any and all research, development
and commercialization purposes.

2.3

Option for Certain Excluded Products. In the event that either GI or MetaMorphix develops or otherwise acquires rights to any
Excluded Product and such Party determines, in its sole reasonable business judgment, that the inclusion by it of such Excluded
Product within the license granted under Section 2.1 or Section 2.2, as the case may be, would not interfere with its product
development and/or commercialization of such Excluded Product, such Party (the Offering Party) agrees to extend to the other
Party, by written notice, the opportunity to negotiate a royalty-bearing license to such Excluded Product, which license would
(a) be restricted to the GI Field or the
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MetaMorphix Field, as applicable, (b) provide for such royalties, reports, and records as are set forth in Section 4 herein (and
otherwise incorporate the provisions of Sections 9, 10, and 11), and (c) may provide for reasonable parameters for clinical testing,
regulatory approaches, and labeling requirements. Within thirty (30) days of receiving such notice, such other Party may elect to
negotiate such an agreement (which shall become an amendment of this Agreement) by providing the Offering Party written notice
of such election, in which event the Parties would promptly commence good faith negotiations of the license terms (as provided in
this Section 2.3). If MetaMorphix and GI are unable to agree on the terms and conditions of such a license within ninety (90) days
after the Offering Party receives such notice from the other Party, the Offering Party shall thereafter not be free to grant such rights
and licenses to any Third Party. This Section 2.3 is intended to amend and replace Section 6.9 of the 1999 Agreement with respect
to the rights and obligations conferred upon GI and MetaMorphix thereunder and, as such, this Section 2.3 shall govern and control
with respect to both this Agreement and the 1999 Agreement.

2.4

Rights Licensed from Third Parties. In the event that the license to MetaMorphix or GI under Sections 2.1 or 2.2 includes rights
acquired by the licensor Party from a Third Party (other than from JHU pursuant to the 1999 Agreement) which involve the
payment of royalties, fees or other payments to such Third Party, the licensor Party shall notify the licensee Party of the obligation
to make such payment(s). The licensee Party promptly shall elect in writing whether to exclude such Third Party rights from the
licenses granted to it under this Agreement, and if the licensee Party fails to exclude such rights, it shall be fully responsible for the
payment of any such royalties, fees and other payments to such Third Party as a result of its practice of the licenses granted to it
hereunder.

2.5

Noncompete.
By MetaMorphix. MetaMorphix and GI agree that, for so long as the licenses granted to GI, under Section 2.1, with respect
to the Product Development and commercialization of GDF-8 Licensed Products, remain in effect, MetaMorphix will not sell
or otherwise distribute any GDF-8 Product or GDF-8 Derivative Product for use in the GI Field. The preceding sentence shall
not apply to any products that MetaMorphix obtains, other than through the grant of rights under the 1999 Agreement, from a
2.5.1
Third Party who has developed (or obtained from another Third Party who has developed) such products without infringing
issued patents of GI included within the GI GDF-8 Patent Rights under this Agreement, which products were fully developed
by or on behalf of such Third Party without the use of any of the GI GDF-8 Know-How or any Confidential Information of
GI. GIs right to enforce this Section 2.5.1 shall not
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be assignable, except to its Affiliates. This Section 2.5.1 is not intended as an amendment of Section 6.8.1 of the 1999
Agreement but, rather, confers rights and obligations in addition to those set forth in Section 6.8.1 of the 1999 Agreement.
By GI. GI and MetaMorphix agree that, for so long as the licenses granted to MetaMorphix, under Section 2.2, with respect
to the Product Development and commercialization of GDF-8 Licensed Products, remain in effect, GI will not sell or
otherwise distribute any GDF-8 Product or GDF-8 Derivative Product for use in the MetaMorphix Field. The preceding
sentence shall not apply to any products that GI obtains, other than through the grant of rights under the 1999 Agreement,
from a Third Party who has developed (or obtained from another Third Party who has developed) such products without
2.5.2
infringing issued patents included within the MetaMorphix GDF-8 Patent Rights under this Agreement, which products were
fully developed by or on behalf of such Third Party without the use of any of the MetaMorphix Know-How or any
Confidential Information of MetaMorphix. MetaMorphixs right to enforce this Section 2.5.2 shall not be assignable, except
to its Affiliates. This Section 2.5.2 is not intended as an amendment of Section 6.8.2 of the 1999 Agreement but, rather,
confers rights and obligations in addition to those set forth in Section 6.8.2 of the 1999 Agreement.
2.6

HSR Filing and Approvals.
HSR Filing. As soon as practicable (consistent with each Partys procedures for doing so, each of Wyeth and MetaMorphix
shall determine, in its respective reasonable judgment, whether any filings are required under the HSR Act and shall notify
the other Party of the determination so made. In the event either Party determines that such filings should be made, each of
MetaMorphix and GI shall file, as soon as practicable thereafter, with the Federal Trade Commission (the FTC) and the
Antitrust Division of the United States Department of Justice (the Antitrust Division) the notification and report form (the
2.6.1
Report) required under the HSR Act with respect to the transactions as contemplated hereby and shall reasonably
cooperate with the other Party to the extent necessary to assist the other Party in the preparation of its Report and to proceed
to obtain necessary approvals under the HSR Act, including but not limited to the expiration or earlier termination of any and
all applicable waiting periods required by the HSR Act. The Parties shall share equally in any fees required to be paid to any
governmental agency in connection with making such filings and each Party shall bear its own expenses, including, without
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limitation, legal fees, incurred in connection with preparing such filings.
MetaMorphix and GIs Obligations. Each of MetaMorphix and GI shall use its good faith efforts to eliminate any
concern on the part of any court or government authority regarding the legality of the proposed transaction, including, if
2.6.2 required by federal or state antitrust authorities, promptly taking all steps to secure government antitrust clearance, including,
without limitation, cooperating in good faith with any government investigation including the prompt production of
documents and information demanded by a second request for documents and of witnesses if requested.
Additional Approvals. MetaMorphix and GI will cooperate and use respectively all reasonable efforts to make all other
registrations, filings and applications, to give all notices and to obtain as soon as practicable all governmental or other
consents, transfers, approvals, orders, qualifications authorizations, permits and waivers, if any, and to do all other things
2.6.3
necessary or desirable for the consummation of the transactions as contemplated hereby. Neither Party shall be required,
however, to divest products or assets or materially change its business if doing so is a condition of obtaining approval under
the HSR Act or other governmental approvals of the transactions contemplated by this Agreement.
3.

INFORMATION DISCLOSURE; EXCLUDED PRODUCTS.

3.1

Research Management Committee. Within thirty (30) days of the Effective Date, the Parties shall reestablish a Research
Management Committee (RMC) consisting of an equal number of between two (2) and four (4) representatives of each Party.
The sole functions of the RMC shall be to facilitate the exchange of ideas and information by GI and MetaMorphix under this
Agreement. The RMC shall have no right to amend any provision of this Agreement. The RMC shall meet at least once during
each calendar half-year (or more or less often as a majority of the members of the RMC may agree) during the term of this
Agreement. Meetings of the RMC shall alternate between GI and MetaMorphix locations, provided that such meetings may also be
held telephonically or by videoconference as determined by the members of the RMC.

3.2

Information Disclosure. Each of GI and MetaMorphix shall use its Commercially Reasonable Efforts to disclose, via exchange of
information at
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meetings of the RMC and provision of reports (if and as available), to the other Party, a summary of those GDF-8 Patent Rights
and GDF-8 Know-How that has come into such Partys Control and has not been previously disclosed to the other Party. Upon
important discoveries or advances being made, such Party shall endeavor to disclose such new information prior to the next
meeting of the RMC. Notwithstanding the foregoing, it shall not be a breach of this Agreement, if a Party has used its good faith
Commercially Reasonable Efforts to disclose such GDF-8 Know-How but has failed to disclose all such GDF-8 Know-How to the
other Party (provided that, upon request by the receiving Party or awareness of the disclosing Party, such undisclosed information
is then promptly disclosed). From time to time, upon request, a disclosing Party shall endeavor, but not be obligated to provide the
receiving Party with sample quantities of proteins and other materials to assist the receiving Party in its assessment of the disclosed
Confidential Information. Any GDF-8 Know-How disclosed or materials provided by a Party pursuant to this Section 3.2 or
otherwise to the other Party shall be treated as Confidential Information of the disclosing Party in accordance with Article 7 hereof.

3.3

Excluded Products. From time to time, each Party may, in good faith and by written notice to the other Party, designate certain
GDF-8 Products and GDF-8 Derivative Products (other than, (i) in the case of GI making a designation, GDF-8 Products or GDF-8
Derivative Products consisting of compounds or compositions where such compounds or compositions are Controlled by
MetaMorphix and are initially provided to GI by MetaMorphix under this Agreement or the 1999 Agreement and (ii) in the case of
MetaMorphix making a designation, GDF-8 Products or GDF-8 Derivative Products consisting of compounds or compositions
where such compounds or compositions are Controlled by GI and are initially provided to MetaMorphix by GI under this
Agreement or the 1999 Agreement), as either GI Excluded Products or MetaMorphix Excluded Products, as applicable. Such
notice shall detail the rationale for such designation. A Party may designate a GDF-8 Product or a GDF-8 Derivative Product as
either a GI Excluded Product or a MetaMorphix Excluded Product only if such Party (upon successful, in vivo, proof of concept)
has initiated Product Development of such GDF-8 Product or GDF-8 Derivative Product, provided, however, that upon designating
any GDF-8 Product or GDF-8 Derivative Product as an Excluded Product, the designating Party may also designate as Excluded
Products, a reasonable number of other GDF-8 Products or GDF-8 Derivative Products (as the case may be), which GDF-8
Products or GDF-8 Derivative Products not only are in the same chemical class or biological class as the GDF-8 Product or GDFDerivative Product primarily selected as an Excluded Product, but also are intended be back-up candidates (to the extent customary
in the pharmaceutical industry) for the primarily selected Excluded Product. For the sake of clarity, a Party may not designate a
broad category of GDF-8 Products or GDF-8 Derivative
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Products (e.g., all antibodies, or all compounds of a particular chemical class, or a biological class) as Excluded Products, merely
because such Party has initiated Product Development of a GDF-8 Product or a GDF-8 Derivative Product within such category. A
designated Excluded Product shall be only an active ingredient or a single molecule. Except to the extent provided otherwise in
Section 2.4 above, during the term of this Agreement, MetaMorphix shall not develop or commercialize any GI Excluded Product
in the MetaMorphix Field and GI shall not develop or commercialize any MetaMorphix Excluded Product in the GI Field.
4.

ROYALTIES.

4.1

Payable by GI. GI shall pay to MetaMorphix, on a country by country basis, a royalty in the amount of two percent (2%) of the
Net Sales of each GDF-8 Licensed Product sold in such country by or on behalf of GI, its Affiliates or sublicensees (other than
MetaMorphix) pursuant to the licenses granted by MetaMorphix to GI hereunder. Such royalties shall be payable, on a country by
country basis, for so long as the manufacture, use or sale of such GDF-8 Licensed Product in such country would, but for the
licenses granted by MetaMorphix to GI hereunder, infringe a Valid Claim of a patent included within the MetaMorphix GDF-8
Patent Rights or the Joint GDF-8 Patent Rights licensed by MetaMorphix to GI hereunder and shall be incremental to any royalty
payable under the 1999 Agreement, provided, however, that the grant of rights under this Agreement shall not serve to extend the
period of time during which royalties are payable under the 1999 Agreement.

4.2

Payable by MetaMorphix. MetaMorphix shall pay to GI, on a country by country basis, a royalty in the amount of two percent
(2%) of the Net Sales of each GDF-8 Licensed Product sold in such country by or on behalf of MetaMorphix, its Affiliates or
sublicensees (other than GI) pursuant to the licenses granted by GI to MetaMorphix hereunder. Such royalties shall be payable, on
a country by country basis, for so long as the manufacture, use or sale of such GDF-8 Licensed Product in such country would, but
for the licenses granted by GI to MetaMorphix hereunder, infringe a Valid Claim of a patent included within the GI GDF-8 Patent
Rights or the Joint GDF-8 Patent Rights licensed by GI to MetaMorphix hereunder and shall be incremental to any royalty payable
under the 1999 Agreement, provided, however, that the grant of rights under this Agreement shall not serve to extend the period of
time during which royalties are payable under the 1999 Agreement.
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4.3

Royalty Calculations.
Country-by-Country Basis. For each GDF-8 Licensed Product, royalties shall be payable by a Party on a country-bycountry basis solely with respect to Net Sales for any country where such GDF-8 Licensed Product is manufactured or sold in
which there is a Valid Claim under the applicable GDF-8 Patent Rights. However, for sales of a GDF-8 Licensed Product
4.3.1 which is manufactured in a country in which there is a Valid Claim under the applicable GDF-8 Patent Rights, but sold in a
country where there is no existing Valid Claim under the applicable GDF-8 Patent Rights, the royalties payable hereunder by
the Parties for sales in that country shall be reduced by fifty percent (50%) if products are being sold in that country which
directly compete with such GDF-8 Licensed Product.
Advanced Products. For GDF-8 Licensed Products which are not finished formulations, mixtures or compositions of GDF-8
(that is, for GDF-8 Licensed Products which could not have been developed by a Party but for the application of substantial
advanced technologies developed by that Party (including, without limitation, GDF-8 Licensed Products which are
antibodies, antisense molecules or ribozymes to, GDF-8), the royalty payable hereunder by that developing Party on Net
4.3.2 Sales of that GDF-8 Licensed Product shall be reduced to reflect the fair market value contribution of that advanced
technology to the GDF-8 Licensed Product, as determined by mutual agreement of the Parties. In the event that the Parties
are unable to calculate or agree upon the fair market value contribution of the advanced technology to the GDF-8 Licensed
Product, then the royalty payable by the developing Party on Net Sales of that GDF-8 Licensed Product shall be reduced by
fifty percent (50%).
Third Party Royalties. If it becomes necessary, in order for a Party or its Affiliates or sublicensees to make, use or sell any
GDF-8 Licensed Product, to pay royalties under a Third Partys patent rights (including amounts, if any, payable to Third
Parties under Section 2.4, above; and with respect to MetaMorphix, excluding amount payable by MetaMorphix to GI under
4.3.3 this Agreement or to JHU and/or GI under the 1999 Agreement; and with respect to GI, excluding amount payable by GI to
MetaMorphix under this Agreement or to MetaMorphix and/or JHU under the 1999 Agreement), then the licensee Party shall
have the right to deduct fifty percent (50%) of the amounts so paid to Third Parties up to a total of fifty percent (50%) of the
amount due hereunder to the licensor Party on account of such particular GDF-8 Licensed Product.
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Limitation on Royalty Deductions. Total royalty deductions under this Section 4.3 shall not exceed fifty percent (50%) of
4.3.4 the amount due the licensor Party on account of Net Sales of the GDF-8 Licensed Product, for which royalty payments are
owed.

4.4

Reports and Payment. Each Party shall deliver to the Party to which royalties are owed hereunder, within sixty (60) days after the
end of each calendar quarter, a written report showing its computation of royalties due under this Agreement upon Net Sales by
such Party, its Affiliates and sublicensees during such calendar quarter. All Net Sales shall be segmented in each such report
according to sales by such Party, each Affiliate and each sublicensee, as well as on a country-by-country basis, including the rates
of exchange used to convert such royalties to United States Dollars from the currency in which such sales were made. Subject to
the provisions of Sections 4.5 and 4.6 of this Agreement, simultaneously with the delivery of each such report, the paying Party
shall tender payment in United States Dollars of all royalties shown to be due therein. Such reports may be combined with any
report to be submitted by such Party to the other Party pursuant to the 1999 Agreement, provided, that such combined report
separately states the amounts payable under the 1999 Agreement and the amounts payable under this Agreement. For purposes
hereof, the rates of exchange to be used for converting royalties hereunder to United States Dollars shall be the closing price
published for the purchase of United States Dollars in the East Coast Edition of the Wall Street Journal for the last business day of
the calendar quarter for which payment is due.

4.5

Foreign Royalties. Where royalties are due hereunder for sales of GDF-8 Licensed Products in a country where, by reason of
currency regulations or taxes of any kind, it is impossible or illegal for such Party, any Affiliate or sublicensee to transfer royalty
payments to the licensor Party for Net Sales in that country, such royalties shall be deposited in whatever currency is allowable by
the person or entity not able to make the transfer for the benefit or credit of the licensor Party in an accredited bank in that country
that is reasonably acceptable to the licensor Party.

4.6

Taxes. Any and all income or similar taxes imposed or levied on account of the receipt of royalties payable under this Agreement
which are required to be withheld by a Party shall be paid by such Party, its Affiliates or sublicensees on behalf of the licensor
Party and shall be paid to the proper taxing authority. Proof of payment shall be secured and sent to the licensor Party by such
Party, its Affiliates or sublicensees as evidence of such payment in such form as required by the tax authorities having jurisdiction
over such Party, its Affiliates or sublicensees. Such taxes shall be deducted from the royalty that would otherwise be remittable
hereunder by the Party, its Affiliates or sublicensees.
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4.7

5.

PRODUCT DEVELOPMENT AND COMMERCIALIZATION.
5.1

6.

Records. Each Party shall keep, and shall require all Affiliates and sublicensees to keep, for a period of at least two (2) years, full,
true and accurate books of accounts and other records containing all information and data which may be necessary to ascertain and
verify the royalties payable by such Party hereunder. During the term of this Agreement and for a period of two (2) years following
its termination, each Party shall have the right from time to time (not to exceed once during each calendar year) to inspect in
confidence, or have an agent, accountant or other representative inspect in confidence, such books, records and supporting data.

Diligence Obligations. GI and MetaMorphix each shall have no diligence obligations with respect to the Product Development or
commercialization of any GDF-8 Licensed Product over and above those set forth in the 1999 Agreement.

PATENT PROSECUTION AND INFRINGEMENT.
6.1

Responsibility for Patenting GDF-8 Patent Rights.

GI GDF-8 Patent Rights and Certain Joint GDF-8 Patent Rights. Subject to the rights and obligations of each of the
Parties and JHU under the 1999 Agreement, GI shall have the first right, but not the obligation, to seek or continue to seek or
maintain Patent protection on any GI GDF-8 Patent Rights and any Joint GDF-8 Patent Rights, in any country. If GI elects, in
6.1.1 any country not to seek or continue to seek or maintain Patent protection on any such GDF-8 Patent Rights, to the extent the
manufacture use or sale, by MetaMorphix, of a GDF-8 Licensed Product would infringe such GDF-8 Patent Rights in such
country, MetaMorphix shall have the right, but not the obligation, at its expense, to file, procure and maintain in such
country(ies) such GDF-8 Patent Rights.
MetaMorphix GDF-8 Patent Rights. Subject to the rights and obligations of the Parties and JHU under the 1999
Agreement, MetaMorphix shall have the first right, but not the obligation, to seek or continue to seek or maintain Patent
6.1.2 protection on any MetaMorphix GDF-8 Patent Rights in any country. If MetaMorphix elects not to seek or continue to seek
or maintain Patent protection on any MetaMorphix GDF-8 Patent Rights in any country, GI shall have the right, but not the
obligation, at its expense, to file, procure and maintain in such country(ies) such MetaMorphix GDF-8 Patent Rights.
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Patent Cooperation. Each Party shall advise the other Party of all decisions taken under this Section 6.1 in a timely manner
in order to allow the other Party to protect its rights under this Section 6.1. Each Party shall provide the other Party with
copies of all substantive communications from all patent offices regarding any GDF-8 Patent Rights, promptly after the
receipt thereof. Each Party shall provide the other Party with copies of all proposed substantive communications to such
patent offices regarding the GDF-8 Patent Rights in sufficient time before the due date in order to enable the other applicable
Party an opportunity to comment on the content thereof. Each Party shall make available to the other Party, or its authorized
6.1.3
attorneys, agents or representatives, such of its employees whom the other applicable Party, in its reasonable judgment,
deems necessary in order to assist it in obtaining Patent protection for the applicable GDF-8 Patent Rights, in the event the
Party with first rights to seek or continue to seek or maintain Patent protection on any such GDF-8 Patent Rights chooses not
to do so. Each Party shall sign or use its best efforts to have signed all legal documents necessary to file and prosecute
Patents or to obtain or maintain Patents at no cost to the other Party. Each Party shall bear all costs incurred by it in
exercising the foregoing rights.
6.1.4
6.2

Interferences. The Parties shall each, in good faith, use its respective Commercially Reasonable Efforts to resolve any patent
interferences between any of the Parties relating to Patents directed to GDF-8 or any GDF-8 Licensed Product.

Infringement.
Notice. Each Party shall promptly report in writing to the other Party during the term of this Agreement any (i) known
infringement or suspected infringement of any of the GDF-8 Patent Rights or (ii) unauthorized use or misappropriation of the
6.2.1
other Partys Confidential Information by a Third Party of which it becomes aware, and shall provide the other Parties with
all available evidence supporting said infringement, suspected infringement or unauthorized use or misappropriation.
First Right to Initiate Suits. Subject to the rights and obligations of the Parties under the 1999 Agreement, MetaMorphix
shall have the first right to initiate an infringement or other appropriate suit against any Third Party who at any time has
6.2.2
infringed, or is suspected of infringing, any of the MetaMorphix GDF-8 Patent Rights licensed to GI hereunder or of using
without proper authorization all or any of MetaMorphixs Confidential Information, where such infringement,
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suspected infringement or unauthorized use is determined by MetaMorphix to have an adverse affect on its ability to make,
have made, use and/or sell GDF-8 Licensed Products, provided, however, that GI shall have the first right to initiate such
infringement or other appropriate suit against any such Third Party, where the actual or suspected infringement is occurring
only in the GI Field. GI shall have the first right to initiate an infringement or other appropriate suit against any Third Party
who at any time has infringed, or is suspected of infringing, any of the GI GDF-8 Patent Rights licensed to MetaMorphix
hereunder or the Joint GDF-8 Patent Rights, or of using without proper authorization all or any of GIs Confidential
Information, where such infringement, suspected infringement or unauthorized use is determined by GI to have an adverse
affect on its ability to make, have made, use and/or sell GDF-8 Licensed Products. GI and MetaMorphix agree to consult
with each other prior to instituting any such suit and to provide the other Party a reasonable opportunity to participate, at its
own expense, in any such suit to protect its respective interests.
Right to Participate in Suit. The Party initiating a suit pursuant to Section 6.2.2 above (the first Party) shall give the other
Party (the second Party) sufficient advance notice of its intent to file said suit and the reasons therefor, and shall provide
the second Party with an opportunity to make suggestions and comments regarding such suit, including, without limitation,
the initiation thereof and the selection of counsel therefor. The first Party shall keep the second Party promptly informed, and
shall from time to time consult with the second Party regarding the status of any such suit and shall provide the second Party
with copies of all documents filed in, and all written communications relating to, such suit. Except as provided herein, the
first Party shall have the sole and exclusive right to select counsel for any suit and shall pay all expenses of the suit, including
6.2.3 without limitation attorneys fees and court costs. The second Party, in its sole discretion, may elect, within sixty (60) days
after the commencement of such litigation, to contribute a fixed percentage of up to fifty percent (50%) of the costs incurred
by the first Party in connection with such litigation, including, without limitation, reimbursement of the first Partys expenses
hereunder. If it so elects, any damages, royalties, settlement fees or other consideration received by the first Party or any of
its Affiliates for past infringement or misappropriation as a result of such litigation shall be shared by the first and second
Parties pro-rata based on their respective sharing of the costs of such litigation, subject to Section 6.2.5, below. In the event
that the second Party elects not to contribute to the costs of such litigation, the first Party and/or its Affiliates shall be entitled
to retain any damages, royalties, settlement
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fees or other consideration for past infringement or misappropriation resulting therefrom, subject to Section 6.2.5, below. If
necessary or desirable, the second Party shall join as a party to the suit but shall be under no obligation to participate except
to the extent that such participation is required as the result of being a named party to the suit. The second Party shall offer
reasonable assistance to the first Party in connection therewith at no charge to the first Party except for reimbursement of
reasonable out-of-pocket expenses. The second Party shall have the right to participate and be represented in any such suit by
its own counsel at its own expense. The first Party shall not settle any such suit involving rights of the second Party without
obtaining the prior written consent of the second Party, which consent shall not be unreasonably withheld or delayed.
Second Right to Initiate Suit. In the event that the first Party elects not to initiate an infringement or other appropriate suit
pursuant to Sections 6.2.2, above, as applicable, the first Party shall promptly advise the second Party of its intent not to
initiate such suit, and the second Party shall have the right, at its expense, of initiating an infringement or other appropriate
suit against any Third Party who at any time has infringed, or is suspected of infringing, any of the GDF-8 Patent Rights or of
using without proper authorization all or any portion of such Partys Confidential Information. In exercising its rights
pursuant to this Section 6. 2. 4, the second Party shall have the sole and exclusive right to select counsel and shall, except as
provided below, pay all expenses of the suit including without limitation attorneys fees and court costs. The first Party, in its
sole discretion, may elect, within sixty (60) days after the commencement of such litigation, to contribute a fixed percentage
of up to fifty percent (50%) of the costs incurred by the second Party in connection with such litigation, including, without
6.2.4
limitation, reimbursement of the second Partys expenses hereunder. If it so elects, any damages, royalties, settlement fees or
other consideration received by the second Party or any of its Affiliates for past infringement or misappropriation as a result
of such litigation shall be shared by the second and first Parties pro-rata based on their respective sharing of the costs of such
litigation, subject to Section 6. 2. 5, below. In the event that the first Party elects not to contribute to the costs of such
litigation, the second Party and/or its Affiliates shall be entitled to retain any damages, royalties, settlement fees or other
consideration for past infringement or misappropriation resulting therefrom, subject to Section 6.2.5, below. If necessary or
desirable, the first Party shall join as a party to the suit but shall be under no obligation to participate except to the extent that
such participation is required as a result of being a named party to the suit. At the second Partys request, the first Party shall
offer reasonable assistance to the second
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Party in connection therewith at no charge to the second Party except for reimbursement of reasonable out-of-pocket
expenses. The first Party shall have the right to participate and be represented in any such suit by its own counsel at its own
expense.
Royalty Deduction. Any damages, royalties, settlement fees or other consideration for past infringement or misappropriation
awarded to and/or collected by a Party (or Parties) resulting from an infringement or other appropriate suit against a Third
Party or a settlement thereof shall, after deduction of all costs and expenses associated with such suit or settlement, be
6.2.5 deemed to reflect a loss of commercial sales, and royalties shall be payable thereon to the Party (or Parties) to which royalties
would have been owed under Section 4.1 of this Agreement, provided that such Party is not otherwise entitled to receive a
portion of any recovery other than reimbursement of its litigation expenses) obtained from such suit or settlement pursuant to
this Section 6.2.
6.3

Claimed Infringement.
Notice; Cooperation. In the event that a Third Party at any time provides written notice of a claim to, or brings an action,
suit or proceeding against, any Party or any of their respective Affiliates or sub licensees, claiming infringement of its patent
rights or copyrights or unauthorized use or misappropriation of its Confidential Information, based upon an assertion or claim
6.3.1 arising out of the manufacture, use and/or sale of any GDF-8 Product pursuant to the licenses granted under this Agreement,
such Party shall promptly notify the other Parties of the claim or the commencement of such action, suit or proceeding,
enclosing a copy of the claim and/or all papers served. Each Party agrees to make available to the other Party its advice and
counsel regarding the technical merits of any such claim at no cost to the other Party.
LIMITATION OF LIABILITY. EXCEPT FOR BREACHES OF SECTIONS 8.1, 8.2 AND 8.3 OF THIS AGREEMENT,
THE FOREGOING STATES THE ENTIRE RESPONSIBILITY OF THE PARTIES IN THE CASE OF ANY CLAIMED
6.3.2
INFRINGEMENT OR VIOLATION OF ANY THIRD PARTYS PATENT RIGHTS OR COPYRIGHTS OR
UNAUTHORIZED USE OR MISAPPROPRIATION OF ANY THIRD PARTYS KNOW-HOW.
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7.

CONFIDENTIAL INFORMATION.

7.1

Nondisclosure of Confidential Information. Neither Party may directly or indirectly publish, disseminate or otherwise
disclose, deliver or make available to any person outside its organization any of the other Partys Confidential Information
received hereunder. Each Party may disclose the other Partys Confidential Information to persons within its organization
and to its Affiliates and sublicensees who/which have a need to receive such Confidential Information in order to further the
purposes of this Agreement and who/which are bound to protect the confidentiality of such Confidential Information, as set
forth in Section 7.3 below. Each Party may disclose the other Partys Confidential Information to a governmental authority
or by order of a court of competent jurisdiction, provided that such disclosure is subject to all applicable governmental or
judicial protection available for like material and reasonable advance notice is given to the other Party.

7.2

Use of Confidential Information. Each Party shall use the other Partys Confidential Information solely for the purposes
contemplated in this Agreement or for such other purposes as may be agreed upon by the Parties in writing.

7.3

Agreements with Personnel and Third Parties. The Parties have or shall obtain agreements with all personnel and Third
Parties who will have access to the other Partys Confidential Information which impose on such personnel and Third Parties
confidentiality and non-use obligations which are no less restrictive than those that are set forth in this Agreement.

7.4

Publications.
Right to Publish. Any Party may publish any manuscripts or other scientific papers on work conducted exclusively by
that Party without the written consent of the other Parties. However, a Party may not publish (or permit a Third Party to
publish) any manuscript or other scientific paper that discloses or uses any Confidential Information of another Party
7.4.1
without first obtaining that other Partys written consent; and a Party may not publish any manuscript or other scientific
paper that would prejudice any Patent rights of another Party (including, without limitation, prospective Patent rights)
without first complying with the provisions of this Section 7.4 and Section 6.1, above.
Notice and Review. In order to balance the Parties interests in securing Patents covering the GDF-8 Patent Rights
7.4.2 with each Partys right to publish any manuscripts or other scientific papers on work relating directly and exclusively
to GDF-8 or GDF-8 Products which work is conducted solely by or on behalf of that Party, prior to the
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publication or other public disclosure of any manuscripts or other form of disclosure describing the results of its work
hereunder, the publishing Party shall provide (a) the data to be disclosed in that manuscript or other form of public
disclosure to the other Party as soon as practicable, but at least four (4) weeks prior to intended submission for
publication or other method of public disclosure, (b) a copy of the draft manuscript to be published, or a detailed
summary of any other public disclosure to the other Parties as soon as practicable, but at least two (2) weeks prior to
intended submission for publication or other method of public disclosure, (c) a copy of the completed manuscript or
other form of public disclosure at the time of submission and (d) a copy of any reviewers comments on the manuscript
or other form of public disclosure with a revised copy thereof at least two (2) weeks prior to publication.
Deletion of Confidential Information; Patent Protection. A Party may request that the publishing Party delete from
its manuscripts or other scientific papers or other forms of public disclosure reference to that Partys Confidential
Information. In addition, if a Party notifies another Party that it desires patent applications to be filed claiming
7.4.3 inventions that would be included within the GDF-8 Patent Rights once filed, which patent application contains
information to be disclosed by that other Party in a public forum other than in manuscripts or other scientific papers, the
presenting Party will defer such presentation for a period, not to exceed thirty (30) additional days, sufficient to permit
the Party with rights to file any desired patent applications to do so.
8.

REPRESENTATION AND WARRANTIES.
8.1

Representations and Warranties of GI and MetaMorphix. As of the Effective Date, each of GI and MetaMorphix hereby
represents, warrants and covenants to the other Party hereto as follows:
(a)

it is a corporation or entity duly organized and validly existing under the laws of the state or other jurisdiction of
incorporation or formation;

(b)

the execution, delivery and performance of this Agreement by such Party has been duly authorized by all requisite
corporate action and do not require any shareholder action or approval;

(c)

it has the power and authority to execute and deliver this Agreement and to perform its obligations hereunder;
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8.2

(d)

the execution, delivery and performance by such Party of this Agreement and its compliance with the terms and
provisions hereof does not and will not conflict with or result in a breach of any of the terms and provisions of or
constitute a default under (i) a loan agreement, guaranty, financing agreement, agreement affecting a product or other
agreement or instrument binding or affecting it or its property; (ii) the provisions of its charter or operative documents
or bylaws; or (iii) any order, writ, injunction or decree of any court or governmental authority entered against it or by
which any of its property is bound; and

(e)

it shall at all times comply with all applicable material laws and regulations relating to its activities under this
Agreement.

Additional Representations and Warranties of GI.
Patent Rights and Know-How. To the best of GIs knowledge, information and belief, GI represents and warrants
that it owns or has exclusive (except to the extent otherwise provided in the 1999 Agreement) rights to the GI GDF-8
Patent Rights and GI GDF-8 Know-How in existence on the Effective Date and/or has the right to grant the licenses
8.2.1
under the GI GDF-8 Patent Rights and to the GI GDF-8 Know-How in existence on the Effective Date subject to the
terms of this Agreement. The foregoing representation and warranty shall not be construed as a warranty as to the scope
and/or validity of any claims in the GI GDF-8 Patent Rights.
No Conflicting Agreements. GI represents and warrants that the execution of, and performance of the transactions
8.2.2 contemplated by, this Agreement will not conflict with or result in any breach of any of the teens, conditions or
provisions of, or constitute a default under, any agreement to which GI is a party or by which GI is bound.

8.3

Additional Representations and Warranties of MetaMorphix.
Patent Rights and Know-How. To the best of MetaMorphix knowledge, information and belief, MetaMorphix
represents and warrants that it owns or has exclusive (except to the extent otherwise provided in the 1999 Agreement)
rights to the MetaMorphix GDF-8 Patent Rights and MetaMorphix GDF-8 Know-How in existence on the Effective
8.3.1 Date and/or has the right to grant the licenses under the MetaMorphix GDF-8 Patent Rights and to the MetaMorphix
GDF-8 Know-How in existence on the Effective Date subject to the terms of this Agreement. The foregoing
representation and warranty shall not be construed as a warranty as to the scope and/or validity of any claims in the
MetaMorphix GDF-8 Patent Rights.
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No Conflicting Agreements. MetaMorphix represents and warrants that the execution of, and performance of the
transactions contemplated by, this Agreement will not conflict with or result in any breach of any of the terms,
8.3.2
conditions or provisions of, or constitute a default under, any agreement to which MetaMorphix is a party or by which
MetaMorphix is bound.

9.

8.4

Representation by Legal Counsel. Each Party hereto represents that it has been represented by legal counsel in connection
with this Agreement and acknowledges that it has participated in the drafting hereof. In interpreting and applying the terms
and provisions of this Agreement, the Parties agree that no presumption shall exist or be implied against the Party which
drafted such teens and provisions.

8.5

Materiality. EACH PARTY EXPRESSLY WAIVES ANY RIGHTS TO SEEK DAMAGES OR OTHER RELIEF FOR
BREACH OF THE REPRESENTATIONS AND WARRANTIES IN SECTIONS 8.1, 8.2 AND 8.3 UNLESS SUCH
BREACH HAS A MATERIAL AND ADVERSE EFFECT ON SUCH PARTY.

8.6

Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NO PARTY MAKES ANY
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OR
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT.

PRODUCT LIABILITY INDEMNIFICATION.

9.1

MetaMorphix Indemnification. MetaMorphix agrees to defend GI and ITS respective Affiliates, sublicensees, agents,
directors, officers, employees, students and licensees of rights to a GDF-8 Licensed Product, as applicable (the
indemnitees) (other than in settlement of a claim of infringement), at MetaMorphix cost and expense, and will indemnify
and hold harmless such indemnitees from and against any and all liabilities, losses, costs, damages, fees, or expenses claimed
by or paid to a Third Party attributable to injury to persons or damage to property (collectively, Losses) arising out of or in
connection with the manufacture, use and/or sale of any GDF-8 Licensed Product by MetaMorphix, its -Affiliates, or
sublicensees (other than GI); provided that such Losses do not arise out of the gross negligence or willful misconduct of GI
or any GI indemnitee. MetaMorphixs indemnification obligations under this Section 9.1 shall be applicable only to the
extent not covered by MetaMorphixs indemnification obligations under the 1999 Agreement.
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9.2

GI Indemnification. GI agrees to defend MetaMorphix and its respective Affiliates, permitted sublicensees, agents,
directors, officers, employees, students and licensees of rights to a GDF-8 Licensed Product, as applicable (the
indemnitees) (other than in settlement of a claim of infringement), at GIs cost and expense, and will indemnify and hold
harmless such indemnitees from and against any and all Losses arising out of or in connection with the manufacture, use and/
or sale of any GDF-8 Licensed Product by GI, its Affiliates, or sublicensees (other than MetaMorphix); provided that such
Losses do not arise out of the gross negligence or willful misconduct of MetaMorphix or any MetaMorphix indemnitee. GIs
indemnification obligations under this Section 9.2 shall be applicable only to the extent not covered by GIs indemnification
obligations under the 1999 Agreement.

9.3

Notice; Cooperation. In the event of any such indemnifiable claim, the indemnified Party shall promptly notify the
indemnifying Party in writing of the claim and the indemnifying Party shall manage and control, at its sole expense, the
defense of the claim and its settlement. The indemnified Party shall cooperate with the indemnifying Party and may, at its
option and expense, be represented in any such action or proceeding. The indemnifying Party shall not be liable for any
settlements, litigation costs, or expenses incurred by the indemnified Party without the indemnifying Partys written consent,
such consent to be promptly given and not unreasonably withheld.

9.4

Liability Limitation. Neither GI nor MetaMorphix shall be liable for special, incidental or consequential damages or for loss
of profit or lost revenue, even another Party had been advised of the possibility of such damages.

9.5

Insurance. Prior to initial human testing or first commercial sale of any GDF-8 Product in any particular country by a Party,
such Party shall secure and maintain at its own expense during the term of this Agreement either self insurance or an
insurance policy or policies with an insurer or insurers acceptable to the other Parties, in either case, protecting the Parties
against any and all risks typically insured against by businesses comparable to the Party, including without limitation general
and products liability, arising or occurring upon or in connection with each Partys business. Such policy or policies shall
include general and products liability coverage in an amount typically secured by businesses comparable to the Party. Each
Party shall furnish the other Party with certificates evidencing all such insurance. Each Party shall name the other Party and
JHU as additional insured in such policy or policies.
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10.

TERM AND TERMINATION.
10.1

Term. This Agreement shall remain in effect until terminated in accordance with the provisions of this Section 10 or until the last
to expire of any of the exclusive licenses granted pursuant to this Agreement.

Termination for Breach. In the event that a Party shall be in default of any of its material obligations to another Party hereunder,
and shall fail to remedy any such default within sixty (60) days after notice thereof by the non-breaching Party to whom such
obligations are owed, such non-breaching Party shall, by written notice to the other Party, be entitled to terminate the rights it
granted to the breaching Party under this Agreement and its obligations to the breaching Party under this Agreement. Any such
notice shall specifically describe the alleged default and expressly state that the non-breaching Party intends to terminate the rights
10.2
it has granted to the breaching Party under this Agreement in the event that the breaching Party shall fail to remedy the default.
Upon any termination of this Agreement pursuant to this Section 10.2, the Parties shall not be relieved of any obligations incurred
prior to such termination. Notwithstanding the foregoing, a termination of this Agreement under this Section 10.2 shall have no
effect on the 1999 Agreement and any termination of the 1999 Agreement under Section 14.2 thereof shall have no effect on this
Agreement.
Survival of Obligations; Return of Confidential Information. Notwithstanding any termination of this Agreement, the
obligations of the Parties under Sections 7, 9, 10.3, 11.1, 11.6 and 11.15 as well as under any other provisions which by their
nature are intended to survive any such termination, shall survive and continue to be enforceable. Upon any termination of this
10.3
Agreement pursuant to Section 10.2 hereof, the breaching Party shall promptly return to the non-breaching Party all written
Confidential Information, and all copies thereof, of the non-breaching Party, which is not covered by a license surviving such
termination.
11.

MISCELLANEOUS.
Publicity. No Party, nor any of its Affiliates, shall originate any publicity, news release or other public announcement, written or
oral, relating to this Agreement without the prior written approval of the other Parties, which approval shall not be unreasonably
withheld, except as otherwise required by law. It is expressly understood that nothing in this Section 11.1 shall prevent a Party
11.1
from making a disclosure in connection with any required filings with the Securities and Exchange Commission or in connection
with the offering of securities or any financing. In addition, neither GI nor MetaMorphix shall use the name of the other Party in
any advertising,
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promotional, sales literature or fundraising documents without the prior written consent of such other Party.
Export Control. The Parties acknowledge that the export of technical data, materials, or products is subject to the exporting Party
receiving the necessary export licenses and that the Parties cannot be responsible for any delays attributable to export controls that
are beyond the reasonable control of either Party. The Parties agree that regardless of any disclosure made by the Party receiving
an export of an ultimate destination of any technical data, materials, or products, the receiving Party will not reexport either
directly or indirectly, any technical data, material, or products without first obtaining the applicable validated or general license
11.2
from the United States Department of Commerce, United States Food and Drug Administration, and/or any other agency or
department of the United States Government, as required. The receiving Party shall provide the exporting Party with any
information, materials, certifications, or other documents which may be reasonably required in connection with such exports under
the Export Administration Act of 1979, as amended, its rules and regulations, the Federal Food, Drug and Cosmetic Act, and other
applicable export laws.
Conduct of Studies. All studies, research and testing done by or on behalf of each Party under this Agreement shall be performed
11.3 in strict compliance with any applicable federal, state, or local laws, rules, and regulations governing the conduct of studies,
research, and testing at the site where such studies, research, and testing are being conducted.
11.4

No Implied Licenses. Only the licenses granted pursuant to the express terms of this Agreement shall be of any legal force and
effect. No license rights shall be created by implication or estoppel.

No Agency. Nothing herein shall be deemed to constitute any Party as the agent or representative of the other Parties, or the Parties
as joint venturers or partners for any purpose. Each Party shall be an independent contractor, not an employee or partner of the
11.5 other Parties, and the manner in which each Party renders its services under this Agreement shall be within its sole discretion. No
Party shall be responsible for the acts or omissions of the other Parties, and no Party will have authority to speak for, represent or
obligate the other Parties in any way without prior written authority from the other Party or Parties.
Notice. All notices required under this Agreement to be given by one Party to another shall be in writing and shall be given by
addressing the same to the other at the address or facsimile number set forth below, or at such other addresses or facsimile numbers
11.6
as the Parties may specify in writing. All notices shall become effective when deposited in the United States Mail with proper
postage for first class registered or certified mail prepaid, return
CONFIDENTIAL
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receipt requested, or when delivered personally, or, if promptly confirmed by mail as provided above, when dispatched by
facsimile.
If to GI:
Genetics Institute, Inc.
84 CambridgePark Drive
Cambridge, Massachusetts 02140
Telecopier: (617) 876-5851
Attn: Legal Department
If to MetaMorphix:
MetaMorphix, Inc.
8510A Corridor Road
Savage, Maryland 20763
Telecopier: (301) 617-9075
Attn: President
with copies to:
Wyeth
5 Giralda Farms
Madison, New Jersey 07940.
Telecopier: (973) 660-7156
Attn: General Counsel
and
Shapiro Sher Guinot & Sandler
36 South Charles Street  Suite 2000
Baltimore, MD 21201-3147
Telecopier: (410) 539-7611
Attn: William E. Carlson, Esq.
Assignment. This Agreement, and the rights and obligations hereunder, may not be assigned or transferred, in whole or in part, by
any Party without the prior written consent of the other Parties, except that (a) upon notice to the other Party, GI may assign this
Agreement to an Affiliate controlled by GI, and MetaMorphix may assign this Agreement to an Affiliate which is majority
controlled by MetaMorphix, provided that each such Party remains primarily liable and/or responsible for the performance of such
11.7
obligations and such controlled Affiliate, and provided further that such controlled Affiliate agrees to be bound to the terms and
conditions of this Agreement and (b) upon notice to the other Party, GI may assign this Agreement in connection with the merger,
consolidation or sale of all or substantially all of GIs assets and MetaMorphix may assign this Agreement in connection with the
merger, consolidation or sale of all or substantially all of MetaMorphix assets.
CONFIDENTIAL
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11.8

Entire Agreement. This Agreement and the exhibits and schedules attached hereto, together, constitute the entire agreement of the
Parties with regard to its subject matter, and supersedes all previous written or oral representations, agreements and understandings
between the Parties. Notwithstanding the foregoing, the Parties hereby acknowledge and agree that the 1999 Agreement shall
remain in full force and effect in accordance with the terms and conditions set forth therein except to the extent expressly amended
hereby and that this Agreement is in addition to and should be interpreted in light of the rights and obligations of each of the
Parties under the 1999 Agreement.

11.9

No Modification. This Agreement may be changed only by a writing signed by the Parties.

11.10

Headings. The headings contained in this Agreement are for convenience of reference only and shall not be considered in
construing this Agreement.

Waiver. The waiver by any Party of a breach or a default of any provision of this Agreement by another Party shall not be
construed as a waiver of any succeeding breach of the same or any other provision, nor shall any delay or omission on the part of
11.11
any Party to exercise or avail itself of any right, power or privilege that it has or may have hereunder operate as a waiver of any
right, power, or privilege by such Party.
Severability. In the event that any one or more of the provisions contained in this Agreement shall, for any reason, be held to be
invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of
11.12 this Agreement, and all other provisions shall remain in full force and effect. If any of the provisions of this Agreement is held to
be excessively broad or invalid, illegal or unenforceable in any jurisdiction, it shall be reformed and construed by limiting and
reducing it so as to be enforceable to the maximum extent permitted by law in conformance with its original intent.
11.13

Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their successors
and permitted assigns.

11.14

Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original but all
of which together shall constitute one and the same instrument.
-28-
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Applicable Law. This Agreement shall in all events and for all purposes be governed by, and construed in accordance with, the
11.15 law of the State of Maryland without regard to any choice of law principle that would dictate the application of the law of another
jurisdiction.
IN WITNESS WHEREOF, duly-authorized representatives of the parties have signed this Agreement as a document under seal as of
the Effective Date.
GENETICS INSTITUTE, LLC

METAMORPHIX,INC.

By:

By: /s/ Edwin C. Quattlebaum

/s/ Ronald W. Alice
Ronald W. Alice
Vice President

Edwin C. Quattlebaum, Ph.D.
President and Chief Executive Officer
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AMENDED AND RESTATED
COLLABORATION AGREEMENT
by and among
GENETICS INSTITUTE, INC.
and
THE JOHNS HOPKINS UNIVERSITY
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January 26, 1999
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AMENDED AND RESTATED COLLABORATION AGREEMENT
THIS AMENDED AND RESTATED COLLABORATION AGREEMENT (together with the attached Schedules, the Agreement) is
entered into as of January 26, 1999 by and among Genetics Institute, Inc., a Delaware corporation with a business address at 87
CambridgePark Drive, Cambridge, Massachusetts 02140 (GI), The Johns Hopkins University, a non-profit educational institution with a
business address at 720 Rutland Avenue, Baltimore, Maryland 21205 (JHU) and MetaMorphix, Inc.. a Delaware corporation with a
business address at 1450 South Rolling Road, Baltimore, Maryland 21227 (MetaMorphix). GI, JHU and MetaMorphix may each be
referred to herein individually as a Party and collectively as the Parties.
WHEREAS, JHU, as a center for research and education, is interested in licensing discoveries made by JHU researchers in a manner that
will benefit the public by facilitating the commercialization of useful products, but is without capacity to commercially develop, manufacture
and sell any such products;
WHEREAS, MetaMorphix was formed in 1994 for the purposes, inter alia, of funding research at JHU under the direction of Se-Jin Lee,
M.D., Ph.D. (Dr. Lee) to characterize certain previously-discovered factors, and discover and characterize new factors, in the TGF-p
Superfamily (referred to by JHU as GDFs, as more fully defined below) and commercializing such GDFs, either on its own, or by
sublicense to GI and other Third Parties;
WHEREAS, GI also has ongoing research to discover, characterize and develop factors in the TGF- Superfamily (referred to by GI as
BMPs, as more fully defined below);
WHEREAS, on December 1, 1994, the Parties entered into a Collaboration Agreement (the 1994 Collaboration Agreement) pursuant to
which, during the Research Term (as such term is defined in the 1994 Collaboration Agreement) thereof, which Research Term is now
expired, they collaborated on the characterization of theretofore previously discovered GDFs and BMPs and the discovery and
characterization of new GDFs and BMPs;
WHEREAS, pursuant to the 1994 Collaboration Agreement, JHU agreed to license to MetaMorphix certain GDFs discovered by JHU; GI
agreed to license to MetaMorphix certain BMPs discovered by GI; and MetaMorphix agreed to license and/or sublicense to GI certain GDFs
discovered by MetaMorphix:
WHEREAS, MetaMorphix desires to restructure its business to focus on the development and commercialization of products for
agricultural and veterinary uses;
WHEREAS, in order to facilitate MetaMorphix desire to so restructure its business, and to further development and commercialization of
those BMPs, GDFs and Collaborative Factors that were discovered pursuant to or which are otherwise subject to the 1994

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Collaboration Agreement, the Parties have agreed to amend. restate and replace the 1994 Collaboration Agreement as set forth herein:
NOW THEREFORE in consideration of the foregoing premises and the mutual promises, covenants and conditions set forth below the
Parties, intending to be legally bound, hereby agree as follows:
1. DEFINITIONS.

1.1

Additional BMPs shall mean the Factors in the TGF-P Superfamily Discovered solely by GI after May 31, 1998, which Factors
include, without limitation, those Factors identified in Schedule 1.1, attached hereto. Notwithstanding the foregoing, Additional
BMPs shall exclude (i) the BMPs and (ii) the GPDC Factors.

1.2

Additional Collaborative Factors shall mean the Factors in the TGF-13 Superfamily Discovered by JHU jointly with GI after
May 31, 1998 and on or before the end of the six (6) month period which begins on the day after the end of the Sponsored Research
Term. The Additional Collaborative Factors shall not include BMPs. GDFs, Collaborative Factors, Additional BMPs, Additional
GDFs or Other TGF-J3 Factors. For JHU, Additional Collaborative Factors shall be restricted to those Factors Discovered after
May 31, 1998 in Dr. Lees JHU laboratory jointly by (i) Dr. Lee and/or other JHU faculty students, fellows and/or employees who
have signed an Invention and Disclosure Agreement and (ii) employees of GI.

1.3

Additional Factors shall mean the Additional BMPs, the Additional GDFs and the Additional Collaborative Factors.

1.4

Additional Factor Joint Know-How shall mean any tmpatented information specifically relating to any Additional BMP,
Additional GDF or Additional Collaborative Factor produced by GI and JHU after May 31, 1998 and on or before the end of the six
(6) month period which begins on the day after the end of the Sponsored Research Term, and for which each named Party has a
licensable interest which information is reasonably useful, necessary or required for GI and/or its Affiliates, to manufacture, use and/
or sell GI Products. For JHU the Joint Know-How shall be restricted to the information produced by Dr. Lee and other JHU faculty,
students, fellows, and employees who have signed an Invention and Disclosure Agreement.

1.5

Additional Factor Joint Patent Rights shall mean with respect to each Additional BMP. Additional GDF or Additional
Collaborative Factor, (a) all Patents covering inventions (as such term is defined under United States Patent Law) made by GI and
JHU jointly, after May 31, 1998 and on or before the end of the six (6) month period which begins on the day after the
2
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end of the Sponsored Research Tefm. which inventions or Patents are reasonably useful, necessary or required for GI and/or its
Affiliates. to manufacture, use and/or sell GI Products for any use and (b) all Patents Controlled by or coming into the Control of GI
and JHU jointly during the term of this Agreement and for which each named Party has a licensable interest, which, but for the
inclusion of such acquired Patents under this clause (b), would prevent GI and/or its Affiliates, from practicing under one or more of
the Patents under clause (a), above. The Additional Factor Joint Patent Rights believed by the Parties to be existing as of the
Effective Date are listed in Schedule 1.5 attached hereto. For JHU, the Joint Patent Rights shall be restricted to the Patents covering
inventions made by Dr. Lee and other JHU faculty, students, fellows. and employees who have signed an Invention and Disclosure
Agreement.
1.6

Additional Factor Joint Rights-shall mean the Additional Factor Joint Know-How and the Additional Factor Joint Patent Rights.

1.7

Additional Factor Know-How shall mean the GI Additional Factor Know-How, the JHU Additional Factor Know-How and the
Additional Factor Joint Know-How.

1.8

Additional Factor Patent Rights shall mean the GI Additional Factor Patent Rights the JHU Additional Factor Patent Rights and
the Additional. Factor Joint Patent Rights.

1.9

Additional Factor Rights shall mean the Additional Factor Know-How and the Additional Factor Patent Rights.

Additional GDFs shall mean the Factors in the TGF-j3 Superfamily Discovered by JHU solely after May 31, 1998 and on or
before the end of the six (6) month period which begins on the day after the end of the Sponsored Research Term. The Additional
GDFs shall not include BMPs, GDFs, Collaborative Factors, Additional BMPs, Additional Collaborative Factors or Other TGF-(3
1.10
Factors. For JHU, Additional GDFs shall be restricted to those Factors listed on Schedule 1.10, together with any additional Factors
Discovered after May 31, 1998, in (or in collaboration with) Dr. Lees JHU laboratory by Dr. Lee and other JHU faculty, students,
fellows, and employees who have signed an Invention and Disclosure Agreement.
Affiliate shall mean any corporation, company, partnership, joint venture and/or firm which controls. is controlled by or is under
common control with a Party. For purposes of this Section 1.11, control means (a) in the case of corporate entities. direct or
1.11
indirect ownership of at least fifty percent (50%) of the stock or shares entitled to vote for the election of directors; and (b) in the
case of non-corporate entities. direct or indirect ownership of at least fifty
3
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percent (50%) of the equity interest with the power to direct the management and policies of such noncorporate entities.
Notwithstanding the foregoing, (a) the term Affiliate shall not include subsidiaries in which a Party or its Affiliates owns a
majority of the ordinary voting power to elect a majority of the board of directors but is restricted from electing such majority by
contract or otherwise, until such time as such restrictions are no longer in effect; (b) only upon designation by GI and written notice
to the other Parties shall American Home Products Corporation and/or any of its affiliates be Affiliates of GI for purposes of this
Agreement; and (c) unless the context expressly provides otherwise, a Party shall not be treated as an Affiliate of the another Party
or another Partys Affiliates for purposes of this Agreement.
1.12 Available Factors shall mean those BMPs, GDFs and Collaborative Factors that have been determined to be available for
selection by GI or MetaMorphix pursuant to the Factor selection process described Article 5 of this Agreement.
1.13 Baylor shall mean the Baylor College of Medicine.
Baylor Agreement shall mean that certain Research Collaboration Agreement entered into on February 1, 1998, by and between
1.14 MetaMorphix and Baylor, pursuant to which MetaMorphix sponsored research relating to GDF-9 in the laboratory of Dr. Martin
Matzuk for a term of three (3) years.
Bone Morphogenetic Proteins or BMPs shall mean the Factors in the TGF-13 Superfamily Discovered solely by GI on or
before May 31, 1998, which Factors include, without limitation, those Factors identified in Schedule 1.15 which is attached hereto.
Notwithstanding the foregoing, BMPs shall exclude (a) the GPDC Factors and (b) any Factors in the TGF-33 Superfamily, the
1.15 sequences for which are identified solely by GI using research strategies that do not use sequence homology with previously
sequenced TGF-P Factors. The BMPs may be assigned to or selected by either GI (as a GI Factor) or MetaMorphix (as a
MetaMorphix Factor) under this Agreement. BMPs shall not include Additional BMPs, GDFs, Additional GDFs, Collaborative
Factors, Additional Collaborative Factors or Other TGF-P Factors.
Collaborative Factors shall mean the Factors in the TGF-P Superfamily Discovered by (a) GI and MetaMorphix jointly or (b) GI
and.IHU jointly or (c) JHU and MetaMorphix jointly, as the case may be, on or before May 31, 1998, including, without limitation,
1.16
those Factors identified on Schedule 1.16 attached hereto. The Collaborative Factors may be assigned to or selected by either GI (as
a GI Factor) or MetaMorphix (as a MetaMorphix Factor) under this Agreement. Collaborative Factors shall not include
4
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BMPs, GDFs. Additional BMPs. Additional GDFs, Additional Collaborative Factors or Other TGF-3 Factors. For JHLT.
Collaborative Factors shall be restricted to those Factors Discovered on or_before May 31, 1998 in Dr. Lees JHU laboratory jointly
by (i) Dr. Lee and/or other JHU faculty. students, fellows and/or employees who have signed an Invention and Disclosure
Agreement and (ii) employees of GI and/or MetaMorphix.
Collaborative Research shall mean the collaborative research activities conducted by the GI and MetaMorphix, from June 1.
1998 through the end of the Collaborative Research Term, to rapidly characterize and evaluate, for commercial development, those
BMPs, GDFs and Collaborative Factors that have not yet been selected or designated as either GI Factors or MetaMorphix Factors.
1.17
Collaborative Research shall not include the Sponsored Research or internal or collaborative research conducted by GI or
MetaMorphix on matters other than BMPs, GDFs or Collaborative Factors that have not yet been selected or designated as GI
Factors or MetaMorphix Factors.
Commercially Reasonable Efforts shall mean efforts and resources normally used by a Party for a product owned by it or to
which it has rights, which is of similar market potential at a similar stage in its development or product life, taking into account
1.18
issues of safety and efficacy, product profile. the competitiveness of the marketplace, the proprietary position of the compound or
product. the regulatory structure involved, the profitability of the applicable products. and other relevant factors.
1.19 Collaborative Research Term shall have the meaning set forth in Section 3.4.1 hereof.
Confidential Information includes, without limitation, any scientific, technical, trade or business information disclosed by one
Party to one or more of the other Parties which is (a) disclosed in writing or other tangible form and labeled or otherwise identified
in writing as CONFIDENTIAL at the time of disclosure or (h) disclosed verbally and identified as CONFIDENTIAL at the
time of disclosure and subsequently reduced to writing or other tangible form labeled or otherwise identified in writing as
CONFIDENTIAL and delivered to the receiving Party within thirty (30) days of verbal disclosure. Notwithstanding the
1.20
foregoing, Confidential Information does not include information which (a) was known to the receiving Pam at the time it was
disclosed. other than by previous disclosure by the disclosing Party, as evidenced by written records at the time of disclosure; (b) is
at the time of disclosure or later becomes publicly known under circumstances involving no breach of this Agreement; (c) is
lawfully and in good faith made available to the receiving Party by a Third Party who did not derive it from the disclosing Party and
who imposes no obligation of
5
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confidence on the receiving Party: or (d) is developed by the receiving Party independent of any disclosure by the disclosing Party. as
evidenced by written records.
Control or Controlled shall mean with respect to any (i) item of information, including, without limitation, any Factor Know-How
or Additional Factor-Know-How, or (ii) intellectual property right, the possession (whether by purchase. assignment or license) by a
1.21
Party of the ability to grant to one or both of the other Parties access and/or a license as provided herein under such item or right without
violating the terms of any agreement or other arrangements with any Third Party.
Data with respect to any Party, shall mean any and all laboratory, animal and other scientific data (including, without limitation,
cloning, expression, purification, refolding, analysis of bioactivity in vitro and in vivo, physical characterization and formulation, in situ
1.22 hybridization and genetic mapping) in that Partys Control arising either (a) from the Original Research on or before May 31, 1998,
(b) from the Collaborative Research during the Collaborative Research Term and/or (c) from the Sponsored Research during the
Sponsored Research Term, as applicable.
Discover, Discovered and Discovery (and any other variations thereof) shall mean with respect to a BMP a GDF, a
Collaborative Factor, an Additional BMP, an Additional GDF or an Additional Collaborative Factor the first sequencing by a Partys
employees or agents of the mature protein coding region of that BMP, GDF. Collaborative Factor, Additional BMP, Additional GDF or
Additional Collaborative Factor. A Party shall be deemed to have Discovered a Factor hereunder regardless of whether such Partys
employees or agents Discovered such Factor solely or jointly with a Third Party. In the event that prior to the end of (i) the term of the
Original Research, with respect to BMPs. GDFs or Collaborative Factors, or (ii) the Sponsored Research Term, with respect to
Additional BMPs, Additional GDFs or Additional Collaborative Factors, one Party Discovers a Factor within twenty (20) days following
1.23
Discovery of the same Factor by another Party, such Factor shall be deemed to be a Collaborative Factor or an Additional Collaborative
Factor, as the case may be, jointly Discovered by the first and second Discovering Parties for purposes of this Agreement Determination
of the utility or activity of a Factor is not relevant in identifying the Party which Discovered that Factor under this Agreement. Similarly,
inventorship on a Patent claiming a Factor may include a Party which provided utility or other data without changing the identity of the
Party which Discovered that Factor for purposes of this Agreement. Under this Agreement the identity of the Party (or Parties) which
Discovered a Factor determines (a) whether that Factor will be classified as a BMP (under Section 1.15), a GDF (under Section 1.49) or
a Collaborative Factor (under Section 1.16) an Additional BMP (under Section 1.1), an Additional GDF
6
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(under Section 1.10) or an Additional Collaborative Factor (under Section 1.2); (b) the Party (or Parties) to which additional license
fees will be made under Section 7.2; (c) the Paty (or Parties) to which license maintenance fees would be owed in the event a Party
fails to meet a Milestone under Article 9; and (d) royalties payable among the Parties under Section 7.3 of this Agreement.
1.24 Effective Date shall mean the next business day after the Closing occurs in accordance with Section 2.3 hereof.
1.25 Evaluation Period shall have the meaning set forth in Section 5.1 of this Agreement.
Factor shall mean (a) the proteins, peptides or polypeptides corresponding to a molecule within the TGF-ß Superfamily; (b) the
polynucleotides which encode those proteins, peptides or polypeptides, and any sub-sequences thereof; (c) any modified form of
1.26
those proteins, peptides or polypeptides: or (d) variant or mutant forms of those proteins, peptides or polypeptides. or of the
polynucleotides encoding such variant or mutant forms.
1.27 Factor Know-How shall mean the GI Know-How, the JHU Know-How, the MetaMorphix Know-How and the Joint Know-How.
1.28

Factor Patent Rights shall mean the GI Patent Rights, the JHU Patent Rights, the Metamorphix Patent Rights and the Joint Patent
Rights.

1.29 Factor Rights shall mean the Factor Patent Rights and the Factor Know-How.
1.30 FDA shall mean the United States Food and Drug Administration.
1.31 GDF-8 Derivative Product shall mean any pharmaceutical product which primarily acts as
(i) an antagonist or agonist of GDF-8 or the GDF-8 receptor,
(ii) a vaccine against GDF-8,
(iii) a modifier of GDF-8 synthesis, or
(iv) a modulator of the GDF-8 signal transduction pathway,
only to the extent that such pharmaceutical product is developed or sold for the purposes of modulating the effects of GDF-8.
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1.32 GDF-16 shall mean the TGF-ß Factor known to MetaMorphix and JHU as GDF-16, provided, however, that GDF-16 shall not
include any TGF-ß Factor which is owned or Controlled by GI.
1.33 GDF-16 Product(s) shall mean GDF-16, including any and all
(i)

formulations, mixtures or compositions of GDF-16,

(ii)

antibodies targeted against GDF-16,

(iii) receptors for which GDF-16 is a ligand,
(iv) antisense molecules or ribozymes that modulate the in vivo production of GDF-16, and
(v)

other products for research, diagnostic or therapeutic use containing GDF- 16 or any of (i) through (iv) above,

which, or which the manufacture use-Or sale of which, is covered by a Valid Claim included within JHUs or MetaMorphix  interest in
the Factor Patent Rights.
1.34. GDF-17 shall mean the TGF-ß Factor known to MetaMorphix and JHU as GDF-17, provided. however, that GDF-17 shall not
include any TGF-ß Factor which is owned or Controlled by GI.
1.35 GDF-17 Product(s) shall mean GDF-17, including any and all
(i)

formulations, mixtures or compositions of GDF-17,

(ii)

antibodies targeted against GDF-17,

(iii) receptors for which GDF-17 is a ligand,
(iv) antisense molecules or ribozymes that modulate the in vivo production of GDF-17 and
(v)

other products for research, diagnostic or therapeutic use containing GDF-17 or any of (i) through (iv) above,

which, or which the manufacture use or sale of which, is covered by a Valid Claim included within JHUs or MetaMorphix interest in
the Factor Patent Rights.

8
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1.36

GI Additional Factor(s) shall mean each Additional BMP. Additional GDF or Additional Collaborative Factor. provided,
however, that GI Additional Factors shall not include any GPDC Factors or any GI Factors.

1.37

GI Additional Factor Know-How shall mean any unpatented information specifically relating to any GI Additional Factor
produced by or on behalf of GI.

GI Additional Factor Patent Rights shall mean with respect to each GI Additional Factor, all Patents covering inventions (as
1.38 such term is defined under United States Patent Law) made solely by GI which are reasonably useful, necessary or required for GI
and its Affiliates to manufacture, use and/or sell GI Type C Products.
GI Factors shall mean (a) each GDF listed on Schedule 1.39 as of the Effective Date; (b) each BMP, GDF or Collaborative
Factor subsequently selected by GI and added to Schedule 1.39; (c) each BMP, GDF or Collaborative Factor belonging to a TGF-13
Class which includes one or more of the BMPs, GDFs or Collaborative Factors identified in clauses (a) or (b) of this Section; and
(d) each BMP, GDF or Collaborative Factor belonging to a TGF-ß Class which includes the Factors known to GI as BMPs 2 and 4,
1.39
BMPs 5.6. and 7, BMP 9, or BMP 12; provided, however the specific Factors themselves which are listed in this clause (d) shall not
be considered GI Factors for purposes of this Agreement. BMPs, GDFs and Collaborative Factors which would belong to both (x) a
TGF-ß Factor Class which includes a GI Factor and (y) a TGF-ß Factor Class which includes a MetaMorphix Factor based on the
definition of TGF-ß Factor Class set forth in this Agreement are classified pursuant to Section 1.80, below.
1.40

GI Field shall mean all potential uses in humans, including, without limitation, the diagnosis and/or the prophylactic or
therapeutic treatment of diseases or disorders in humans.

GI Know-How shall mean any unpatented information specifically relating to a BMP. GDF or Collaborative Factor produced by
GI (i) on or before May 31, 1998 in performing the Original Research or (ii) during the Collaborative Research Term with respect
1.41 only to those BMPs, GDFs and Collaborative Factors that have not yet been selected or designated as either a GI Factor or a
MetaMorphix Factor, and for which GI has a licensable interest, which is reasonably useful, necessary or required for MetaMorphix
and its Affiliates to manufacture, use and/or sell MetaMorphix Products for use in the MetaMorphix Field under this Agreement.
1.42

GI Patent Rights shall mean with respect to each BMP, GDF or Collaborative Factor, (a) all Patents covering inventions (as such
term is defined under United States Patent Law) made solely by GI
9
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(i)

on or before May 31, 1998 in performing the Original Research or

(ii)

during the Collaborative Research Term with respect only to those BMPs. GDFs and Collaborative Factors which have
not yet been selected or designated as GI Factors or MetaMorphix Factors.

which inventions or Patents are reasonably useful, necessary or required for MetaMorphix and its Affiliates to manufacture, use and/
or sell MetaMorphix Products for use in the MetaMorphix Field and (b) all Patents coming into the Control of GI during the term of
this Agreement, which, but for the inclusion of such acquired Patents under this clause (b), would prevent MetaMorphix and its
Affiliates from practicing under one or more of the Patents included under clause (a), above. The GI Patent Rights believed to be
existing by the Parties as of the Effective Date are listed on Schedule 1.42 to this Agreement.
1.43 GI Products shall mean GI Type A Products, GI Type B Products and GI Type C Products.
1.44 GI Type A Product shall mean each GI Factor, including any and all
(i)

formulations, mixtures or compositions of such GI Factor,

(ii)

antibodies targeted against such GI Factor,

(iii) receptors for which such GI Factor is a ligand,
(iv) antisense molecules or ribozymes that modulate the in vivo production of such GI Factor, and
(v)

other products for research, diagnostic or therapeutic use containing such GI Factor or any of (i) through (iv) above,

which, or which the manufacture use or sale of which, is covered by a Valid Claim included within the Factor Patent Rights.
1.45 GI Type B Product shall mean each MetaMorphix Factor, including any and all
(i)

formulations, mixtures or compositions of such MetaMorphix Factor,

(ii)

antibodies targeted against such MetaMorphix Factor,
10
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(iii) receptors for such MetaMorphix Factor is a ligand.
(iv) antisense molecules or ribozymes that modulate the in vivo production of such MetaMorphix Factor and
(v)

other products for research diagnostic or therapeutic use containing such MetaMorphix Factor or any of (i) through
(iv) above,

which, or which the manufacture use or sale of which, is covered by a Valid Claim included within the Factor Patent Rights.
1.46 GI Type C Product shall mean each Additional GDF or each Additional Collaborative Factor, including any and all
(i)

formulations, mixtures or compositions of such Additional GDF Factor or Additional Collaborative Factor.

(ii)

antibodies targeted against such Additional GDF Factor or Additional Collaborative Factor,

(iii) receptors for which such Additional GDF or Additional Collaborative Factor is a ligand,
(iv)

antisense molecules or ribozymes that modulate the in vivo production of such Additional GDF or Additional
Collaborative Factor, and

(v)

other products for research, diagnostic or therapeutic use containing such Additional GDF or Additional Collaborative
Factor or any of (i) through (iv) above,

which, or which the manufacture use or sale of which, is covered by a Valid Claim included within the Factor Patent Rights.
1.47

GI Rights shall mean the GI Know-How, the GI Patent Rights, the GI Additional Factor Know-How, and the GI Additional
Factor Patent Rights.

1.48 GPDC Factors shall mean the Factors identified on Schedule 1.48 attached hereto.
Growth and Differentiation Factors or GDFs shall mean the Factors in the TGF-fl Superfamily Discovered by (a) JHU solely
1.49 or (b) MetaMorphix solely on or before May 31, 1998 in performing the Original Research, including, without limitation, those
Factors listed on Schedule 1.49 attached hereto. The GDFs shall not include GDF-16, GDF-17, BMPs,
11
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Collaborative Factors. Additional BMPs, Additional GDFs. Additional Collaborative Factors or Other TGF-13 Factors. The GDFs
may be assigned to or selected by either GI (as a GI Factor) or MetaMorphix (as a MetaMorphix Factor) under this Agreement. For
JHU, GDFs shall be restricted to those Factors listed on Schedule 1.49, together with any additional Factors Discovered, on or
before May 31, 1998. in (or in collaboration with) Dr.Lees JHU laboratory by Dr. Lee and/or other JHU faculty, students, fellows.
and/or employees who have signed an Invention and Disclosure Agreement.
1.50

INAD shall mean an Investigational New Animal Drug application or its equivalent for initiating clinical trials of a product in
non-human animals in the United States or any corresponding or equivalent foreign application. registration or certification.

1.51

IND shall mean a Investigational New Drug application or its equivalent for initiating clinical trials of a product in humans in the
United States or any corresponding or equivalent foreign application, registration or certification.

1.52 Invention and Disclosure Agreement shall mean the form agreement attached hereto as Schedule 1.52.
JHU Additional Factor Know-How shall mean any unpatented information specifically relating to any Additional BMP,
Additional GDF or Additional Collaborative Factor produced in Dr. Lees JHU laboratory after May 31, 1998. and on or before the
end of the six (6) month period which begins on the day after the end of the Sponsored Research Term, and for which JHU has a
1.53
licensable interest, which is reasonably useful, necessary or required for GI, and its Affiliates, to manufacture, use and/or sell GI
Products as permitted under this Agreement. For JHU, the JHU Know-How shall be restricted to the information produced by
Dr. Lee and other JHU faculty, students, fellows, and employees who have signed an Invention and Disclosure Agreement.
JHU Additional Factor Patent Rights shall mean, with respect to each Additional BMP. Additional GDF or Additional
Collaborative Factor, (a) all Patents covering inventions (as such term is defined under United States Patent Law) made solely by
JHU after May 31, 1998 and on or before the end of the six (6) month period which begins on the day after the end of the Sponsored
1.54 Research Term, which inventions or Patents are reasonably useful, necessary or required for GI and its Affiliates, to manufacture,
use and/or sell GI Products as permitted hereunder and (b) all Patents Controlled by or coming into the Control of JHU (other than
those Patents assigned to JHU by faculty, students. fellows or employees who are not working in (or in support of) Dr. Lees JHU
laboratory) during the term of this Agreement, which, but for the inclusion of such acquired Patents under this clause (b),
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would prevent GI and/or any of its Affiliates, from practicing under one or more of the Patents under clause (a) above. The JHU
Additional Factor Patent Rights believed by the Parties to be existing as of the Effective Date are listed on Schedule 1.54 to this
Agreement. The JHU Additional Factor Patent Rights shall be restricted to the Patents covering inventions made by Dr. Lee and/or
other JHU faculty, students, fellows, and/or employees who have signed an Invention and Disclosure Agreement.
1.55

JHU Know-How shall mean any unpatented information specifically relating to a BMP, GDF, Collaborative Factor, GDF-16 or
GDF-17. which information is produced in Dr. Lees JHU laboratory
(i)

on or before May 31, 1998 in performing the Original Research, or

(ii)

with respect to the license granted by JHU to
(x)

GI hereunder, during the Sponsored Research Term in performing the Sponsored Research (except to the extent that
such information relates specifically to GDF-16 or GDF-17), or

(y)

MetaMorphix hereunder, during the Collaborative Research Term in performing the Sponsored Research, only to the
extent that such information relates directly to those BMPs, GDFs or Collaborative Factors that have not been
selected or designated as either GI Factors or MetaMorphix Factors.

and for which JHU has a licensable interest, which is reasonably useful, necessary or required for MetaMorphix or GI, and their
respective Affiliates, to manufacture use and/or sell their respective Products under this Agreement. For JHU the JHU Know-How
shall be restricted to the information produced by Dr. Lee and/or other JHU faculty, students, fellows, and/or employees who have
signed an Invention and Disclosure. Notwithstanding the foregoing the JHU Know-How shall also include any data and information
deemed to be included within this definition pursuant to Sections 3.9 and/or 3.10 hereof.
1.56

JHU Patent Rights shall mean with respect to each BMP, GDF, Collaborative Factor GDF-16 or GDF-17, (a) all Patents
covering inventions (as such term is defined under United States Patent Law) made solely by JHU
13
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(i)

on or before May 31, 1998 in performing the Original Research, or

(ii)

with respect to the licensed granted by JHU to
(x) GI hereunder, during the Sponsored Research Term in performing the Sponsored Research (except to the extent that
such inventions relate specifically to GDF16 or GDF-17) or
(y) MetaMorphix hereunder, during the Collaborative Research Term in performing the Sponsored Research, only to the
extent that such information relates directly to those BMPs, GDFs or Collaborative Factors that have not been selected or
designated as either GI Factors or MetaMorphix Factors,

which inventions or Patents are reasonably useful, necessary or required for GI or MetaMorphix. and their respective Affiliates, to
manufacture use and/or sell their Products as permitted hereunder and (b) all Patents coming into the Control of JHU (other than
those Patents assigned to JHU by faculty, students, fellows or employees who are not working in (or in support of) Dr. Lees JHU
laboratory) during the term of this Agreement, which, but for the inclusion of such acquired Patents under this clause (b), would
prevent GI or MetaMorphix, and their respective Affiliates, from practicing under one or more of the Patents under clause (a).
above. The JHU Patent Rights believed by the Parties to be existing as of the Effective Date are listed on Schedule 1.56 to this
Agreement. The JHU Patent Rights shall be restricted to the Patents covering inventions made by Dr. Lee and/or other JHU faculty,
students, fellows and/or employees who have signed an Invention and Disclosure Agreement.
1.57 JHU Rights shall mean the JHU Know-How and JHU Patent Rights.
Joint Know-How shall mean any unpatented information specifically relating to a BMP, GDF or Collaborative Factor (and in the
1.58 case where such unpatented information was produced by JHU and MetaMorphix, GDF-16 or GDF-17) which information is
produced by
(i)

GI and MetaMorphix or GI and JHU, or JHU and MetaMorphix as the case may be, on or before May 31, 1998 in
performing the Original Research,

(ii)

GI and MetaMorphix, during the Collaborative Research Term in performing the Collaborative Research, only to the
14
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extent that such information relates to those BMPs GDFs or Collaborative Factors that have not yet been selected or
designated as either a GI Factor or a MetaMorphix Factor.
GI and JHU., during the Sponsored Research Term in performing the Sponsored Research only to the extent that with
respect to the licenses granted by

(iv)

(x)

JHU or GI to MetaMorphix hereunder such information relates to those BMPs, GDFs or Collaborative Factors that
have not yet been selected or designated as either a GI Factor or a MetaMorphix Factor, or

(y)

JHU to GI hereunder, such information relates to any BMP, GDF or Collaborative Factor, or

JHU and MetaMorphix, during the Sponsored Research Term, in performing any collaborative or sponsored research (as
permitted in accordance with Section 3.9 hereof),

and for which each named Party has a licensable interest, which is reasonably useful necessary or required for GI or MetaMorphix,
and their respective Affiliates to manufacture use and/or sell their Products under this Agreement. For JHU the Joint Know-How
shall be restricted to the information produced by Dr. Lee and/or other JHU faculty, students, fellows. and/or employees who have
signed an Invention and Disclosure Agreement.
Joint Patent Rights shall mean, with respect to each BMP, GDF or Collaborative Factor (arid in the case of inventions made
1.59 jointly by JHU and MetaMorphix. GDF-16 or GDF-17), (a) all Patents covering inventions (as such term is defined under United
States Patent Law) made by
(i)

GI and MetaMorphix jointly, or GI and JHU jointly, or JHU and MetaMorphix jointly, as the case may be, on or before
May 31, 1998 in performing the Original Research,

(ii)

GI and MetaMorphix, during the Collaborative Research Term in performing the Collaborative Research, only to the
extent that such inventions relate to those BMPs, GDFs or Collaborative Factors that have not yet been selected or
designated as either a GI Factor or a MetaMorphix Factor,

(iii)

GI and JHU during the Sponsored Research Term, in performing the Sponsored Research, only to the extent that, with
respect to the licenses granted by
15
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(iv)

(x)

JHU or GI to MetaMorphix hereunder, such inventions relate to those BMPs, GDFs or Collaborative Factors that
have not yet been selected or designated as either a GI Factor or a MetaMorphix Factor, or

(y)

JHU to GI hereunder, such inventions relate to any BMP, GDF or Collaborative Factor, or

JHU and MetaMorphix, during the Sponsored Research Term, in performing any collaborative or sponsored research (as
permitted in accordance with Section 3.9 hereof),

which inventions or Patents are reasonably useful, necessary or required for GI or MetaMorphix, and their respective Affiliates, to
manufacture, use and/or sell their Products for any use and (b) all Patents coming into the Control of GI and MetaMorphix jointly,
or GI and JHU jointly, or JHU and MetaMorphix jointly, as the case may-be, during the term of this Agreement, and for which each
named Party has a licensable interest, which, but for the inclusion of such acquired Patents under this clause (b), would prevent GI
or MetaMorphix. and their respective Affiliates, from practicing under one or more of the Patents under clause (a) above. The Joint
Patent Rights believed by the Parties to be existing as of the Effective Date are listed on Schedule 1.59 to this Agreement. For JHU,
the Joint Patent Rights shall be restricted to the Patents covering inventions made by Dr. Lee and/or other JHU faculty, students.
fellows, and/or employees who have signed an Invention and Disclosure Agreement.
1.60 Joint Rights shall mean the Joint Know-How and Joint Patent Rights.
Letter of Intent shall mean that certain Letter of Intent entered into by GI, MetaMorphix and JHU as of January 4, 1999, which
1.61 Letter of Intent sets forth, inter alia, the Parties intention to enter into this Agreement and the obligation of GI to make a certain
payment to JHU.
MetaMorphix Factors shall mean (a) each GDF listed on Schedule 1.62 as of the Effective Date: (b) each BMP, GDF or
Collaborative Factor subsequently selected by MetaMorphix, which upon such selection shall be listed on Schedule 1.62 and
(c) each BMP, GDF or Collaborative Factor belonging to a TGF-R Class which includes one or more of the BMPs, GDFs or
1.62
Collaborative Factors identified in clauses (a) or (b) BMPs, GDFs and Collaborative Factors which would belong to both (x) a TGFß Factor Class which includes a MetaMorphix Factor and (y) a TGF-ß Factor Class which includes a GI Factor, based on the
definition of TGF-ß Factor Class set forth in this Agreement are classified pursuant to Section 1.81, below. For the
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sake of clarity MetaMorphix Factors shall not include GDF-I6 or GDF-1 7 notwithstanding the fact that JHU is granting to
MetaMorphix a license hereunder with respect to GDF-16 and GDF-17.
MetaMorphix Field shall mean all potential uses in non-human animals including, without limitation, (i) non-human animal
1.63 health, (ii) livestock products, (iii) the diagnosis and/or the prophylactic or therapeutic treatment of diseases or disorders in nonhuman animals, and/or (iv) the development and production of transgenic non-human animals for use as agricultural products.
1.64

MetaMorphix Know-How shall mean any unpatented information specifically relating to a BMP, GDF or Collaborative Factor
which information is (a) produced by MetaMorphix
(i)

on or before May 31, 1998 in performing the Original Research, or

(ii)

during the Collaborative Research Term in performing the Collaborative Research only to the extent that such information
relates to those BMPs, GDFs or Collaborative Factors which have not yet been selected or designated as either GI Factors
or MetaMorphix Factors,

and for which MetaMorphix has a licensable interest and (b) is reasonably useful, necessary or required for GI and its Affiliates to
manufacture, use and/or sell its Products under this Agreement. Notwithstanding the foregoing the MetaMorphix Know-How shall
also include any data and information deemed to be included within this definition pursuant to Sections 3.9 and/or 3.1 0 hereof.
1.65

MetaMorphix Patent Rights shall mean, with respect to each BMP, GDF or Collaborative Factor, (a) . all Patents covering
inventions (as such term is defined under United States Patent Law) made solely by MetaMorphix
(i)

on or before May 31 , 1998 in performing the Original Research or

(ii)

during the Collaborative Research Term in performing the Collaborative Research, to the extent such inventions relate to
those BMPs, GDFs or Collaborative Factors that have not yet been selected or designated as either GI Factors or
MetaMorphix Factors,
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Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

which inventions are reasonably useful necessary or required for GI and its Affiliates to manufacture, use and/or sell GI Products for
any use and (b) all Patents coming into the Control of MetaMorphix during the term of this Agreement, which but for the inclusion
of such Patents under this clause (h) would prevent GI and its Affiliates from practicing under one or more of the Patents under
clause (a) above. The MetaMorphix Patent Rights believed by the Parties to be existing as of the Effective Date are listed in
Schedule 1.65 attached hereto. 1.66 MetaMorphix Product shall mean each MetaMorphix Factor, including any and all(i)

formulations, mixtures or compositions of such MetaMorphix Factor,

(ii)

antibodies targeted against such MetaMorphix Factor,

(iii) receptors for which such MetaMorphix Factor is a
(iv) ligand,
(v)

antisense molecules or ribozymes that modulate the in vivo production of such MetaMorphix Factor, and

(v)

other products for research, diagnostic or therapeutic use containing such MetaMorphix Factor or any of (i) through
(iv) above.

which or which the manufacture use or sale of which, is covered by a Valid Claim included within the Factor Patent Rights.
1.67 MetaMorphix Rights shall mean the MetaMorphix Know-How and MetaMorphix Patent Rights.
Net Sales shall mean, with respect to any Product or Other TGF-ß Product, the aggregate United States dollar equivalent of gross
revenues derived by or payable to a selling Party, its Affiliates and sublicensees from or on account of the sale or distribution of
such Product or Other TGF-ß Product, as applicable, to Third Parties, less (a) reasonable credits or allowances, if any actually
granted on account of price adjustments, recalls, rejection or return of items previously sold, (b) excises, sales taxes, value added
1.68
taxes, consumption taxes, duties or other taxes imposed upon and paid with respect to such sales (excluding income or franchise
taxes of any kind) and (c) separately itemized insurance and transportation costs incurred in shipping such Products or Other TGF-ß
Products, as applicable, to such Third Parties. No deduction shall be made for any item of cost incurred by a selling Parry, its
Affiliates or sublicensees in preparing, manufacturing, shipping or selling Products or Other TGF-P Products, as applicable, except
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as permitted pursuant to clauses (a), (b) and (c) of the foregoing sentence. Net Sales shall not include any transfer between a selling
Party and any of its Affiliates or sublicensees for resale but shall include the resale price to a Third Party payable to such Affiliates
or sublicensees.
Notwithstanding the provisions of the first paragraph of this Section 1.68. (a) if a selling Party or an Affiliate or sublicensee sells
Products or Other TGF-ß Products, as applicable, to a distributor which is not an Affiliate the gross revenues derived by or payable
to that selling Party or the applicable Affiliate or sublicensee on account of such sale shall be the gross revenues received by the
selling Party and/or the applicable Affiliate or sublicensee from the sale of such Products or Other TGF-ß Products, as applicable, to
the distributor, and (b) if the distributor is an Affiliate, then gross revenues derived by or payable to that selling Party or the
applicable Affiliate or sublicensee shall be those received from the sale to the first Third Party which is not an Affiliate.
In addition, in order to ensure the full royalty payments contemplated under this Agreement. in the event any Product or Other TGFß Product, as applicable, is sold to any corporation, firm or association with which GI or MetaMorphix, as the case may be, has an
agreement, understanding or other arrangement with respect to other forms of consideration (for example, an option to purchase
stock or actual stock ownership; an arrangement involving division of profits or special rebates or allowances) royalties shall be
calculated for sales of such Products or Other TGF-ß Products, as applicable, based upon the greatest of (a) the price at which the
purchaser of such Products or Other TGF-ß Products, as applicable, resells such Products or Other TGF-ß Products to the end user
or (b) the fair market value of such Products or Other TGF-ß Products. as applicable, or (c) the price of such Products or Other TGFß Products, as applicable, paid by the purchaser.
In the event that a selling Party or any of its Affiliates or sublicensees shall make any transfer of Products or Other TGF-ß Products
to Third Parties for other than monetary value such transfer shall be considered a sale hereunder for accounting and royalty
purposes. Net Sales for any such transfers shall be determined on a country-by-country basis and shall be the average price of arms
length sales by that selling Party, its Affiliates or sublicensees in such country during the royalty reporting period in which such
transfer occurs or, if no such arms length sales occurred in such country during such period, during the last period in which such
arms length sales occurred. If no arms length sales have occurred in a particular country, Net Sales for any such transfer in such
country shall be the average price of arms length sales in all countries by that selling Party.
Notwithstanding the foregoing, no transfer of Products or Other TGF-ß Products for testing, pre-clinical, clinical or developmental
purposes or as
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samples shall be considered a sale hereunder for accounting and royalty purposes.
Original Research shall mean the research activities conducted, pursuant to the 1994 Collaboration Agreement by the Parties
prior to June 1, 1998 to rapidly Discover, characterize and evaluate the BMPs, GDFs and Collaborative Factors for commercial
1.69 development. For JHU, the Original Research was restricted -to the research sponsored by MetaMorphix under Section 6.1 of the
1994 Collaboration Agreement and conducted in (or in collaboration with) Dr. Lees JHU laboratory by Dr. Lee and other JHU
faculty, students, fellows, and employees who had signed an Invention and Disclosure Agreement.
Other TGF-ß Factors shall mean the Factors in the TGF-ß Superfamily which are not BMPs, GDFs, Collaborative Factors,
Additional BMPs, Additional GDFs or Additional Collaborative Factors. Other TGF-ß Factors shall include, without limitation,
(a) Factors acquired by a Party from a Third Party; (b) Factors first sequenced by a Party (either solely or jointly) pursuant to a
preexisting collaboration with a Third Party (for example, without limitation, the GPDC Factors, which were first sequenced by GI
1.70 pursuant to a preexisting collaboration with its Japanese partner, Yamanouchi Pharmaceutical Company Ltd., and any Factors first
identified by GI using gene chip technology developed pursuant to an agreement with Affymetrix. Inc.): (c) with respect to
MetaMorphix only for determining royalties that may be payable by MetaMorphix to GI, the TGFß Factors known to JHU and
MetaMorphix as GDF-16 or GDF-17; and (d) Factors first sequenced by a Party (either solely or jointly) pursuant to any future
collaborations with Third Parties.
1.71 Other TGF-ß Products shall mean each Other TGF-ß Factor, including any and all
(i)

formulations, mixtures or compositions of such Other TGF-ß Factor,

(ii)

antibodies targeted against such Other TGF-ß Factor,

(iii) antisense molecules or ribozymes that modulate the in vivo production of such Other TGF-ß Factor, and
(iv)

1.72

other products for research, diagnostic or therapeutic use containing such Other TGF-ß Factor or any of (i) through
(iii) above.

Patents shall mean all patents and patent applications and foreign counterparts thereof (which for all purposes of this Agreement
shall be
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deemed to include certificates of invention and applications for certificates of invention and priority rights), together with any
reissues extensions or other governmental acts which effectively extend the period of exclusivity by the patent holder substitutions,
confirmations, registrations revalidations additions, continuations, continuations-in-part, or divisions of or to any of the foregoing.
1.73

PLA shall mean a Product License Application or its equivalent in the United States or any corresponding foreign application.
registration, or certification.

1.74

Product(s) shall mean the MetaMorphix Products, the GI Type A Products, the GI Type B Products, and/or the GI Type C
Products, as applicable.

1.75

Promissory Note shall mean that certain promissory note dated February 9, 1998, executed by MetaMorphix as the maker, where
GI is the lender, together with the First Allonge (dated August 18, 1998) and the Second Allonge (dated October 30, 1998) thereto.

1.76 Research Management Committee or RMC is defined in Section 3.4.3 of this Agreement.
Sponsored Research shall mean the research activities conducted, pursuant to this Agreement, (i) by JHU, to rapidly characterize
and evaluate the BMPs. GDFs and Collaborative Factors for commercial development by GI and/or MetaMorphix and (ii) by JHU
and GI to rapidly Discover characterize and evaluate the Additional BMPs, Additional GDFs and Additional Collaborative Factors
1.77
for commercial development by GI. For JHU, the Sponsored Research to be conducted hereunder shall be limited to the research
sponsored by GI under Section 3.3 hereof and conducted in (or in collaboration with) Dr. Lees JHU laboratory by Dr. Lee and/or
other JHU faculty, students, fellows and/or employees who have signed an Invention and Disclosure Agreement.
1.78 Sponsored Research Term shall have the meaning set forth in Section 3.3.1 hereof.
TGF-ß Additional Factor Class shall mean all Additional Factors and Other TGF-ß Factors which share eighty percent (80%)
amino acid sequence identity within their mature protein coding regions. The first Additional BMP, Additional GDF or Additional
1.79
Collaborative Factor in a TGF-ß Class Discovered by a GI and/or JHU is the First Member; any other Factors Discovered by GI
and/or JHU in that TGF-ß Class are Subsequent Members.
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1.80 TGF-ß Class shall mean a TGF-ß Factor Class or a TGF-ß Additional Factor Class as applicable.
TGF-ß Factor Class shall mean all BMPs. GDFs. Collaborative Factors. Other TGF-ß Factors and, as between JHU and
MetaMorphix only. GDF-I6 and GDF-17, which share eighty percent (80%) amino acid sequence identity within their mature
protein coding regions. The first BMP GDF or Collaborative Factor in a TGF-ß Class Discovered by a Party (or Parties) is the First
Member; any other Factors Discovered by a Party (or Parties) in that TGF-ß Class are Subsequent Members. However, any
1.81 BMP, GDF or Collaborative Factor which shares eighty percent (80%) amino acid sequence identity within its mature protein
coding region with both (a) a previously classified GI Factor and (b) a previously classified MetaMorphix Factor shall be classified,
at the RMCs discretion after consultation with JHU, as (x) a Subsequent Member of the TGF-ß Class containing the GI Factor
referred to in Subsection (a) of this Section or (y) a Subsequent Member of the TGF-ß Class containing the MetaMorphix Factor
referred to in Subsection (b) of this Section or (z) the First Member of a new TGF-ß Class for purposes of this Agreement.
TGF-ß Factors shall mean the BMPs, the GDFs, the Collaborative Factors, the Additional BMPs the Additional GDFs, the
1.82 Additional Collaborative Factors GDF-16 GDF-17 and the Other TGF-13 Factors, being all of the Factors in the TGF-f3
Superfamily.
TGF-ß Superfamily shall mean (a) all of the molecules containing the amino acid pattern which reflects the conserved cysteine
1.83 structure CX{24,29}CX{3}CX{25.38}CX{30.35}CXC and (b) any other molecules which the RMC after consultation with JHU,
reasonably determines are properly considered members of the TGF-ß Superfamily.
1.84 Third Party(ies) shall mean any person(s) or entity(ies) other than JHU, MetaMorphix GI and their respective Affiliates.
Use Patent shall mean with respect to GI a Patent within the GI Patent Rights or the Joint Patent Rights and with respect to
MetaMorphix, a Patent within the MetaMorphix Patent Rights or Joint Patent Rights, and with respect to JHU, a Patent within the
1.85
JHU Patent Rights or the Joint Patent Rights, which Patent contains claims directed to a use of, or method of treatment using, a
Product and which does not contain composition claims directed to such Product.
Valid Claim shall mean. with respect to the manufacture, use or sale of a Product, (a) a claim of an unexpired patent which shall
1.86 not have been withdrawn, canceled or disclaimed nor held invalid or unenforceable by a court of competent jurisdiction in an
unappealed or unappealable decision or
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(b) a claim of a patent application which is either (i) the subject of a pending patent interference proceeding or (ii) supported by
the disclosure of such application or any prior filed patent application for a cumulative period not exceeding seven (7) years
from the earliest date of such supporting disclosure for such claim in any such patent application.
2.

CONDITIONS PRECEDENT; THE CLOSING.
2.1

Government Approvals.
The Parties Obligations. Each Party shall use its good faith efforts to eliminate any concern on the part of any court or
government authority regarding the legality of the proposed transaction, including, if required by federal or state antitrust
2.1.1 authorities, promptly taking all steps to secure government antitrust clearance, including, without limitation, cooperating
in good faith with any government investigation including the prompt production of documents and information demanded
by a second request for documents and of witnesses if requested.
Additional Approvals. Each Party will cooperate and use respectively all reasonable efforts to make all other
registrations, filings and applications, to give all notices and to obtain as soon as practicable all governmental or other
consents, transfers, approvals, orders, qualifications authorizations, permits and waivers. if any, and to do. all other things
2.1.2
necessary or desirable for the consummation of the transactions as contemplated hereby. Neither Party shall be required,
however, to divest products or assets or materially change its business if doing so is a condition of obtaining any
governmental approvals of the transactions contemplated by this Agreement.

2.2

Corporate Approvals.
MetaMorphix Director and Shareholder Approval. MetaMorphix represents and warrants to GI that each member of its
board of directors (excluding those Directors who are employed by GI and, for such reason, recuse themselves from
2.2.1 voting on this transaction) and each of its shareholders that hold twenty-five thousand (25,000) or more shares of
MetaMorphix common or preferred stock of any series or class has approved MetaMorphix entering into this Agreement,
performing its obligations hereunder and consummating the transactions contemplated hereby.
2.2.2

Genetics Institute Approval. GI represents and warrants that it has obtained all necessary management approvals to enter
into this
23

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Agreement, including, without limitation, any approvals from GIs parent company. American Home Products
Corporation.
2.3

The Closing.
Time and Place. The Closing of the transactions contemplated hereby shall take place at the offices of the Wyeth-Ayerst
Laboratories Division of American Home Products Corporation. St. Davids, Pennsylvania, at 10:00 A.M. (local time) on a
2.3.1
date to be mutually agreed upon by the Parties, which date shall be within three (3) business days after the execution of
this Agreement by each of the Parties and the delivery of such fully executed Agreement to each of the Parties.
2.3.2 GI Deliverables. At the Closing, GI shall
(I)

pay to MetaMorphix the amounts set forth in Sections 8.4, 10.2.1 and 10.2.2 hereof, to the extent such amounts
have-not been paid by GI prior to the Closing;

(ii)

in accordance with Section 8.1 hereof, deliver to MetaMorphix an executed Assignment Agreement (substantially
in the form of Schedule 8.IA hereof) and an executed Stock Power (substantially in the form of Schedule 8.IB
attached hereto) for each MetaMorphix stock certificate, along with the original stock certificate, held by GI, for
the assignment to MetaMorphix of two million seven hundred thousand (2,700,000) shares of its MetaMorphix
Series A Convertible Preferred Stock and nine hundred thousand shares (900,000) shares (i.e.. all) of its
MetaMorphix Series B Convertible Preferred Stock, each of which are owned by GI as of the date this Agreement
was signed by the Parties;

(iii)

in accordance with Section 8.2 hereof, sign the Third Allonge to the Promissory Note (substantially in the form of
Schedule 8.2 hereof); and

(iv)

in accordance with Section 8.6 hereof, sign and deliver to MetaMorphix, JHU and Dr. Lee, the Termination
Agreement (substantially in the form of Schedule 8.6 hereof)

2.3.3 MetaMorphix Deliverables. At the Closing, MetaMorphix shall
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(i)

in accordance with Section 8.2 hereof, sign and deliver to GI the Third Allonge to the Promissory Note
(substantially in the form of Schedule 8.2 hereof:

(ii)

in accordance with Section 8.1 hereof and the Assignment Agreement to be signed at the Closing, after receipt of
the Assignment Agreement. the Stock Power and the original MetaMorphix stock certificates, a new original stock
certificate in GIs name representing the two hundred thousand (200,000) shares of the MetaMorphix Series A
Convertible Preferred Stock to be retained by GI:

in accordance with Section 8.6 hereof, sign and deliver to GI, JHU and Dr. Lee, the Termination Agreement
(substantially in the form of Schedule 8.6 hereof); deliver to GI a written opinion of MetaMorphix legal counsel
that (a) this Agreement and the transactions contemplated hereby have been unanimously approved by
(iii) (x) MetaMorphix Board of Directors and (y) those MetaMorphix shareholders that own twenty-five thousand
(25,000) or more shares of MetaMorphix stock of any class or series and (b) MetaMorphix has the requisite
authority and right to enter into this Agreement and perform all of its obligations hereunder, which opinion shall be
in a form customary in like transactions.

3.

2.3.4

JHU Deliverables. At the Closing, JHU shall in accordance with Section 8.6 hereof sign and deliver to GI, MetaMorphix
and Dr. Lee the Termination Agreement (substantially in the form of Schedule 8.6 hereof).

2.3.5

Dr. Lee Deliverables. At the Closing, Dr. Lee shall in accordance with Section 8.6 hereof sign and deliver to GI,
MetaMorphix and JHU the Termination Agreement (substantially in the form of Schedule 8.6 hereof).

THE RESEARCH.

3.1

Background and Goals. In conducting the Original Research in accordance with the 1994 Collaboration Agreement, a number of
GDFs, BMPs and/or Collaborative Factors were Discovered by the Parties. The Parties desire to continue their efforts to evaluate
and characterize such Factors and any other
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Factors that were otherwise subject to the terms and conditions of the 1994 Collaboration Agreement, but wish to conduct such
activities under a restructured relationship. Under such restructured relationship. GI-and JHU hereby form a sponsored research
relationship whereby GI will provided certain sponsored research funding to JHU for use by JHU in evaluating and characterizing
the GDFs, BMPs and Collaborative Factors and in Discovering, evaluating and characterizing Additional Factors. Additionally,
until the expiration of the Collaborative Research Term, GI and MetaMorphix will continue to collaborate with respect to the
evaluation and characterization of the GDFs, BMPs and Collaborative Factors which have not yet been selected or designated as
either GI Factors or MetaMorphix Factors so that GI and MetaMorphix may utilize such information in selecting such Factors as
either GI Factors or MetaMorphix Factors. As part of such collaboration GI will make available to MetaMorphix relevant
information it receives from JHU under the Sponsored Research regarding such GDFs, BMPs and Collaborative Factors.
3.2

The Original Research.
3.2.1

Funding. JHU acknowledges and agrees that it has received all payments due to it from MetaMorphix and/or GI with
respect to its conduct of the Original Research.

3.2.2 Disclosure of Information.
Disclosure of Sequences. Each Party represents and warrants to the other Parties that, prior to the Effective Date, it
has reported and disclosed to the other Parties the cDNA sequence(s) encoding the mature/processed protein region
3.2.2.1
of any BMPs, GDFs or Collaborative Factors Discovered by that Party in conducting the Original Research on or
before May 31, 1998.
Disclosure of Other Information. Each Party shall promptly report and disclose to the other Parties, in writing, the
3.2.2.2 applicable (x) Factor Rights developed in conducting the Original Research and (y) Data developed in conducting
the Original Research as follows:
in connection with the preparation, filing and maintenance by a Party of a Patent covering such Factor
Rights, or a review of information by the Parties prior to public disclosure, the disclosure of such Factor
Rights and Data may be limited to that Factor (or those Factors) which is (are) the
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subject of the Patent action or public disclosure: and

ii.

3.3

in connection with notice by GI or MetaMorphix of its intention to select, or trigger the selection of, any
Available Factor under Article 5, below, the disclosure of such Factor Rights and Data shall not be limited
to a particular Factor, but shall include information on all then-Available Factors which the disclosing Party,
acting in good faith, determines is likely to be material to the selecting Party in making its selection
decision, all according to the procedures set forth in Article 5 of this Agreement.

The Sponsored Research.
Sponsored Research Term. The Sponsored Research shall be conducted by JHU as set forth herein beginning on June 1,
1998 and shall continue through November 30, 1999 or until such later date as JHU and GI may mutually agree in writing
3.3.1
(the Sponsored Research Term). Any such extension of the Sponsored Research Term shall have no effect upon the
length of the Collaborative Research Term, and shall not be considered to be an extension of the Original Research Term.
Funding. GI shall provide to JHU a total of one million one hundred eighty-two thousand four hundred sixty two dollars
($1,182,462) in sponsored research funding, four hundred fifty six thousand one hundred thirty eight dollars ($456,138) of
3.3.2
which was paid to JHU on or about January 7, 1999 pursuant to the Letter of Intent. The remaining seven hundred twenty
six thousand three hundred twenty four dollars ($726,324) will be provided to JHU in installments as follows:

Amount of Payment

Date Payment Is Due

$181,581

within ten (10) days after the Effective Date

$181,581

March 1, 1999

$181,581

June 1, 1999

$181,581

September 1, 1999
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Additionally, MetaMorphix had agreed to purchase and donate to JHU for use by Dr. Lees laboratory in carrying out
research activities that MetaMorphix had agreed to sponsor at JHU during the period commencing on December 1, 1997
and ending on November 30, 1998. up to two hundred fifty thousand dollars (5250,000) worth of equipment and supplies.
GI agrees to partially reimburse MetaMorphix for such supply purchased by paying to MetaMorphix thirty seven thousand
four hundred ninety dollars ($37,490) which amount will be paid on the Effective Date. Each of GI, JHU and
MetaMorphix acknowledge and agree that the payment (in the amount of $456,138) made to JHU pursuant to the Letter of
Intent and the thirty seven thousand four hundred ninety dollars ($37,490) payment to be made to MetaMorphix are being
made by GI to assume previously unpaid sponsored research funding obligations of MetaMorphix to JHU and that,
inconsideration of GIs assuming such obligations. MetaMorphix relinquishes all rights and licenses to any inventions.
discoveries, Patents and know-how relating to any Additional GDFs or Additional Collaborative Factors Discovered by
JHU on or after June 1, 1998. MetaMorphix further acknowledges that, as provided in Section 6.3.3 below, JHU has the
right to grant and is granting to GI an exclusive license with respect to any such Additional Factors.
Use of Funds; Budgets. JHU shall use the funds provided under Section 3.3.2 solely in support of activities in Dr. Lees
JHU laboratory, or in such other JHU laboratories or core facilities which are supporting Dr. Lees laboratory, under the
Sponsored Research to (i) characterize GDFs and Collaborative Factors for commercialization by GI and/or MetaMorphix
and their respective sublicensees, and (ii) to Discover and characterize Additional GDFs and Additional Collaborative
Factors for commercialization by GI and its sublicensees, as provided herein. During the Sponsored Research Term. JHU,
3.3.3 except as expressly permitted under Section 3.9 hereof shall not use funds provided by a commercial entity, other than GI
to support Dr. Lees activities under the Sponsored Research. JHU, acting through Dr. Lee, has prepared an initial budget
to guide JHUs expenditures for its Sponsored Research activities during the Sponsored Research Term, a copy of which
is attached hereto as Schedule 3.3.3. The Sponsored Research funding may be increased only by written agreement of GI
and JHU. In the event that GI and JHU agree to extend the Sponsored Research Term, any unexpended funds will be
carried over for use in the following year.
3.3.4

Sponsored Research Plan. A Sponsored Research Plan, which sets forth JHUs specific activities under the Sponsored
Research and
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coordinates JHUs and GIs respective activities under the Sponsored Research is attached hereto as Schedule 3.3.4. With
respect to JHUs activities under the Sponsored Research the Sponsored Research Plan sets forth Dr. Lees research
activities for the full Sponsored Research Term: this portion of the Sponsored Research Plan has been reviewed and
approved by GI and shall be updated on an as needed basis as agreed in writing by Dr. Lee and GI. With respect to
coordination of the Parties activities under the Sponsored Research, the Sponsored Plan shall be reviewed each calendar
quarter by the Dr. Lee and GI JHU and GI each shall endeavor to carry out their portion of the Sponsored Research Plan
consistent with the descriptions of Schedule 3.3.4.
Sponsored Research Activities. For JHU, the Sponsored Research shall be conducted in Dr. Lees JHU laboratory, only
by Dr. Lee and other JHU faculty, students, fellows and employees who have signed an Invention and Disclosure
Agreement, using Sponsored Research funding provided by GI under this Section 3.3; provided, however, that (i) JHU
may utilize its genetics core sequencing facility and other core facilities in support of its Sponsored Research activities
under this Agreement and (ii) Dr. Lee may collaborate with other JHU laboratories in performing the Sponsored Research,
provided that (x) such collaboration is consistent with both the Sponsored Research Plan and JHUs representations and
33.5 warranties set forth in Section 12.4 of this Agreement and (y) prior to commencement of such collaboration, JHU, acting
through Dr. Lee, gives GI written notice of such proposed collaboration and (z) the JHU faculty, students, fellows and
employees working in such other JHU laboratory have signed an Invention and Disclosure Agreement. GI shall review
JHUs activities under the Sponsored Research. During the Sponsored Research Term and any extension of the Sponsored
Research Term that JHU and GI may agree upon and for a period of six (6) months thereafter. JHU shall not collaborate or
otherwise, directly or indirectly, work with MetaMorphix or any Third Party with respect to the Discovery of any Factor
or characterization of any Additional Factor.
Invention and Disclosure Agreement. JHU, acting through Dr. Lee, shall require all JHU faculty, students, fellows and
employees working in Dr. Lees JHU laboratory or in any other JHU laboratory with which Dr. Lee collaborates, as
3.3.6
provided in Section 3.3.4. above, who are engaged in the Discovery, evaluation and/or characterization of TGF-R Factors
to sign an Invention and Disclosure Agreement. In the event Dr. Lee desires to disclose
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specific GI and/or MetaMorphix Confidential Information to any such JHU faculty, students, fellows or employees, prior
to such disclosure JHU acting through Dr. Lee. shall require such JHU faculty, students, fellows and employees to sign a
Confidentiality Agreement in the form appearing as Schedule 3.3.6 to this Agreement covering such specific Confidential
Information. JHU agrees to promptly provide to GI a copy of each such Invention and Disclosure Agreement and
Confidentiality Agreement that is entered into in accordance with this Section 3.3.5 or any other provision of this
Agreement. Additionally, within thirty (30) days after the Closing; JHU shall provide to GI a copy of each Invention and
Disclosure Agreement and Confidentiality Agreement that had been entered into prior to the Closing.
3.3.7 Disclosure of Information.
Disclosure of Sequences. JHU agrees to promptly (within twenty-five (25) days after Discovery) report and
disclose to GI the cDNA sequence(s) encoding the mature/processed protein region of any Additional GDFs or
3.3.7.1
Additional Collaborative Factors Discovered by JHU during the Sponsored Research Term or the six (6) month
period following the end of the Sponsored Research Term.
Disclosure of Other Information. Subject to Section 3.3.7.3, below, JHU, from time to time, but no less often
than once each Calendar Quarter, during the Sponsored Research Term (including any extensions thereof), shall
disclose to GI (x) any Factor Rights (other than the cDNA sequences promptly disclosed under Section 3.3.7.1,
above) and (y) any Data which relates to the Sponsored Research. GI may, at its sole option, either (i) disclose to
MetaMorphix or (ii) require JHU to disclose to MetaMorphix, any such Factor Rights and Data which relates to
3.3.7.2 one or more of the BMPs, GDFs or Collaborative Factors that have not yet become either a GI Factor or a
MetaMorphix Factor in accordance with the selection process set forth in Article 5 below, provided, however, that
JHU shall not disclose any such Factor Rights or Data to MetaMorphix without GIs prior consent, which consent
shall not be unreasonably withheld. Notwithstanding the foregoing, upon GIs request, which request may be made
from time to time, JHU shall promptly (within fourteen (14) days of such request) disclose to GI all such Factor
Rights and Data which JHU has not previously disclosed to GI.
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Notwithstanding the foregoing. JHU agrees that it will not disclose to MetaMorphix any Factor Rights or Data
pertaining to any GI Factor (after such Factor has been selected by GI in accordance with Article 5 hereof) or to
any Additional Factor without GIs prior written consent which consent may be provided or withheld in GIs sole
discretion.
3.3.7.3 Mandatory Disclosure of Other Information.
Notwithstanding Section 3.3.7.2, above, JHU shall promptly report and disclose to GI and, if GI requests JHU to do
so, to MetaMorphix, in writing, the applicable (x) Factor Rights and (y) Data, as follows:
i. in connection with the preparation, filing and maintenance by JHU of a Patent covering the Factor Patent
Rights, or a review of information by the Parties prior to public disclosure, the disclosure of such Factor Rights
and Data may be limited to that Factor (or those Factors) which is (are) the subject of the Patent action or public
disclosure;
ii. in connection with notice by GI or MetaMorphix of its intention to select, or trigger the selection of, any
Available Factor under Section 5, below, the disclosure of such Factor Rights and Data shall not be limited to a
particular Factor, but shall include information on all then-Available Factors which the disclosing Party, acting in
good faith, determines is likely to be material to the selecting Party in making its selection decision, all according
to the procedures set forth in Section 5 of this Agreement; and
iii. in connection with submission of JHUs annual report, as provided in Subsection 3.3.8, below.
Annual Reports. Each of GI and JHU shall prepare and submit to the other, within thirty (30) days of the end of the
3.3.8 Sponsored Research Term and within thirty (30) days of the end of each year of any extension of the Sponsored Research
Term, a report summarizing that Partys activities under the Sponsored Research during the preceding year.
3.3.9

Equipment Pursuant to the 1994 Collaboration Agreement, JHU, utilizing a portion of the funds it received from
MetaMorphix,
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purchased tissue culture equipment, molecular biology equipment and protein test equipment identified in Schedule 3.3.9
attached hereto. In accordance with the terms of the 1994 Collaboration Agreement JHU owns such equipment and shall
continue to own such equipment. JHU agrees that during the Sponsored Research Term, such equipment will be located in
Dr. Lees JHU laboratory and will be used primarily by JHU personnel engaged in the Sponsored Research under this
Agreement.
Exclusivity of Research. During the Sponsored Research Term and for a period of six (6) months following the
expiration of the Sponsored Research Term, Dr. Lee, except as expressly permitted under Sections 3.9 and/or 3.10 hereof,
will not participate (as a researcher, consultant or advisor) in any research sponsored or otherwise funded by a commercial
entity (except a Party) which is intended to characterize previously-Discovered TGF-ß Factors (except for GDF 1), and
Discover and characterize new Factors, in the TGF-ß Superfamily. During the Sponsored Research Term and for such
time as they are engaged in the Discovery and characterization of TGF-ß Factors in (or in collaboration with) Dr. Lees
JHU laboratory, the JHU faculty, students, fellows and employees who have signed an Invention and Disclosure
3.3.10
Agreement shall give JHU immediate notice of any formal affiliations they are negotiating or may have (as researchers,
consultants or advisors) with a commercial entity (except GI) which is intended to discover, identify and/or characterize
Factors in the TGF-ß Superfamily. JHU, acting through Dr. Lee, shall describe to GI any such notice its receives under an
Invention and Disclosure Agreement, and thereafter, JHU shall have no further obligation, provided that such Invention
and Disclosure Agreement remains in effect, and further provided, that JHU, acting through Dr. Lee, notifies such
commercial entity of the existence of such Invention and Disclosure Agreement between JHU and such JHU faculty,
student, fellow or employee.
3.4

The Collaborative Research.
The Collaborative Research Term. The Collaborative Research began as of June 1, 1998 and shall be conducted by GI
and MetaMorphix through November 30, 1999 or such later date as may be mutually agreed upon in writing by the Parties
3.4.1
(the Collaborative Research Term). Any such extension of the Collaborative Research Term shall have no effect on the
length of the Sponsored Research Term.
32

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Collaborative Research Plan. A Collaborative Research Plan which sets forth GIs and MetaMorphixs specific
activities under the Collaborative Research and coordinates the Gis and MetaMorphixs respective activities under the
Collaborative Research, is attached hereto as Schedule 3.4.2. With respect to coordination of the GIs and MetaMorphixs
3.4.2
activities under the Collaborative Research, the Collaborative Research Plan shall be reviewed each calendar quarter by
the RMC. The Parties shall endeavor to carry out their portion of the Collaborative Research Plan consistent with the
descriptions of Schedule 3.4.2.
Research Management Committee. Pursuant to the 1994 Collaboration Agreement, GI and MetaMorphix formed a
Research Management Committee (the RMC) which committee shall continue to exist during the Collaborative
Research Term of this Agreement. The function of the RMC shall be to (i) advise GI and MetaMorphix on the direction of
the Collaborative Research, (ii) coordinate GIs and MetaMorphixs activities under the Collaborative Research, (iii)
facilitate the exchange of ideas and information by GI and MetaMorphix under this Agreement and (iv) mediate any
disputes between GI and MetaMorphix, as provided in Sections 1.81 and Article S. The RMC shall consist of four
(4) members, two (2) of whom shall be designated by GI and two (2) of whom shall be designated by MetaMorphix (with
only the nonGI representatives on the MetaMorphix board of directors voting in the selection of such. representatives).
Communications between GI and MetaMorphix with respect to the Discovery, characterization, evaluation and selection
3.4.3 of BMPs, GDFs and Collaborative Factors shall be directed to each of GIs and MetaMorphixs respective RMC
members and confirmed with copies to each of GIs and MetaMorphixs respective RMC members, subject to
Section 3.4.6, below, GI and MetaMorphix may assign its members to the RMC as it deems appropriate, and designated
substitutes may represent RMC members at regularly scheduled meetings at the discretion of the substituting Party. The
RMC will meet at least once per calendar quarter during the Collaborative Research Term, alternating between GI and
MetaMorphix locations, to review their progress under the Collaborative Research and other activities under this
Agreement subject to Section 3.4.6, below. Actions by and decisions of the RMC shall require the affirmative vote of at
least three (3) RMC members. GI and MetaMorphix shall each designate an overall project manager to coordinate
preparation of short written reports summarizing each of GIs and MetaMorphixs Collaborative Research efforts, to be
provided to each of the RMC members in advance of each quarterly RMC meeting, subject to
33

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Section 3.4.6, below. It is contemplated that, in addition to reports to, and meetings of the RMC there will be frequent
communications among the scientists and project managers to keep GI and MetaMorphix advised of current Collaborative
Research activities, subject to Section 3.4.6, below.
Collaborative Research Activities. In conducting its activities under the Collaborative Research, GI, at its own expense,
shall allocate at least one (1) full time equivalent scientist to the Collaborative Research, together with such technical staff,
equipment and supplies as are reasonably necessary to support those GI scientists. In conducting its activities under the
Collaborative Research, MetaMorphix, at its own expense, shall allocate at least one (1) full time equivalent scientist to
the Collaborative Research, together with such technical staff, equipment and supplies as are reasonably necessary to
3.4.4
support such MetaMorphix scientist. During the Collaborative Research Term and any extension of the Sponsored
Research Term that JHU and GI may agree upon and for a period of six (6) months thereafter. MetaMorphix shall not
collaborate or otherwise, directly or indirectly, except through the Collaborative Research or as otherwise expressly
permitted under Sections 3.9 and/or 3.10 hereof work with JHU with respect to the Discovery or characterization of any
Factor.
Dispute Resolution. In the event the RMC is unable to resolve any issue which properly comes before it within sixty
3.4.5 (60) days, senior executives from each of GI and MetaMorphix shall meet promptly following a notice from either such
Party in order to discuss and resolve, within sixty (60) days, the outstanding issues facing the RMC.
3.4.6 Disclosure of Information.
Disclosure of Sequences. Each of GI and MetaMorphix represents and warrants to the other Parties that, on or
3.4.6.1 before the Effective Date, it has reported and disclosed to the other Parties the cDNA sequence(s) encoding the
mature/processed protein region of any BMPs, GDFs or Collaborative Factors Discovered by that Party.
Discretionary Disclosure of Other Information. Subject to Section 3.3:6.3, below, each of GI and MetaMorphix
3.4.6.2 may, at its discretion, from time to time disclose to the other Parties during the Collaborative Research Term
(x) any Factor Rights (other than the cDNA sequences
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promptly disclosed under Section 3.4.6.1, above) and (y) any Data which relates to the Collaborative Research.
Mandatory Disclosure of Other Information. Notwithstanding Section 3.4.6.2. above, each of GI and
3.4.6.3 MetaMorphix shall promptly report and disclose to the other Parties, in writing, the applicable (x) Factor Rights
and (y) Data, (in each case, including any Data received from JHU) as follows:

i.

in connection with the preparation, filing and maintenance by such Party of a Patent covering the Factor
Patent Rights, or a review of information by the Parties prior to public disclosure, the disclosure of such
Factor Rights and Data may be limited to that Factor (or those Factors) which: is (are) the subject of the
Patent action or public disclosure;

ii.

in connection with notice by GI or MetaMorphix of its intention to select, or trigger the selection of, any
Available Factor under Article 5, below, the disclosure of such Factor Rights and Data shall not be limited
to a particular Factor, but shall include information on all then-Available Factors which the disclosing Party,
acting in good faith, determines is likely to be material to the selecting Party in making its selection
decision, all according to the procedures set forth in Article 5 of this Agreement; and

iii.

in connection with submission of each Partys annual report, as provided in Section 3.4.7, below.

Annual Reports. Each of GI and MetaMorphix shall prepare and submit to the other, within thirty (30) days of the end of
the Collaborative Research Term, and if the Collaborative Research Term is extended in accordance with Section 3.4.1
3.4.7 hereof, within thirty (30) days after the end of each year of such extension of the Collaborative Research Term, a report
summarizing that Partys activities under the Collaborative Research during the preceding year. No such annual___reports
are due by GI or by MetaMorphix with respect to the Original Research.
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3.5

Disclosure of Information by and to JHU.
JHU Disclosures. For JHU the information and data it discloses to GI and/or MetaMorphix shall be limited to information
3.5.1 and data developed in Dr. Lees JHU laboratory by Dr. Lee and other JHU faculty, students, fellows and employees who
are conducting the Sponsored Research under this Agreement.
GI and MetaMorphix Disclosures. Any Confidential Information which GI or MetaMorphix desires to disclose to JHU
shall be disclosed to (and only to) Dr. Lee. As provided in Section 3.3.6, above, JHU, acting through Dr. Lee, shall require
3.5.2 all JHU faculty, students, fellows and employees to whom specific GI and/or MetaMorphix Confidential Information is to
be disclosed to first sign a Confidentiality Agreement in the form appearing as Schedule 3.3.6 to this Agreement covering
such specific Confidential Information.

3.6

Ownership of Results. GI shall own all GI Rights resulting from the conduct of the Original Research, the Collaborative
Research and/or the Sponsored Research, even though use of MetaMorphix and/or JHUs Confidential Information may have
been incidental to the development of such GI Rights. MetaMorphix shall own all MetaMorphix Rights resulting from the
conduct of the Original Research and/or the Collaborative Research, even though use of GIs and/or JHUs Confidential
Information may have been incidental to the development of such MetaMorphix Rights. JHU shall own all JHU Rights resulting
from the conduct of the Original Research, the Collaborative Research and/or the Sponsored Research even though use of GIs
and/or MetaMorphix Confidential Information may have been incidental to the development of such JHU Rights. GI and
MetaMorphix, or GI and JHU, or JHU and MetaMorphix, as applicable,  shall jointly own all Joint Rights or Additional Factor
Joint Rights resulting from the conduct of the Collaborative Research, Should any issue of inventorship of a BMP. GDF or
Collaborative Factor arise among the Parties regarding inventions made prior to June 1, 1998, the chief patent counsel or other
designee of each Party shall attempt to resolve such issue. Failing resolution, the inventorship issue shall be referred to an
independent, outside patent expert, mutually acceptable to all Parties, whose determination of inventorship shall be binding on GI
and MetaMorphix, or GI and JHU, or JHU and MetaMorphix, as applicable. The costs of such outside patent expert shall be
shared equally by the Parties involved in the dispute.

3.7

Research License. During the Collaborative Research Term, each Party grants to the other Parties a royalty-free, non-exclusive
license under their
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respective interests in the Factor Rights solely for the purposes of performing their Collaborative Research activities under this
Agreement. During the Sponsored Research Term, GI and JHU grant to each other a royalty-free, non-exclusive license under
their respective interests in the Factor Rights and the Additional Factor Rights, solely for the purposes of performing the
Sponsored Research activities under this Agreement. At the end of the Collaborative Research Term JHU shall have a royaltyfree, non-exclusive, non-transferable, perpetual license under the Factor Rights existing as of the end of the Collaborative
Research Term, without the right to grant sublicenses except as provided in Section 6.6, below, solely for academic, noncommercial research purposes. At the end of the Sponsored Research Term, JHU shall have a royalty-free, non-exclusive,
nontransferable license under the Additional Factor Rights existing as of the end of the Sponsored Research Term, without the
right to grant sublicenses except as provided in Section 6.6, below, solely for academic, noncommercial research purposes.
3.8

Acknowledgement. Each Party acknowledges that its promise to fully disclose in a timely manner information to the other
Parties related to the Collaborative Research and/or the Sponsored Research, as provided in this Article 3, was material to the
other Parties decisions to enter this Agreement and is crucial to the Parties success hereunder.

3.9

MetaMorphix Sponsored Research. So long as the confidentiality requirements and other restrictions and obligations
(including, without limitation, the obligation to disclose and license to GI certain intellectual property relating to Additional
Factors and BMPs, GDFs and Collaborative Factors as set forth in this Article 3 and in Article 6 hereof) of the JHU/GI
Sponsored Research relationship are recognized and adhered to MetaMorphix may sponsor research in Dr. Lees laboratory at
JHU, which research may relate to the characterization of MetaMorphix Factors, GDF-16. GDF-17 and unassigned BMPs, GDFs
and Collaborative Factors but may not relate to any GI Factor, any Additional Factor, or the Discovery, evaluation or
characterization of any other TGFß Factor, provided. however, that (i) any and all information or data developed or generated by
Dr. Lee. JHU or MetaMorphix in performing such sponsored research, which information or data relates to any TGF-ß Factor or
the Collaborative Research or Sponsored Research activities conducted by the Parties under this Agreement, shall be disclosed to
GI as if such information and data were developed or generated by Dr. Lee of JHU as part of or in connection with the GI/JHU
Sponsored Research relationship and (ii) all such data and information shall be deemed to be included within the definition of the
JHU Know-How or the MetaMorphix Know-How as applicable. and GI and MetaMorphix shall each have the
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right and license to use all such data and information in accordance with and subject to the terms and conditions of this
Agreement.
Dr. Lee as Consultant to MetaMorphix. During the Sponsored Research Term, Dr. Lee shall be permitted to continue to serve
as a consultant to MetaMorphix should Dr. Lee and MetaMorphix agree to continue such relationship, provided, however, that,
upon and after the execution of this Agreement, (i) the confidentiality requirements and other restrictions and obligations
(including, without limitation, the obligation to disclose and license to GI certain intellectual property relating to Additional
Factors and BMPs, GDFs and Collaborative Factors as set forth in this Article 3 and in Article 6 hereof) of the JHU/GI
3.10 Sponsored Research relationship are recognized and adhered to, (ii) such consulting services shall not relate to the Discovery of
any TGF-ß Factor, to any GI Factor or to any Additional Factors, (iii) any information, data, or inventions, made or developed by
Dr. Lee or MetaMorphix in connection with such consulting services, shall be deemed to be included within the JHU Know-How
or the MetaMorphix Know-How as applicable, would be included in the rights licensed by MetaMorphix or JHU, as applicable,
and, to the extent such information, data or inventions relate to the Collaborative Research, GI shall have the right to use all such
data and information in accordance with and subject to the terms and conditions of this Agreement.
4.

SUPPLY OF MATERIALS.

4.1

Supply of Materials in Connection with the Sponsored Research. Except as otherwise expressly provided by this Agreement,
during the Sponsored Research Term, each of JHU and GI shall, at its respective sole cost and expense, use reasonable and
diligent efforts to supply to the other such reasonable quantities and types of GDFs, Collaborative Factors, Additional GDFs or
Additional Collaborative Factors (or cell lines that express such GDFs, Collaborative Factors, Additional GDFs and/or Additional
Collaborative Factors) and other materials in that Partys possession and control as GI and JHU may agree are reasonably
required to carry out their respective obligations under this Agreement. GI, in turn, shall have the right to supply any such GDFs
or Collaborative Factors (or cell lines that express such GDFs or Collaborative Factors) received from JHU hereunder to
MetaMorphix in accordance with Section 4.2 hereof, or, alternatively, to require JHU to supply any such GDFs or Collaborative
Factors (or cell lines that express such GDFs or Collaborative Factors) directly to MetaMorphix. GI shall permit two (2) JHU
students, working under Dr. Lees supervision, to visit GI facilities during the Sponsored Research Term (subject to those
students signing appropriate confidentiality agreements required by GI) for the sole purpose of expressing and purifying proteins
expressed from unassigned GDFs and Collaborative
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Factors and from Additional GDFs and Additional Collaborative Factors for subsequent evaluation and characterization at JHU in
accordance with the Sponsored Research Plan. Any GDFs, Collaborative Factors, Additional GDFs, Additional Collaborative
Factors and other materials delivered to a Party in accordance with this Section 3.1 shall remain the property of the furnishing
Party.
4.2

Supply of Materials to MetaMorphix.
Unassigned BMPs, GDFs and Collaborative Factors. During the Collaborative Research Term, GI shall, at its sole cost
and expense, use commercially reasonable and diligent efforts to supply MetaMorphix with reasonable quantities of
protein expressed from unassigned BMPs, GDFs and Collaborative Factors which GI has elected to evaluate, for
MetaMorphix to perform its own evaluations. The quantity (which, subject to the limitations set forth below, shall be no
less than 50% of the amount GI produces for its own use in evaluating such Factors), quality and purity of any protein so
provided to MetaMorphix under this Section 4.2.1 shall be substantially equivalent to the quantity (if any), quality and
purity of such protein GI produces for its own use in its evaluation of such unassigned BMPs, GDFs and Collaborative
Factors, provided, however, that in no event shall GI be obligated to supply to MetaMorphix more than two (2) milligrams
4.2.1 of protein for each such BMP, GDF or Collaborative Factor. In addition, GI may, but shall not be obligated, to supply
MetaMorphix, at MetaMorphixs cost and expense with protein expressed from unassigned BMPs, GDFs and
Collaborative Factors which GI has not yet elected to evaluate, for MetaMorphix to perform its evaluations in accordance
with the Collaborative Research Plan and Section 5.1 of this Agreement. MetaMorphix agrees to make no other use of any
protein supplied to it under this Section 4.2.1 (unless and until MetaMorphix may select such Factor as a MetaMorphix
Factor, in which event MetaMorphix may use any remaining stocks of such protein supplied to MetaMorphix hereunder
for the continued research and development of such MetaMorphix Factor. Any BMPs, GDFs Collaborative Factors and
other materials delivered to MetaMorphix in accordance with this Section 4.2.1 shall remain the property of the furnishing
Party (GI or .THU, as applicable).
MetaMorphix Factors. During the Collaborative Research Term, GI, subject to GIs manufacturing capabilities,
4.2.2 limitations, schedules and priorities, will use its Commercially Reasonable Efforts to supply MetaMorphix, at GIs cost,
with reasonable quantities of protein expressed from GDF-8, GDF-11 and GDF-12
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for use by MetaMorphix in developing MetaMorphix Products based on such MetaMorphix Factors for use in the
MetaMorphix Field. The quantity (which subject to the limitation set forth below, shall be no less than 50% of the amount
GI produces for its own use), quality and purity of any protein so provided to MetaMorphix under this Section 4.2.1 shall
be substantially equivalent to the quantity (if any), quality and purity of such protein GI produces for its own use in the
research and development of GI Type B Products based on such Factors, provided, however, that in no event shall GI be
obligated to supply to MetaMorphix more than two (2) milligrams of protein for each such MetaMorphix Factor.
MetaMorphix shall not request unreasonable quantities of any such MetaMorphix Factor or impose unreasonable time or
other constraints on GI, it being understood that GI has and will have other products which place demands on its protein
expression capacity and that GI will endeavor to supply such protein to MetaMorphix during the six (6) month period
following the Effective Date. GI shall consider, in good faith, MetaMorphix requests for such MetaMorphix Factors at
the time GI is evaluating its other protein expression priorities. In the event GI is unable or unwilling to supply
MetaMorphix with such quantities of such MetaMorphix Factors for such development purposes as required above in this
Section 4.2.2, GI will use its Commercially Reasonable Efforts to provide MetaMorphix, at GIs cost and expense, with
vectors and/or cell Lines, if available, which are necessary for MetaMorphix to express, or have expressed, such
MetaMorphix Factors for use by MetaMorphix in developing MetaMorphix Products based on such MetaMorphix Factors
in the MetaMorphix Field. Any BMPs, GDFs, Collaborative Factors, vectors, cell lines and other materials delivered to
MetaMorphix in accordance with this Section 4.2.2 shall remain the property of GI, provided, however, that GI shall have
no right or license to any intellectual property right arising from MetaMorphix use of such BMPs. GDFs. Collaborative
Factors, vectors, cell lines and other materials, except as expressly provided in this Agreement.
Supply of Reagents and Antibodies. During the Collaborative Research Term GI, subject to GIs manufacturing
capabilities, limitations, schedules and priorities, shall use its Commercially Reasonable Efforts to supply, at its expense,
4.2.3 MetaMorphix with up to thirty (30) liters of GDF-8 conditioned media, up to ten (10) liters of GDF-9 conditioned media,
up to ten (10) liters of GDF-11 conditioned media, up to ten (10) liters of GDF-12 conditioned media, up to five
(5) milligrams of monoclonal antibodies targeted against GDF-8, up to five (5) milligrams of monoclonal antibodies
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targeted against GDF-9 up to five (5) milligrams of monoclonal antibodies targeted against GDF-11 and up to two
(2) milliliters of polyclonal antibodies targeted against GDF-12 GI will endeavor to supply such reagents and antibodies to
MetaMorphix during the six (6) month period following the Effective Date, provided, however that any failure to supply
such quantities of reagents and/or antibodies to MetaMorphix shall not be considered to be a material breach of GIs
obligations under this Agreement. Any reagents and antibodies delivered to MetaMorphix in accordance with this
Section 4.2.2 shall remain the property of GI, provided, however, that GI shall have no right or license to any intellectual
property rights arising from MetaMorphix use of such reagents and antibodies, except as expressly provided in this
Agreement.
Supply of Factors, Reagents and Antibodies after Collaborative Research Term. GI shall have no obligation to
supply any Factors, reagents or antibodies to MetaMorphix after the expiration or earlier termination of the Collaborative
Research Term. In the event that, after the expiration or earlier termination of the Collaborative Research Term,
MetaMorphix desires to continue purchasing MetaMorphix Factors, related reagents and/or antibodies from GI for use in
4.2.4 the development and commercialization of MetaMorphix Factors for use in the MetaMorphix Field and GI, in its sole
discretion, is willing to continue supplying MetaMorphix with such MetaMorphix Factors, reagents and/or antibodies for
such purpose, GI and MetaMorphix, with no obligation as to outcome, will each use its respective good faith efforts to
negotiate a supply agreement pursuant to which GI would manufacture and MetaMorphix would purchase from GI such
MetaMorphix Factors, reagents and/or antibodies.

4.3

Supply of Materials by MetaMorphix. In the event that, during the Collaborative Research Term, MetaMorphix expresses or
otherwise has obtained (other than from GI) or has excess quantities of any BMP, GDF or Collaborative Factor that has not yet
been selected, in accordance with Article 5 hereof, as either a MetaMorphix Factor or a GI Factor, MetaMorphix, upon GIs
request shall supply to GI a reasonable quantity of such Factors (or, if available, cell lines expressing such Factors), for use by GI
in conducting its evaluation of such Factors in accordance with the Collaborative Research Plan and Section 5.1 hereof. The
quantity, quality and purity of any protein so provided to GI under this Section 4.3 shall be substantially equivalent to the
quantity, quality and purity of such protein MetaMorphix produces or obtains for its own use in its evaluation of such Factors. GI
will, in turn, have the right to supply to JHU any such Factors (or cell lines expressing such Factors) received from MetaMorphix
in
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accordance with this Section 4.3 or alternatively. MetaMorphix upon GIs request, shall supply such Factors (or cell lines
expressing such Factors) directly to JHU for subsequent evaluation and characterization of such Factors in accordance with the
Sponsored Research Plan. Any BMPs. GDFs, Collaborative Factors and other materials delivered by MetaMorphix to GI or JHU
in accordance with this Section 4.3 shall remain the property of MetaMorphix, unless such Factors or materials were previously
provided to MetaMorphix by GI or JHU in accordance with Sections 4.2 hereof, in which case, such Factors or Materials shall
remain the property of the Party that supplied such Factors or materials to MetaMorphix.

5.

4.4

Supply of Certain Materials to Dr. Lee. During the term of this Agreement, each of GI and MetaMorphix shall provide
reasonable quantities of GDFs Discovered by JHU, if available in excess of such Partys own needs, to Dr. Lee (whether or not
Dr. Lee is then affiliated with JHU) solely for academic, non-commercial research purposes, pursuant to GIs or MetaMorphixs
standard material transfer agreement, as applicable. Additionally, during the term of this Agreement, GI shall have a continuing
obligation to provide reasonable quantities of Additional GDFs Discovered by JHU, if available, to Dr. Lee (whether or not
Dr. Lee is then affiliated with JHU) solely for academic, non-commercial research purposes, pursuant to GIs standard material
transfer agreement.

4.5

Limitations on Use of Factors. Unless the furnishing Party shall otherwise give its prior written consent, the receiving Party shall
not use the BMPs, GDFs, Collaborative Factors, Additional GDFs, Additional Collaborative Factors or other materials provided
to it under this Article 4 for any purposes other than to conduct (a) the Sponsored Research during the Sponsored Research Term
or the Collaborative Research during the Collaborative Research Term, as applicable, and (b) following the Sponsored Research
Term or the Collaborative Research Term, as applicable, such other activities as are expressly permitted under this Article 4,
including, without limitation, JHUs continuing right to use such Factors solely for academic, non-commercial research. Any
other uses of the BMPs, GDFs, Collaborative Factors, Additional GDFs or Additional Collaborative Factors or other materials by
a receiving Party shall be governed by the terms of separate material transfer agreements, if any, executed by the furnishing Party
and the receiving Party.

EVALUATION AND SELECTION OF FACTORS.
5.1

Evaluation. During the Collaborative Research Term, GI and MetaMorphix each shall evaluate those BMPs, GDFs and
Collaborative Factors which, it, in its sole discretion chooses to evaluate, for purposes of ascertaining which
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Factors such Party desires to select in accordance with Section 5.3 below. The RMC shall determine when sufficient quantities of
protein are available for GI and MetaMorphix to evaluate a particular BMP, GDF or Collaborative Factor. The Parties shall have
up to six (6) months or such shorter period of time as the RMC may determine (the Evaluation Period to perform their
evaluations of such Factors. The RMCs determination that sufficient quantities of a particular Factor are available may be made
at any time during the term of this Agreement and need not be made at a bi-annual meeting of the RMC.

5.2

Available Factors. As of the Effective Date, the BMPs, GDFs and Collaborative Factors listed on Schedule 5.2 are available for
selection by GI or MetaMorphix in accordance with the selection procedures set forth in Section 5.3 hereof (each, an Available
Factor). Upon completion of the Evaluation Period described in Section 5.1 hereof with respect to any BMP, GDF or
Collaborative Factor that has not yet been selected by GI as a GI Factor or MetaMorphix as a MetaMorphix Factor or which has
not yet been included on the list of Available Factors referenced in the preceding sentence, such Factor shall, at such time,
become an Available Factor and shall be added to the list of Available Factors appearing in Schedule 5.2. Notwithstanding the
foregoing, any BMP, GDF or Collaborative Factor that has not yet been selected by GI as a GI Factor or MetaMorphix as a
MetaMorphix Factor and which has not become an Available Factor as of November 30, 1999. or such later date as GI and
MetaMorphix may mutually agree upon in writing, shall, as of such date, be deemed to be an Available Factor and added to the
list of Available Factors appearing in Schedule 5.2.

5.3

Selection of Available Factors.
5.3.1 Order of Selection.
MetaMorphix Has First Selection. MetaMorphix shall be the first Party to select an Available Factor from among
the then-Available Factors, by giving written notice to the other Parties of its intention to make a selection.
Following receipt of such notice, the other Parties shall promptly disclose Factor Rights and Data to MetaMorphix,
5.3.1.1 as provided in Section 3.4.6, above, and thereafter, MetaMorphix shall promptly (within thirty (30) days) make its
selection. Upon its selection by MetaMorphix, that Available Factor shall be designated a MetaMorphix Factor by
deleting it from Schedule 5.2 and listing it on Schedule 1.62. The Parties acknowledge that on September 28, 1998
MetaMorphix provided written notice to the other Parties of its intention to make the first selection of an Available
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Factor. and agree. that, to the extent the Factor Rights and Data required to be disclosed by each Party to the other
Parties in response to such notice has not been disclosed to such other Parties as of the Effective Date, such
undisclosed Factor Rights and Data shall be disclosed to MetaMorphix and GI as soon as practicable after the
Effective Date..
GI Has Next Selection. GI shall be the second Party to select an Available Factor from among the then-Available
Factors, by giving written notice to the other Parties of its intention to make a selection. Following receipt of such
notice, the other Parties shall promptly disclose Factor Rights and Data to GI, as provided in Sections 3.3.7 and
5.3.1.2
3.4.6, above, and thereafter, GI shall promptly (within thirty (30) days) make its selection. Upon its selection by
GI, that Available Factor shall be designated a GI Factor by deleting it from Schedule 5.2 and listing it on
Schedule 1.39.
Alternating Selections. Thereafter, MetaMorphix and GI shall alternate in their selections from the Available
5.3.1.3 Factors. If it is a Partys turn to select an Available Factor, it may do so at any time subject to the other Partys
right to trigger the selection procedure, as set forth in Section 5.3.2, below.
5.3.2 Triggering a Selection.
GIs Right to Trigger a Selection. Where MetaMorphix has the next selection, GI can trigger the selection
procedure for an Available Factor by giving MetaMorphix written notice of GIs desire to select from among the
then Available Factors. Following receipt of such notice, the Parties shall promptly disclose to one another Factor
Rights and Data, as provided in Sections 3.3.7 and 3.4.6, above. Following such disclosure, MetaMorphix shall
have thirty (30) days to exercise its turn to select an Available Factor from among the then-Available Factors. If
5.3.2.1
MetaMorphix selects an Available Factor, then the selection procedure continues, on an alternating basis, with GI
having the right to make the next selection. If, at the end of the thirty (30) day period. MetaMorphix has not
exercised its turn to select an Available Factor, then GI shall have the right to select from among the then-Available
Factors, and the selection process continues, on an alternating basis, with MetaMorphix having the right to make
the next selection.
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MetaMorphix Right to Trigger a Selection. Where GI has the next selection. MetaMorphix can trigger the
selection procedure for an Available Factor, by giving GI written notice of MetaMorphixs desire to select from
among the then-Available Factors. Following receipt of such notice, the Parties shall promptly disclose to one
another Factor Rights and Data, as provided in Section 3.4.6, above. Following such disclosure, GI shall have thirty
5.3.2.2 (30) days to exercise its turn to select an Available Factor from among the then-Available Factors. If GI selects an
Available Factor, then the selection procedure continues, on an alternating basis, with MetaMorphix having the
right to make the next selection: If, at the end of the thirty (30) day period, GI has not exercised its turn to select an
Available Factor, then MetaMorphix shall have the right to select from among the then-Available Factors, and the
selection process continues, on an alternating: basis, with GI having the right to make the next selection.
Limitation on Right to Trigger a Selection. A Party which triggers a selection under Sections 5.3.2.1 or 5.3.2.2
may not trigger a subsequent selection until three (3) months has lapsed from the date it triggered the prior
5.3.2.3
selection, unless the other Party has made an intervening selection (including a selection made as a result of the
triggering of a selection under this Section 5.3.2.
Completion of Selection Process. During the thirty (30) day period following the expiration of the Collaborative
Research Term (i.e., on or before December 30, 1999 if the Collaborative Research Term is not extended past
November 30, 1999 in accordance with Section 3.4.1 hereof) GI and MetaMorphix shall meet, at a time and
location to be mutually agreed upon by GI and MetaMorphix to select GI Factors and MetaMorphix Factors from
5.3.3
the then Available Factors, with such selections alternating between GI and MetaMorphix until all such Factors
have been selected. The first selection during such meeting will be made by GI if MetaMorphix had made the most
recent selection prior to such meeting or by MetaMorphix if GI had made the most recent selection prior to such
meeting.
6.

LICENSES.
6.1

Restatement of Rights. GI. MetaMorphix and JHU hereby restate all obligations assumed by each such Party and all rights and
licenses
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previously granted to any of them whether under the 1994 Collaboration Agreement or otherwise by JHU. MetaMorphix or GI
with respect to any MetaMorphix Factors, MetaMorphix Products, GI Factors. Additional Factors, GI Products, GDF-16,
GDF-17, GDF-16 Products and GDF-17 Products so that each Party as of the Effective Date is able to grant the licenses to
MetaMorphix and GI as set forth below in this Article 6.

6.2

Licenses from JHU to MetaMorphix. Subject to (i) the terms and conditions of this Agreement (ii) the licenses granted by JHU
to GI under Section 6.3 hereof, (iii) the reservation of rights set forth in Section 6.6 of this Agreement, and (iv) any rights
retained by the United States government in accordance with P.L. 96-517, as amended by P.L. 98-620, JHU grants to
MetaMorphix and its designated Affiliates which agree in writing to comply with the terms and conditions of this Agreement
(with a copy of such written agreement being provided to JHU):
a.

an exclusive, royalty-bearing license to JHUs interest under the Factor Patent Rights; and

b.

a non-exclusive, perpetual, royalty-free license to use JHUs interest in the Factor Know-How relating to the
subject matter disclosed or claimed in such Factor Patent Rights,

including the right to grant sublicenses, (i) to make, have made, use, import, market, offer for sale and sell MetaMorphix Products
in the Territory, in each case only for use in the MetaMorphix Field, (ii) to make, have made and use MetaMorphix Products for
MetaMorphixs and/or its designated Affiliates internal research and development purposes and (iii) to make, have made, use,
import, market, offer for sale and sell GDF-16 Products and GDF-17 Products in the Territory. The license granted pursuant to
Section 6.2(a) shall continue in effect until the expiration of the last patent licensed to MetaMorphix under this Section 6.2.
6.3

Licenses from JHU to GL
GI Type A Products. Subject to (i) the terms and conditions of this Agreement, (ii) the reservation of rights set forth in
Section 6.6 of this Agreement, and (iii) any rights retained by the United States government in accordance with P.L.
6.3.1
96-517, as amended by P.L. 98-620, JHU grants to GI and its designated Affiliates which agree in writing to comply with
the terms and conditions of this Agreement (with a copy of such written agreement being provided to JHU):
46

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

a.

an exclusive royalty-bearing license to JHUs interest under the Factor Patent Rights and the Additional
Factor Patent Rights; and

b.

a non-exclusive, perpetual, royalty-free license to use JHUs interest in the Factor Know-How and the
Additional Factor Know-How relating to the subject matter disclosed or claimed in such Factor Patent
Rights and/or Additional Factor Patent Rights,

including the right to grant sublicenses, to make, have made, import, market, use, offer for sale and sell GI Type A
Products in the Territory. The license granted pursuant to Section 6.3.1(a) shall continue in effect until the expiration of
the last patent licensed to GI under this Section 6.3.1.
GI Type B Products. Subject to (i) the terms and conditions of this Agreement, (ii) the licenses granted by JHU to
MetaMorphix under Section 6.2 hereof, (iii) the reservation of rights set forth in Section 6.6 of this Agreement, and
6.3.2. (iv) any rights retained by the United States government in accordance with P.L. 96-517, as amended by P.L. 98-620, JHU
grants to GI and its designated Affiliates which agree in writing to comply with the terms and conditions of this
Agreement (with a copy of such written agreement being provided to JHU):
a.

an exclusive, royalty-bearing license to JHUs interest under the Factor Patent Rights and the Additional
Factor Patent Rights; and

b.

a non-exclusive, perpetual, royalty-free license to use JHUs interest in the Factor Know-How and
Additional Factor Know-How relating to the subject matter disclosed or claimed in such Factor Patent
Rights and/or Additional Factor Patent Rights,

including the right to grant sublicenses, (i) to make, have made, use, import, market, offer for sale and sell GI Type B
Products in the Territory, in each case only for use in the GI Field and (ii) to make, have made and-use GI Type B
Products for GIs and/or its designated Affiliates internal research and development purposes. The license granted
pursuant to Section 6.3.2(a) shall continue in effect until the expiration of the last patent licensed to GI under this
Section 6.3.2.
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GI Type C Products. Subject to (i) the terms and conditions of this Agreement, (ii) the reservation of rights set forth in
Section 6.6 of this Agreement, and (iii) any rights retained by the United States government in accordance with P.L.
6.3.3
96-517, as amended by P.L. 98-620, JHU grants to GI and its designated Affiliates which agree in writing to comply with
the terms and conditions of this Agreement (with a copy of such written agreement being provided to JHU):
a.

an exclusive, royalty-bearing license to JHUs interest under the Factor Patent Rights and Additional Factor
Patent Rights; and

b.

a non-exclusive, perpetual, royalty-free license to use JHUs interest in the Factor Know-How and
Additional Factor Know-How relating to the subject matter disclosed or claimed in such Factor Patent
Rights and/or-Additional Factor Patent Rights,

including the right to grant sublicenses, (i) to make, have made, import, market use, offer for sale and sell GI Type C
Products in the Territory. The license granted pursuant to Section 6.3.3(a) shall continue in effect until the expiration of
the last patent licensed to GI under this Section 6.3.3.
6.4

Licenses from MetaMorphix to GL
GI Type A Products Subject to (i) the terms and conditions of this Agreement, (ii) the reservation of rights set forth in
Section 6.6 of this Agreement and (iii) any rights retained by the United States government in accordance with P.L.
6.4.1 96-517, as amended by P.L. 98-620, MetaMorphix grants to GI and its designated Affiliates which agree in writing to
comply with the terms and conditions of this Agreement (with a copy of such written agreement being provided to
MetaMorphix):
a.

an exclusive, royalty-bearing license to MetaMorphixs interest under the Factor Patent Rights;

b.

a non-exclusive, perpetual, royalty-free license to use MetaMorphixs interest in the Factor Know-How
relating to the subject matter disclosed or claimed in such Factor Patent Rights;
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including the right to grant sublicenses, to make, have made, import, market, use, offer for sale and sell GI Type A
Products in the Territory. The license granted pursuant to Section 6.4.1(a) shall continue in effect until the expiration of
the last patent licensed to GI under this Section 6.4.1.
GI Type B Products Subject to (i) the terms and conditions of this Agreement, (ii) the reservation of rights set forth in
Section 6.6 of this Agreement and (iii) any rights retained by the United States government in accordance with P.L.
6.4.2 96-517, as amended by P.L. 98-620, MetaMorphix grants to GI and its designated Affiliates which agree in writing to
comply with the terms and conditions of this Agreement (with a copy of such written agreement being provided to
MetaMorphix):
a.

an exclusive, royalty-bearing license to MetaMorphixs interest under the Factor Patent Rights;

b.

a non-exclusive, perpetual, royalty-free license to use MetaMorphixs interest in the Factor Know-How
relating to the subject matter disclosed or claimed in such Factor Patent Rights;

including the right to grant sublicenses, (i) to make, have made, use, import, market, offer for sale and sell GI Type B
Products in the Territory, in each case only for use in the GI Field and (ii) to make, have made and use GI Type B
Products for GIs and/or its designated Affiliates internal research and development purposes. The license granted
pursuant to Section 6.4.2(a) shall continue in effect until the expiration of the last patent licensed to GI under this
Section 6.4.2.

6.5

Licenses from GI to MetaMorphix. Subject to (i) the terms and conditions of this Agreement and (ii) the reservation of rights
set forth in Section 6.6 of this Agreement, GI grants to MetaMorphix and its designated Affiliates which agree in writing to
comply with the terms and conditions of this Agreement (with a copy of such written agreement being provided to GI):
a.

an exclusive, royalty-bearing license to GIs interest under the Factor Patent Rights; and

b.

a non-exclusive, perpetual, royalty-free license to use GIs interest in the Factor Know-How relating to the subject
matter disclosed or claimed in such Factor Patent Rights,
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including the right to grant sublicenses. (i) to make, have made, use import market offer for sale and sell MetaMorphix Products
in the Territory, in each case only for use in the MetaMorphix Field and (ii) to make, have made and use MetaMorphix Products
for MetaMorphixs and/or its designated Affiliates internal research and development purposes. The license granted pursuant to
Section 6.5(a) shall continue in effect until the expiration of the last patent licensed to MetaMorphix under this Section 6.5.
Notwithstanding the foregoing, nothing in this Agreement shall constitute a grant by GI to MetaMorphix of any right or license
under GIs interest in any Joint Factor Rights Additional Joint Factor Rights. or any Factor Patent Rights, Factor Know-How,
Additional Factor Patent Rights, Additional Factor Know-How or any other intellectual property that GI may own, Control or
otherwise have rights to which relate to GDF-16 and/or GDF-17.

6.6

Reservation of Rights. Each Party retains the right under its interest in the Factor Rights to use all BMPs, GDFs, and
Collaborative Factors in its internal research. In addition, each of GI and JHU retains the right under its interest in the Additional
Factor Rights to use all Additional BMPs, Additional GDFs and Additional Collaborative Factors in its internal research. Further,
JHU, for itself and The Johns Hopkins Health System, retains the right under its interest in the Factor Rights and its interest in the
Additional Factor Rights to use, and sublicense the use of, all GDFs and Additional GDFs solely for academic, non-profit
purposes; provided, however, neither JHU nor any of its sublicensees shall have any right to (a) sell Products or (b) make, have
made or use Products for (i) toxicology or other in vivo studies in non-human primates or (ii) administration to human subjects
(in clinical trials or otherwise) without the prior written consent of MetaMorphix, for Products licensed to MetaMorphix under
this Agreement and/or GI. for Products licensed to GI under this Agreement, which consent shall be forthcoming unless the Party
from which consent is required has determined that use of such Products for (x) toxicology or other in vivo studies in non-human
primates could interfere with that Partys existing or planned clinical trials or commercialization of that Product or
(y) administration to human subjects raises regulatory or health and safety concerns JHU acting through Dr. Lee, shall use
reasonable efforts to promptly notify GI, in writing, of any proposed and permitted JHU preclinical studies in non-human
primates JHU retains the right under the applicable Factor Rights to distribute the GDFs Discovered by JHU and under the
applicable Additional Factor Rights to distribute the Additional GDFs Discovered by JHU, each under JHUs standard Material
Transfer Agreement, a copy of which is attached hereto as Schedule 6.6A; and GI and MetaMorphix shall have no rights, absent
JHUs prior written consent, to distribute such GDFs or Additional GDFs Notwithstanding
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the foregoing, (i) commencing six (6) months after the date such GDF becomes a GI Factor or such Additional GDF is
Discovered by JHI:. GI shall have the right to distribute such GI Factor or Additional GDF under a standard material transfer
agreement which is reasonably acceptable to JHU or MetaMorphix shall have the right to distribute such GI Factor or
MetaMorphix Factor, under a standard material transfer agreement which is reasonably acceptable to JHU and (ii) commencing
six (6) months after the date such GDF becomes a MetaMorphix Factor, GI and MetaMorphix each shall have the right to
distribute such MetaMorphix Factor under a standard material transfer agreement which is reasonably acceptable to JHU GI
retains the right under its interest in the Factor Rights to distribute the BMPs and the Additional BMPs under GIs standard
Material Transfer Agreement, a copy of which is attached hereto as Schedule 6.6B to this Agreement; and JHU and MetaMorphix
shall have no rights, absent GIs prior written consent, to distribute such BMPs or Additional BMPs.

6.7

Factor Rights Licensed from Third Parties. In the event that the license to MetaMorphix or GI under Sections 6.2, 6.3, 6.4 or
6.5 includes rights acquired by the licensor Party from a Third Party which involve the payment of royalties. fees or other
payments to such Third Party, the licensor Parry shall notify the licensee Party of the obligation to make such payment(s) prior to
(a) the selection of a GI Factor or a MetaMorphix Factor, as the case may be or (b) a subsequent acquisition of such rights by the
licensor Party. The licensee Party promptly shall elect in writing whether to exclude such Third Party rights from the licenses
under this Agreement, and if the licensee Party fails to exclude such rights, it shall be fully responsible for the payment of any
such royalties, fees and other payments to such Third Party.

6.8

Noncompete.
By MetaMorphix. MetaMorphix and GI agree that, for so long as the licenses granted to GI under Sections 6.3.2(a) and
6.4.2(a), with respect to the development and commercialization of Products based on GDF-8 remain in effect,
MetaMorphix will not sell or otherwise distribute any GDF-8 Derivative Product for use in the GI Field (only to the extent
that the intended goal of such GDF-8 Derivative Product is to modulate the effects of GDF-8). The preceding sentence
6.8.1
shall not apply to any products that MetaMorphix obtains from a Third Party who has developed (or obtained from another
Third Party who has developed) such products without infringing issued patents of another Party included within such
other Partys Patent Rights under this Agreement, which products were fully developed by or on behalf of such Third
Parry without the use of any of the JHU Know-How, the GI Know51

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

How or any Confidential Information of JHU or GI GIs right to enforce this Section 6.8.1 shall not be assignable except
to its Affiliates.
By GI. GI and MetaMorphix agree that, for so long as the licenses granted to MetaMorphix, under Sections 6.2(a) and
6.5(a), with respect to the development and commercialization of Products based on GDF-8, remain in effect, GI will not
sell or otherwise distribute any GDF-8 Derivative Product for use in the MetaMorphix Field (only to the extent that the
intended goal of such GDF-8 Derivative Product is to modulate the effects of GDF8). The preceding sentence shall not
6.8.2 apply to any products that GI obtains from a Third Party who has developed (or obtained from another Third Party who
has developed) such products without infringing issued patents of another Party included within such other Partys Patent
Rights under this Agreement, which products were fully developed by or on behalf of such Third Party without the use of
any of the IHU Know-How, the MetaMorphix KnowHow or any Confidential Information of JHU or MetaMorphix.
MetaMorphixs right to enforce this Section 6.8.2 shall not be assignable, except to its Affiliates.

6.9

Option to Certain GDF-8 Derivative Products. In the event that either GI or MetaMorphix develops or otherwise acquires
rights to any GDF-8 Derivative Products and such Party determines, in its sole reasonable discretion that the grant by it of rights
to confidential data, know-how and/or Patents owned or Controlled by it covering or relating to such GDF-8 Derivative Product
would not interfere with its development and/or commercialization of its own Products based on GDF-8 or GDF-8 Derivative
Products such Party (the Offering Party) agrees to extend to the other Party by written notice the opportunity to negotiate a
royaltybearing license to some or all of such GDF-8 Derivative Product rights, which license would he restricted to the GI Field
or the MetaMorphix Field as applicable Within thirty (30) days of receiving such notice, such other Party may elect to negotiate
such an agreement by providing the Offering Party written notice of such election, in which event the Parties would promptly
commence good faith negotiations of. the license terms (including, without limitation royalty rates and other financial terms). If
MetaMorphix and G1 are unable to agree on the terms and conditions of such a license within ninety (90) days after the Offering
Party receives such notice from the other Party the Offering Party shall thereafter be free to grant such rights and licenses to any
Third Party.
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7.

CONSIDERATION.
7.1

License Fees.
Initial License Processing Fee. JHU acknowledges and agrees that, as required by the 1994 Collaboration Agreement, it
7.1.1 has received from MetaMorphix a Forty Thousand Dollar ($40,000) non-refundable, non-deductible license processing
fee, as required by JHU policies for JHU licenses to stare-up companies.
7.1.2

Additional License Processing Fees. JHU acknowledges and agrees that, as required by the 1994 Collaboration
Agreement and except as provided in this Section 7.1.2, it has received from
MetaMorphix all additional license processing fees required to be paid thereunder, which additional license processing
fees were in the amount of Two Thousand Dollars ($2,000) for each Patent filed by JHU claiming a new GDF Discovered
by JHU following the effective date of the 1994 Collaboration Agreement, which Patents were licensed to MetaMorphix
thereunder. MetaMorphix shall pay to JHU the remaining eighteen thousand dollars ($18,000.00) due for such fees within
ninety (90) days of the Effective Date.

License Maintenance Fees. JHU acknowledges and agrees that it has received from MetaMorphix all annual license
7.1.3 maintenance fees due under the 1994 Collaboration Agreement prior to the Effective Date of this Agreement. The Parties
agree that during the term of this Agreement, as required by JHU policies for its licensees,

7.2

(i)

in partial consideration for the JHUs grant of licenses to MetaMorphix under Section 6.2 hereof,
MetaMorphix shall pay JHU an annual license maintenance fee of Two Thousand Five Hundred Dollars
($2,500), which payment shall be made within thirty (30) days of each December 1 during the term of this
Agreement.

(ii)

in partial consideration for the JHUs grant of licenses to GI under Section 6.3 hereof, GI shall pay JHU an
annual license maintenance fee of Seven Thousand Five Hundred Dollars ($7,500), which payment shall be
made within thirty (30) days of each December 1 during the term of this Agreement.

Additional License Fees. In addition to any Sponsored Research payments payable by GI under Sections 3.3 above and any
royalties
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payable by GI under Sections 7.3.2, 7.3.3. and 7.3.4 below. GI shall, with respect to its development of GI Factors or Additional
Factors, pay to MetaMorphix or JHU, as applicable, the amounts set forth in Schedule 7.2A and with respect to its development
of MetaMorphix Factors, pay to MetaMorphix or JHU, as applicable the amounts set forth in Schedule 7.2B. Payments to JHU
and/or MetaMorphix under this Section 7.2 shall be (i) fully creditable against royalty payments by GI to JHU and/or
MetaMorphix, as applicable under Section 7.3 and (ii) paid within thirty (30) days following occurrence of the applicable
benchmark, by check payable to, in the case of payments to JHU, The Johns Hopkins University and sent to the Director of the
Office for Technology Licensing, The Johns Hopkins University School of Medicine, 2024 East Monument Street, Suite 2-100,
Baltimore, Maryland 21205 and shall be labeled Additional License Fees and in the case of payments to MetaMorphix,
MetaMorphix, Inc. 1450 South Rolling Road, Baltimore, Maryland 21227.
7.3

Royalties.
7.3.1 MetaMorphix Products.
Payable by MetaMorphix to JHU. MetaMorphix shall pay to JHU a royalty on sales made by MetaMorphix, its
7.3.1.1 Affiliates or sublicensees of each MetaMorphix Product, the manufacture. use or sale of which is covered by a
Valid Claim under applicable Factor Patent Rights, which royalty shall be calculated using the following formula:
royalty=A+B+C+D+E
where
A equals either (i) three and one-half percent (3 1/2%) of Net Sales obtained from such sales of such
MetaMorphix Product, if the First Member of such MetaMorphix Products TGF-ß Class is a GDF
Discovered by JHU; or (ii) one and three quarters percent (1 3/4%) of MetaMorphixs Net Sales of such
MetaMorphix Product, if the First Member of such MetaMorphix Products TGF-ß Class is a Collaborative
Factor Discovered jointly by JHU and MetaMorphix or a Collaborative Factor Discovered jointly by JHU
and GI;
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B equals seven-eighths percent (7/8%) of Net Sales obtained from such sales of such MetaMorphix Product,
multiplied by the number (if any) of Subsequent Members in such MetaMorphix Products TGF-ß Class
(not to exceed three (3)) which are GDFs Discovered by JHU:
C equals seven-sixteenths percent (7/16%) of Net Sales obtained from such sales of such MetaMorphix
Product, multiplied by the number (if any) of Subsequent Members in such MetaMorphix Products TGF-ß
Class (not to exceed three (3)) which are either Collaborative Factors Discovered jointly by JHU and
MetaMorphix or Collaborative Factors Discovered jointly by JHU and GI;
D equals seven-eighths percent (7/8%) of Net Sales obtained from such sales of such MetaMorphix Product,
if such MetaMorphix Product is labeled for an indication which is covered by a Valid Claim of a Use Patent
within the JHU Patent Rights;
E equals seven-sixteenths percent (7/16%) of Net Sales obtained from such sales of such MetaMorphix
Product, if such MetaMorphix Product is labeled for an indication which is covered by a Valid Claim of a
Use Patent within the Joint Patent Rights of JHU and MetaMorphix, or JHU and GI;
provided, however, that in no event shall the sum of A, B and C exceed six percent (6%).
Payable by MetaMorphix to GI MetaMorphix shall pay to GI royalties on sales made by MetaMorphix, its
Affiliates or sublicensees, of each MetaMorphix Product, the manufacture, use or sale of which is covered by a
7.3.1.2
Valid Claim under the applicable Factor Patent Rights, which royalty shall be calculated using the following
formula:
royalty 7= A+B+C+D+E
where
A equals either (i) four percent (4%) of Net Sales obtained from such sales of such MetaMorphix Product, if
the First Member of that Products TGF55
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ß Class is a BMP: or (ii) two percent (2%) of Net Sales obtained from such sale of such MetaMorphix
Product, if the First Member of that Products TGFß Class is a Collaborative Factor of GI and JHlU or a
Collaborative Factor of GI and MetaMorphix;
B equals one percent (1 %) of the Net Sales obtained from such sales of such MetaMorphix Product,
multiplied by the number (if any) of Subsequent Members in such MetaMorphix Products TGF-ß Class
(not to exceed three (3)) which are BMPs;
C equals one-half percent (1/2%) of Net Sales obtained from such sales of such MetaMorphix Product,
multiplied by the number (if any) of Subsequent Members in that MetaMorphix Products TGF-ß Class (not
to exceed three (3)) which are either Collaborative Factors of GI and JHU or Collaborative Factors of GI
and MetaMorphix;
D equals one percent (1 %) of Net Sales obtained from such sales of such MetaMorphix Product, if such
MetaMorphix Product is labeled for an indication which is covered by a Valid Claim of a Use Patent within
the GI Patent Rights; and
E equals one-half percent (1/2%) of Net Sales obtained from such sales of such MetaMorphix Product, if
such MetaMorphix Product is labeled for an indication which is covered by a Valid Claim of a Use Patent
within the Joint Patent Rights of GI and JHU or GI and MetaMorphix;
provided, however, that In no event shall the sum of A, B and C exceed seven percent (7%).
7.3.2 GI Type A Products.
Payable by GI to MetaMorphix. GI shall pay to MetaMorphix a royalty on sales made by GI, its Affiliates or
7.3.2.1 sublicensees of each GI Type A Product, the manufacture, use or sale of which is covered by a Valid Claim under
the applicable Factor Patent Rights, which royalty shall be calculated using the following formula:.
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(AFB±CD=E)-F where
A equals either (i) four percent (4%) of the Net Sales obtained from such sales of such GI Type A Product.
if the First Member of such GI Type A Products TGF-ß Class is a GDF or a Collaborative Factor of JHU
and MetaMorphix, or (ii) two percent (2%) of Net Sales of such GI Type A Product, if the First Member of
such GI Type A Products TGF-ß Class is a Collaborative Factor of GI and JHU or GI and MetaMorphix;
B equals one percent (1%) of Net Sales obtained from such sales of such GI Type A Product, multiplied by
the number (if any) of Subsequent Members in that GI Type A Products TGF-ß Class (not to. exceed three
(3)) which are GDFs or Collaborative Factors of JHU and-MetaMorphix;
C equals one-half percent (1/2%) of Net Sales obtained from such sales of such GI Type A Product,
multiplied by the number (if any) of Subsequent Members in that Products TGF-ß Class (not to exceed
three (3)) which are Collaborative Factors of GI and JHU or GI and MetaMorphix;
D equals one percent (1%) of Net Sales obtained from such sales of such GI Type A Product, if that GI
Type A Product is labeled for an indication which is covered by a Valid Claim of a Use Patent within the
MetaMorphix Patent Rights, the JHU Patent Rights or the Joint Patent Rights of JHU and MetaMorphix;
E equals one-half percent (1/2%) of the Net Sales obtained from such sales of such GI Type A Product, if
that Product is labeled for an indication which is covered by a Valid Claim of a Use Patent within the Joint
Patent Rights of GI and JHU or GI and MetaMorphix: and
F equals the royalty payable by GI to JHU under Section 7.3.2.2 below,
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provided however, that In no event shall the sum of A, B and C exceed. seven percent (7%).,
Payable by GI to JHU, GI shall pay to JHU a royalty on sales made by GI, its Affiliates or sublicensees of each
7.3.2.2 GI Type A Product. the manufacture, use or sale of which is covered by a Valid Claim under applicable Factor
Patent Rights which royalty shall be calculated using the following formula:
A+B+C+D+E
where
A equals either (i) three and one-half percent (3 1/2%) of the Net Sales obtained from such sales of such GI
Type A Product, if the First Member of such GI Type A Products TGF-ß Class is a GDF Discovered by
JHU; or (ii) one and three quarters percent (1 3/4%) of GIs Net Sales of such GI Type
A Product, if the First Member of such GI Type A Products TGF-13 Class is a Collaborative Factor
Discovered jointly by JHU and MetaMorphix or a Collaborative Factor Discovered jointly by JHU and GI;
B equals seven-eighths percent (7/8%) of the Net Sales obtained from such sales of such GI Type A
Product, multiplied by the number (if any) of Subsequent Members in such GI Type A Products TGF-ß
Class (not to exceed three (3)) which are GDFs Discovered by JHU;
C equals seven-sixteenths percent (7/16%) of the Net Sales obtained from such sales of such GI Type A
Product, multiplied by the number (if any) of Subsequent Members in such GI Type A Products TGF-ß
Class (not to exceed three (3)) which are either Collaborative Factors Discovered jointly by JHU and
MetaMorphix or Collaborative Factors Discovered jointly by JHU and GI;
D equals seven-eighths percent (7/8%) of the Net Sales obtained from such sales of such GI Type A
Product, if such GI Type A Product is labeled for an
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indication which is covered by a Valid Claim of a Use Patent within the JHU Patent Rights:
E equals seven-sixteenths percent (7/16%) of the Net Sales obtained from such sales of such GI Type A
Product, if such GI Type A Product is labeled for an indication which is covered by a Valid Claim of a Use
Patent within the Joint Patent Rights of JHU and MetaMorphix, or JHU and GI;
provided, however, that in no event shall the sum of A, B and C exceed six percent (6%).
7.3.3 GI Type B Products.
Payable by GI to MetaMorphix. GI shall pay to MetaMorphix a royalty on sales made by GI, its Affiliates or
7.3.3.1 sublicensees of each GI Type B Product, the manufacture, use or sale of which is covered by a Valid Claim under
the applicable Factor Patent Rights, which royalty shall be calculated using the following formula:
royalty =A-(B+C+D+E+F+G)
where
A equals eight percent (8%) of the Net Sales obtained from such sales of such GI Type B Product;
B equals the royalty payable by GI to JHU under Section 7.3.3.2 below;
C equals either (i) four percent (4%) of Net Sales obtained from such sales of such GI Type B Product, if the First
Member of that Products TGF-ß Class is a BMP; or (ii) two percent (2%) of Net Sales obtained from such sale of
such MetaMorphix Product, if the First Member of that Products TGF-(3 Class is a Collaborative Factor of GI and
JHU or a Collaborative Factor of GI and MetaMorphix;
D equals one percent (1%) of the Net Sales obtained from such sales of such GI Type B Product, multiplied by the
number (if any) of Subsequent Members in such GI Type B Products TGF-ß Class (not to exceed three (3)) which
are BMPs;
59

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

E equals one-half percent (1/2%) of Net Sales obtained from such sales of such GI Type B Product, multiplied by
the number (if any) of Subsequent Members in that GI Type B Products TGF-ß Class (not to exceed three (3))
which are either Collaborative Factors of GI and JHU or Collaborative Factors of GI and MetaMorphix:
F equals one percent (1%) of Net Sales obtained from such sales of such GI Type B Product, if such GI Type B
Product is labeled for an indication which is covered by a Valid Claim of a Use Patent within the GI Patent Rights;
and
G equals one-half percent (1/2%) of Net Sales obtained from such sales of such GI Type B Product, if such GI
Type B Product is labeled for an indication which is covered by a Valid Claim of a Use Patent within the Joint
Patent Rights of GI and JHU, or GI, and MetaMorphix;
provided however, that in no event shall the sum of C, D and E exceed six percent (6%) or shall the sum of B, C, D,
E, F and G exceed seven percent (7%).
Payable by GI to JHU. GI shall pay to JHU a royalty on sales made by GI, its Affiliates or sublicensees of each
7.3.3.2 GI Type B Product, the manufacture, use or sale of which is covered by a Valid Claim under the applicable Factor
Patent Rights, which royalty shall be calculated using the following formula:
royalty =A+B+C+D+E
where
A equals either (i) three and one-half percent (3 1/2%) of the Net Sales obtained from such sales of such GI
Type B Product, if the First Member of such GI Type B Products TGF-13 Class is a GDF Discovered by
JHU; or (ii) one and three quarters percent (1 3/4%) of GIs Net Sales of such GI Type
B Product, if the First Member of such GI Type A Products TGF-13 Class is a Collaborative Factor
Discovered jointly by JHU and MetaMorphix or a Collaborative Factor Discovered jointly by JHU and GI;
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B equals seven-eighths percent (7/8%) of the Net Sales obtained from such sales of such GI Type B
Product, multiplied by the number (if any) of Subsequent Members in such GI Type B Products TGF-ß
Class (not to exceed three (3)) which are GDFs Discovered by JHU;
C equals seven-sixteenths percent (7/16%) of the, Net Sales obtained from such sales of such GI Type B
Product, multiplied by the number (if any) of Subsequent Members in such GI Type B Products TGF-J3
Class (not to exceed three (3)) which are either Collaborative Factors Discovered jointly by JHU and
MetaMorphix or Collaborative Factors Discovered jointly by JHU and GI;
D equals seven-eighths percent (7/8%) of the Net Sales obtained from such sales of such GI Type A
Product, if such GI Type B Product is labeled for an indication which is covered by a Valid Claim of a Use
Patent within the JHU Patent Rights;
E equals seven-sixteenths percent- (7/16%) of the Net Sales obtained from such sales of such GI Type B
Product, if such GI Type B Product is labeled for an indication which is covered by a Valid Claim of a Use
Patent within the Joint Patent Rights of JHU and MetaMorphix or JHU and GI;
provided, however, that in no event shall the sum of A, B and C exceed six percent (6%).
GI Type C Products. GI shall pay to JHU a royalty on sales made by GI, its Affiliates or sublicensees of each GI Type C
7.3.4 Product, the manufacture, use or sale of which is covered by a Valid Claim under the JHU Patent Rights or the Joint
Patent Rights of JHU and GI , which royalty shall be calculated using the following formula:
royalty =A+B+C+D+E
where
A equals either (i) three and one-half percent (3 1/2%) of the Net Sales obtained from such sales of such GI Type C
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Product, if the First Member of such GI Type C Products TGF-ß Class is a Additional GDF Discovered by JHU:
or (ii) one and three quarters percent (1 3/4%) of GIs Net Sales of such GI Type C Product, if the First Member of
such GI Type C Products TGF-ß Class is a Additional Collaborative Factor Discovered jointly by JHU and GI;
B equals seven-eighths percent (7/8%) of the Net Sales obtained from such sales of such GI Type C Product,
multiplied by the number (if any) of Subsequent Members in such GI Type C Products TGF-ß Class (not to
exceed three (3)) which are Additional GDFs Discovered by JHU;
C equals seven-sixteenths percent (7/16%) of the Net Sales obtained from such sales of such GI Type C Product,
multiplied by the number (if any) of Subsequent Members in such GI Type C Products TGF-ß Class (not to
exceed three (3)) which are Additional Collaborative Factors Discovered jointly by JHU and GI;
D equals seven-eighths percent (7/8%) of the Net Sales obtained from such sales of such GI Type C Product, if
such GI Type C Product is labeled for an indication which is covered by a Valid Claim of a Use Patent within the
JHU Patent Rights;
E equals seven-sixteenths percent (7/16%) of the Net Sales obtained from such sales of such GI Type A Product, if
such GI Type C Product is labeled for an indication which is covered by a Valid Claim of a Use Patent within the
Joint Patent Rights of JHU and GI;
provided, however, that in no event shall the sum of A, B and C exceed six percent (6%).
7.3.5 Other TGF-ß Factors.
Payable b} MetaMorphix to JHU. MetaMorphix shall pay to JHU a royalty on the sales, made by MetaMorphix,
7.3.5.1 its Affiliates or sublicensees, of each Other TGF-ß Product, which royalty shall be calculated using the following
formula:
royalty = A + B
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where
A equals one percent (1%) of the Net Sales obtained from such sales of such Other TGF-ß Product,
multiplied by the number (if any) of GDFs of JHU (not to exceed three (3) for each TGF-ß Class), the
manufacture, use or sale of which is covered by a Valid Claim under the applicable Factor Patent Rights,
which GDFs belong to the TGF-ß Class containing the Other TGF-ß Factor that such Other TGF-ß Product
is based on; and
B equals one-half percent (1/2%) of the Net Sales obtained from such sales of such Other TGF-ß Product,
multiplied by the number (if any) of Collaborative Factors of JHU and GI, or JHU and MetaMorphix (not to
exceed three (3) for each TGFß Class), the manufacture, use or sale of which is covered by a Valid Claim
under the applicable Factor Patent Rights, which Collaborative Factors belong to a TGF-ß Class containing
the Other TGFß Factor that such Other TGF-ß Product is based on.
Payable by MetaMorphix to GI. MetaMorphix shall pay to GI royalties on the sales made by MetaMorphix, its
73.5.2 Affiliates or sublicensees of each Other TGF-ß Product, which royalty shall be calculated using the following
formula:
royalty = A + B
where
A equals one percent (1%) of the Net Sales obtained from the sale of such Other TGF-ß Product, multiplied
by the number (if any) of BMPs (not to exceed three (3) for each TGF-ß Class), the manufacture, use or sale
of which is covered by a Valid Claim under the applicable Factor Patent Rights. which BMPs belong to a
TGF-ß Class containing the Other TGF-ß Factor that such Other TGF-ß Product is based on; and
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B equals one-half percent (1/2%) of the Net Sales obtained from the sale of such Other TGF-ß Product
multiplied by the number (if any) of Collaborative Factors of GI and JHU or GI and MetaMorphix (not to
exceed three (3) for each TGFß Class), the manufacture, use or sale of which is covered by a Valid Claim
under the applicable Factor Patent Rights, which Collaborative Factors belong to a TGF-ß Class containing
the Other TGFß Factor that such Other TGF-ß Product is based on.
7.3.5.3

Payable by GI to JHU. GI shall pay to JHU a royalty on the sales by GI, its Affiliates or sublicensees of Other
TGFß Products, which royalty shall be calculated by using the formula:
royalty = A+ B+ C+ D
where
A equals (i) seven-sixteenths percent (7/16%) of the Net Sales obtained from such sales made in North
America of any Other TGF-ß Product based on a Factor known to GI as BMPs 2, 4, 5, 6, 7, 9 or 12,
multiplied by the number (if any) of GDFs Discovered by JHU which belong to a TGF-ß Class containing
the Other TGF-ß Factor on which the Other TGF-ß Product being sold is based, plus (ii) seven-thirtyseconds percent (7/32%) of the Net Sales obtained from such sales made in North America of any Other
TGF-ß Product based on a Factor known to GI as BMPs 2, 4, 5, 6, 7, 9 or 12, multiplied by the number (if
any) of Collaborative Factors of JHU and MetaMorphix which belong to a TGF-ß Class containing the
Other TGF-ß Factor on which the Other TGF-ß Product being sold is based, in each case only where the
manufacture, use or sale of such GDFs or Collaborative Factors is covered by a Valid Claim under the
applicable Factor Patent Rights, provided, however, that the aggregate number of such GDFs and
Collaborative Factors considered in making such calculation shall not exceed three (3) and, provided
further, that if more
64

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

than three (3) of such GDFs and Collaborative Factors that exist in the aggregate, each such GDF shall be
considered in making such calculation prior to the consideration of any Collaborative Factor in making such
calculation;
B equals seven-thirty seconds percent (7/32%) of the Net Sales obtained from such sales made in North
America of Other TGF-ß Products based on any Factor known to GI as BMPs 2, 4, 5, 6, 7, 9 and 12,
multiplied by the number (if any) of Collaborative Factors of GI and JHU (not to exceed three (3) for each
TGF-ß Class) which belong to a TGF-ß Class containing the Other TGF-ß Factor on which the Other TGF-ß
Product being sold is based, where the manufacture, use or sale: of such Collaborative Factors is covered by
a Valid Claim under the applicable Factor Patent Rights;
C equals (i) seven-eighths percent (7/8%) of the Net Sales obtained from such sales of any Other TGF-ß
Product (excluding Other TGF-ß Products based on the Factors known to GI as BMPs 2, 4, 5, 6, 7, 9 and
12), multiplied by the number (if any) of GDFs Discovered by JHU which belong to a TGF-ß Class
containing the Other TGF-ß Factor on which such Other TGF-R Product is based, plus (ii) seven sixteenths
percent (7/16%) of the Net Sales obtained from such sales of any Other TGF-ß Product (excluding Other
TGF-ß Products based on the Factors known to GI as BMPs 2, 4, 5, 6, 7, 9 and 12), multiplied by the
number (if any) of Collaborative Factors of JHU and MetaMorphix which belong to a TGF-ß Class
containing the Other TGF-ß Factor on which such Other TGF-ß Product is based, in each case only where
the manufacture, use or sale of such GDFs or Collaborative Factors is covered by a Valid Claim under the
applicable Factor Patent Rights, provided, however, that the aggregate number of such GDFs and
Collaborative Factors considered in making such calculation shall not exceed three (3) and, provided
further, that if more than three (3) of such GDFs and Collaborative Factors that exist, in the aggregate, each
such GDF
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shall be considered in making such calculation prior to the consideration of any Collaborative Factor in
making such calculation: and
D equals seven-sixteenths percent (7/16%) of the Net Sales obtained from the sales of any Other TGFß
Product (excluding Other TGF-ß Products based on the Factors known to GI as BMPs 2, 4, 5, 6, 7, 9 and
12), multiplied by the number (if any) of Collaborative Factors of GI and JHU (not to exceed three (3) for
each TGF-ß Class) which belong to a TGF-ß Class containing the Other TGF-ß Factor on which such Other
TGF-ß Product is based, where the manufacture, use or sale of such Collaborative Factor is covered by a
Valid Claim under the applicable Factor Patent Rights.
7.3.5.4

Payable by GI to MetaMorphix. GI shall pay to MetaMorphix a royalty on the sales made by GI, its Affiliates or
sublicensees of Other TGF-ß Products, which royalty shall be calculated using the formula:
royalty = ( A+ B+ C+ D) - E
where
A equals one-half percent (1/2%) of the Net Sales obtained from sales made in North America of any Other
TGF-ß Product based on a Factor known to GI as BMPs 2, 4, 5, 6, 7, 9 or 12, multiplied by the number (if
any) of GDFs or Collaborative Factors of JHU and MetaMorphix (not to exceed three (3) for each TGF-13
Class), the manufacture, use or sale of which is covered by a Valid Claim under the applicable Factor Patent
Rights, which belong to a TGF-ß Class containing the Factor on which the Other TGF-ß Product being sold
is based;
B equals one-quarter percent (1/4%) of the Net Sales obtained from sales made in North America of any
Other TGF-ß Product based on a Factor known to GI as BMPs 2, 4, 5, 6, 7, 9 and 12, multiplied by the
number (if any) of Collaborative Factors of GI and JHU, or GI and MetaMorphix (not to exceed
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three (3) for each TGF-ß Class), the manufacture use or sale of which is covered by a Valid Claim under the
applicable Factor Patent Rights which belong to a TGF-ß Class containing the Other TGFß Factor on which
the Other TGF-ß Product being sold is based:
C equals one percent (1 %) of the Net Sales obtained from the sale of any Other TGF-ß Product (excluding
Other TGF-P Products based on the Factors known to GI as BMPs 2, 4, 5, 6, 7, 9 and 12), multiplied by the
number (if any) of GDFs and Collaborative Factors of JHU and MetaMorphix (not to exceed three (3) for
each TGF-3 Class), the manufacture, use or sale of which is covered by a Valid Claim under the applicable
Factor Patent Rights, which belong to a TGF-ß Class containing the Other TGF-ß Factor on which the Other
TGF-ß Product being sold is based;
D equals one-half percent (1/2%) of the Net Sales obtained from the sale of any Other TGF-ß Product
(excluding Other TGF-ß Products based on the Factors known to GI as BMPs 2, 4, 5, 6, 7, 9 and 12),
multiplied by the number (if any) of Collaborative Factors of GI and JHU, or GI and MetaMorphix (not to
exceed three (3) for each TGFß Class), the manufacture, use or sale of which is covered by a Valid Claim
under the applicable Factor Patent Rights, which belong to a TGF-ß Class containing the Other TGF-ß
Factor on which the Other TGF-ß Product being sold is based; and
E equals the royalty payable by GI to JHU under Section 7.3.5.3 above.
Patent Interference. The Parties acknowledge that an interference proceeding has been declared and is currently
pending in the United States Patent and Trademark Office with respect to patent applications filed by GI claiming
7.3.5.5 BMP12 and patent applications filed by JHU claiming GDF-7. In the event that it is finally determined that the
inventions claimed in the GDF-7 patent applications have priority (i.e., were invented prior to) the inventions
claimed in the BMP-12
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patent applications and a patent is issued from the GDF-7 patent applications, then this Agreement thereupon shall
be deemed to be automatically amended such that all references to BMP-12 in Sections 7.3.5.3 and 7.3.5.4 shall be
deleted.
7.4

Royalty Calculations.
Country-by-Country Basis. For each Product, royalties shall be payable by a Party on a country-by-country basis solely
with respect to Net Sales for any country where such Product is manufactured or sold in which there is a Valid Claim
under the applicable Factor Patent Rights or Additional Factor Patent Rights. However, for sales of a Product which is
7.4.1 manufactured in a country in which there is a Valid Claim under the applicable Factor Patent Rights or Additional Factor
Patent Rights, but sold in a country where the applicable Factor Patent Rights or Additional Factor Patent Rights do not
exist, the royalties payable by the Parties for sales in that country shall be reduced by fifty percent (50%) if products are
being sold in that country which directly compete with such Product.
Advanced Products. For Products which are not finished formulations, mixtures or compositions of a Factor (that is, for
Products which could not have been developed by a Party but for the application of substantial advanced technologies
developed by that Party (e.g., without limitation, Products which are antibodies, antisense molecules or ribozymes to, a
Factor)), the royalty payable by that developing Party on Net Sales of that Product shall be reduced to reflect the fair
7.4.2
market value contribution of that advanced technology to the Product, as determined by mutual agreement of the Parties.
In the event that the Parties are unable to calculate or agree Upon the fair market value contribution of the advanced
technology to the Product, then the royalty payable by the developing Party on Net Sales of that Product shall be reduced
by fifty percent (50%)Third Party Royalties If it becomes necessary, in order for a Party or its Affiliates or sublicensees to make, use or sell
Products or products based upon Other TGF-p Factors, to pay royalties under a Third Partys patent rights (including
7.4.3 amounts, if any, payable to Third Parties, under Section 6.7, above; and with respect to MetaMorphix excluding amount
payable by MetaMorphix to JHU and/or GI under this Agreement; and with respect to GI, excluding amount payable by
GI to MetaMorphix under this Agreement), then the licensee Party shall have the right to deduct
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fifty percent (50%) of the amounts so paid to Third Parties up to a total of fifty percent (50%) of the amount due the licensor
Party on account of such particular Products or products based on Other TGF-ß Factors.
Limitation on Royalty Deductions. Total royalty deductions under this Section 7.4 shall not exceed fifty percent (50%) of the
7.4.4 amount due the licensor Party on account of Net Sales of the Product or Other TGF-ß Product, for which royalty payments are
owed.

7.5

Reports and Payment. Each Party shall deliver to the Party to which royalties are owed, within sixty (60) days after the end of each
calendar quarter, a written report showing its computation of royalties due under this Agreement upon Net Sales by such Party, its
Affiliates and sublicensees during such calendar quarter. All Net Sales shall be segmented in each such report according to sales by
such Party, each Affiliate and each sublicensee, as well as on a country-by-country basis, including the rates of exchange used to
convert such royalties to United States Dollars from the currency in which such sales were made. Subject to the provisions of
Sections 7.6 and 7.7 of this Agreement, simultaneously with the delivery of each such report, the paying Party shall tender payment
in United States Dollars of all royalties shown to be due therein.
For purposes hereof, the rates of exchange to be used for convening royalties hereunder to United States Dollars shall be the
closing price published for the purchase of United States Dollars in the East Coast Edition of the Wall Street Journal for the last
business day of the calendar quarter for which payment is due.

7.6

Foreign Royalties. Where royalties are due hereunder for sales of Products or products based on Other TGF-ß Factors in a country
where, by reason of currency regulations or taxes of any kind, it is impossible or illegal for such Party. any Affiliate or sublicensee to
transfer royalty payments to the licensor Party for Net Sales in that country, such royalties shall be deposited in whatever currency is
allowable by the person or entity not able to make the transfer for the benefit or credit of the licensor Party in an accredited bank in
that country that is reasonably acceptable to the licensor Party.

7.7

Taxes. Any and all income orsimilar taxes imposed or levied on account of the receipt of royalties payable under this Agreement
which are required to be withheld by a Party shall be paid by such Party, its Affiliates or sublicensees on behalf of the licensor Party
and shall be paid to the proper
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taxing authority. Proof of payment shall be secured and sent to the licensor Party by such Party, its Affiliates or sublicensees as
evidence of such payment in such form as required by the tax authorities having jurisdiction over such Party, its Affiliates or
sublicensees. Such taxes shall be deducted from the royalty that would otherwise be remittable by the Parry, its Affiliates or
sublicensees.

7.8

Records. Each Party shall keep, and shall require all Affiliates and sublicensees to keep, for a period of at least two (2) years, full,
true and accurate books of accounts and other records containing all information and data which may be necessary to ascertain and
verify the royalties payable hereunder. During the term of this Agreement and for a period of two (2) years following its termination,
each Party shall have the right from time to time (not to exceed once during each calendar year) to inspect in confidence, or have an
agent, accountant or other representative inspect in confidence, such books, records and supporting data.

8. ADDITIONAL CONSIDERATION.

8.1

Assignment of MetaMorphix Stock. At the Closing, GI would assign to MetaMorphix two million seven hundred thousand
(2.700,000) shares of the MetaMorphix Series A Convertible Preferred Stock and nine hundred thousand (900.000) shares of the
MetaMorphix Series B Convertible Preferred Stock, currently owned by GI, which assignment will be substantially in the form as the
assignment form attached hereto as Schedule 8.1A. At the Closing. GI also will deliver to MetaMorphix an executed Stock Power.
substantially in the form as attached hereto as Schedule 8.1 B, for each MetaMorphix stock certificate held by GI for the purpose of
effecting such assignment. After making such assignment, GI would still own two hundred thousand (200,000) shares of
MetaMorphix Series A Convertible Preferred Stock and, at the Closing, MetaMorphix shall, upon receiving the executed Assignment
Agreement and Stock Powers, issue to GI a new stock certificate representing such shares. Upon making such assignment, in
accordance with Section 8.6 hereof GI (i) shall acknowledge that it no longer owns the minimum number of shares of MetaMorphix
Stock such that the MetaMorphix shareholders would be required to elect 2 or 3 persons designated by GI to serve as Directors on the
MetaMorphix Board of Directors, and (ii) would irrevocably waive its right to exercise its purchase options under the April 18, 1995
Stock Restriction Agreement and each of the April 18, 1995 Right of First Refusal Agreements to which it. MetaMorphix and JHU
are parties.

8.2

Amendment of Promissory Note. At the Closing, GI and MetaMorphix would execute a Third Allonge to the Promissory Note, which
shall be substantially in the form as the Third Allonge appearing in Schedule 8.2 attached hereto. Such Third Allonge shall provide,
inter alia, (i) for an
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extension of the due date for the payment of the note until January 1. 2005, (ii) that MetaMorphix will he permitted to repay the
principal and interest at any time. (iii) that. at the end of the loan term. if MetaMorphix s stock is publicly traded, MetaMorphix will
be permitted to pay off the then outstanding principal and interest with shares of MetaMorphix s stock valued at the then current
market price. and (iv) that GI will be permitted, at any time and at its sole election, to convert the outstanding principle and interest of
the loan to MetaMorphix stock. which stock shall be valued at either (x) 125% of the IPO price if the stock is then publicly traded or
(y) a price to be negotiated in good faith by MetaMorphix and GI if the stock is not then publicly traded.

8.3

Put Option. Subject to the terms and conditions of this Agreement, after the Closing, GI would enter into put option agreements with
qualified and accredited Third Party investors, which put option agreements collectively, would permit such investors to require GI to
purchase up to $2,000,000. in the aggregate, of the MetaMorphix stock purchased by such Third Party investors. Each such put option
agreement shall be substantially in the form as the sample put option agreement appearing in Schedule 8.3 attached hereto. The per
share purchase price to be paid by GI upon the exercise of such put option shall be the per share price paid by such Third Party
investors to MetaMorphix for the purchase of such stock. Such Third Party investors would be permitted to exercise such put options
between January 1, 2000 and December 31, 2001 only if MetaMorphix (i) has voluntarily filed for bankruptcy under Chapter 7 of the
U.S. Bankruptcy Code or (ii) is placed into bankruptcy under Chapter 7 of the U.S. Bankruptcy Code by a petition of a Third Party
and such proceeding is not lifted within sixty (60) days of the filing of such petition for bankruptcy, in either event on or before
December 31, 2001. Notwithstanding the foregoing. each such put option shall automatically expire if, prior to December 3 I , 2001.
MetaMorphix raises an aggregate of eight million dollars ($8,000,000) or more, in cash and/or non-cash consideration, through
financing from one or more Third Parties and/or the transfer to one or more Third. Parties of any rights relating to one or more
MetaMorphix Factors. MetaMorphix shall promptly notify GI, in writing, upon entering each such transaction, which notice shall
include a copy of the transaction agreements and a summary of all consideration received or to be received and the dates on which
such consideration was or is to be received. In determining whether such eight million dollars ($8,000,000) has been raised. only
consideration actually received by MetaMorphix on or before December 31, 2001 shall be counted, provided, however, that. with
respect to any consideration received in a form other than cash, the fair market value, as determined in good faith by GI and
MetaMorphix Board of Directors. of such consideration shall be utilized in calculating whether such eight million dollars
($8,000,000) has been raised. In the event that MetaMorphix becomes insolvent and desires to
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seek protection under U.S. Bankruptcy laws, MetaMorphix shall use its good faith and diligent efforts to seek such protection under
Chapter 1 1 of the U.S. Bankruptcy Code and, if a bankruptcy petition is filed against MetaMorphix by any Third Party.
MetaMorphix shall uses its good faith diligent efforts to have such petition dismissed as soon as possible. MetaMorphix shall
promptly notify. in writing. GI and each such Third Party investor upon the occurrence of any events which result in the expiration of
the put options, provided, however, that any failure to give or delay in giving such notice shall have no effect upon the expiration of
any such put option. Notwithstanding. the foregoing. the obligation to grant any put option to any Third Party investor pursuant to this
Section 8.3 shall be subject to GIs receiving, from MetaMorphix legal counsel. a written opinion (which written opinion shall be
preparedand given at no cost or expense to GI) to the effect that the sale of the shares of the capital stock of MetaMorphix which are
to be the subject of such put option and the issuance of the put option by GI to such Third Party Investor, each are exempt from
registration under applicable federal and state securities laws.

8.4

Purchase of Equipment. At the Closing, GI and MetaMorphix shall enter into an Asset Purchase Agreement, substantially in the
form of the Asset Purchase Agreement attached hereto as Schedule 8.4A, pursuant to which GI will purchase from MetaMorphix the
equipment identified in Schedule 8.4B attached hereto. Pursuant to such Asset Purchase Agreement, in consideration of such
purchase. GI will pay to MetaMorphix two hundred eighty four thousand five hundred twenty four dollars ($284,524), such amount
payable to MetaMorphix upon Closing for immediate payment by MetaMorphix to Transamerica Business Credit Corporation (from
which MetaMorphix leases such equipment) as payment in full for the exercise of MetaMorphix option to purchase such equipment
from Transamerica Business Corporation. Such purchase price is inclusive of all costs associated with the purchase of such
equipment, provided, however, that GI also shall pay any (i) sales tax. use tax or any other federal, state of local tax (but not any
income tax) measured solely by the equipment price and required to be paid by MetaMorphix by virtue of the sale and/or delivery of
the equipment to GI and (ii) freight, packing, shipping and insurance costs. GI shall select a carrier and arrange for such carrier to
deliver such equipment to the location(s) designated by GI within thirty (30) days after the Closing. GI shall (i) prepay all freight,
packing, shipping and insurance costs required for the shipment of the equipment to GI and (ii) bear the risk of loss until the
equipment is safely delivered to GIs premises. Simultaneously with the delivery of the equipment to GI, MetaMorphix shall provide
to GI all manuals, documents, specifications, and spare parts that relate to such equipment and are in MetaMorphix  possession GI
has had the opportunity, prior to the signing of this Agreement. to inspect such equipment which shall be delivered to GI in as is
condition,provided, however, that until such equipment is
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delivered by MetaMorphix to GIs carrier. MetaMorphix shall use all reasonable efforts to maintain such equipment in the condition
as it was in at the time of GIs inspection.

8.5

Baylor Agreement. As of the date this Agreement was signed by each of the Parties, MetaMorphix has paid to Baylor forty-eight
thousand dollars ($48,000) of the total amount to be paid by MetaMorphix to Baylor under the Baylor Agreement. which payments
are sufficient to cover the research activities to be performed thereunder by Baylor during the period commencing on February 1,
1998 and ending on July 31, 1998. As of the date this Agreement was signed by each of the Parties, MetaMorphix is in arrears in the
additional amount of forty-eight thousand dollars ($48,000) of the payments to be made to Baylor under the Baylor Agreement. GI.
on the Effective Date. shall pay to MetaMorphix, forty-eight thousand dollars ($48,000) which amount is to be used by MetaMorphix
to immediately pay Baylor the past due amount under the Baylor Agreement, and in consideration therefor, MetaMorphix shall assign
to GI all rights and licenses to any data, information or intellectual property arising from the Baylor Agreement on or after August 1,
1998 and prior to February 1, 1999, which assignment shall be represented by an Intellectual Property Assignment Agreement which
is substantially in the form of the Intellectual Property Assignment Agreement attached hereto as Schedule 8.5. If MetaMorphix elects
to terminate the Baylor Agreement and should Baylor be willing to do so, GI hereby agrees to enter into good faith negotiations with
Baylor for a sponsored research agreement which agreement would replace the Baylor Agreement.

8.6

Shareholder Agreements. At the Closing, GI, MetaMorphix, JHU and Dr. Lee each shall execute and deliver to the others a
Termination Agreement, which shall be substantially in the form of the Termination Agreement appearing in Schedule 8.6 attached
hereto., pursuant to which the 1995 Voting Agreement, the 1995 Stock Restriction Agreements and the 1995 Right of First Refusal
Agreements will be terminated.

9. PRODUCT DEVELOPMENT AND COMMERCIALIZATION.
9.1

MetaMorphixs Obligations.
General Diligence Obligation. MetaMorphix shall use its Commercially Reasonable Efforts, in its reasonable scientific and
business judgment. as permitted by the licenses granted to it under Article 6 hereof, to further characterize, evaluate, select,
9.1.1 conduct all necessary and appropriate preclinical and clinical trials and seek regulatory approvals for at least one (1) product
based on each TGF-ß Factor Class selected by MetaMorphix under Section 5.3 hereof. Additionally, MetaMorphix shall use its
Commercially
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Reasonable Efforts to manufacture or have manufactured, market and sell such products in those countries of the Territory where
MetaMorphix has obtained Regulatory Approval for such products.
Development Milestones. As a measure of the diligence obligations set forth in Section 9.1.1. MetaMorphix shall either (i) spend
an average of five hundred thousand dollars ($500,000) per year over the five (5) year period commencing with the Effective
9.1.2 Date (for a total of two million five hundred thousand dollars ($2,5000,000) in the aggregate over such five (5) year period) or
(ii) meet the following development milestones with respect to at least one (1) product based on each at least one (1) of the
TGF-0 Factor Classes selected by MetaMorphix under Section 5.3 hereof:

(a)

within three (3) years from the date all Available Factors have been selected as MetaMorphix Factors or GI Factors
pursuant to Section 5.3, above, MetaMorphix-shall perform initial pre-clinical characterization. and demonstrate
efficacy in an animal model, for at least one (1) product based on a Factor from at least one (1) of the TGF-(3 Factor
Classes selected by MetaMorphix;

(b)

within five (5) years from the date set forth in Section 9.1.2(a), above, MetaMorphix shall submit an INAD for at
least one (1) product based on at least one (I) of the TGF-f3 Factor Classes selected by MetaMorphix under
Section 5.3 hereof; and

(c)

within seven (7) years from the date set forth in Section 9.1.2(a), above, MetaMorphix shall apply for approval from
the United States Department of Agriculture and/or the FDA for at least one (1) product based on at least one (1) of
the TGF-J3 Factor Classes selected by MetaMorphix under Section 5.3 hereof.

Satisfaction of Diligence and Development Milestone Obligations. MetaMorphix may satisfy the diligence obligations under
Section 9.1.1 hereof and achieve the development milestones under Section 9.1.2, in. either case, on its own account, or through
9.1.3
an Affiliate or sublicensee, or by forming a partnership or other venture to satisfy such diligence obligations, all as permitted
under the terms and conditions of this Agreement. While MetaMorphix is
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committed to satisfying such diligence obligations and achieving such development milestones. MetaMorphix does not represent,
warrant or guarantee that a product based on each TGF-j3 Factor Class selected by MetaMorphix will or can be successfully
developed or that the applicable development milestones for any product based on such TGF-ß Factor Class can be met.
Failure to Achieve Development Milestones. Where MetaMorphix fails to both (i) make the minimum expenditures and
(ii) meet a development milestone as required under Section 9.1.2 hereof, JHU, in its sole discretion and upon thirty (30) days
prior written notice to MetaMorphix and GI, may terminate the licenses granted by it to MetaMorphix under Section 6.2 hereof,
provided, however, in the event MetaMorphix fails to meet any such Milestone, MetaMorphix may, at its option, retain its
licenses to such Factor Rights if MetaMorphix, thereafter, pays to JHU a license maintenance fee in the amount of five thousand
dollars ($5,000) per calendar quarter, the first such quarterly payment (which payment shall be prorated based on the number of
days remaining between the end of such thirty (30) day notice period and the end of the calendar quarter in which such payment
becomes due) being due at the end of such thirty (30) day notice period, and each subsequent payment being due on the last day
9.1.4
of each subsequent calendar quarter.. Notwithstanding the foregoing, MetaMorphix obligation to make such payments shall
cease if MetaMorphix has either (i) increased its spending to the minimum levels required under Section 9.1.2 hereof or (ii)
achieved such development milestone. In the event that, pursuant to this Section 9.1, JHU terminates the licenses granted to
MetaMorphix under Section 6.2 hereof. GI. at its sole option, within sixty (60) days after the end of the thirty (30) day notice
period provided for in this Section 9.1.4, may. by written notice to JHU, assume such licenses and MetaMorphix obligations to
JHU with respect to such licenses, provided, however, that GIs obligations under the development milestones set forth in
Section 9.1.2(a) hereof shall be measured beginning on the date of such assumption of rights and obligations rather than the date
all Available Factors have been selected as MetaMorphix Factors of GI Factors.
9.2

GIs Diligence Obligations.
9.2.1

General Diligence Obligation. GI shall use its Commercially Reasonable Efforts, in its reasonable scientific and business
judgment. as permitted by the licenses granted to it under Article 6
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hereof, to further Discover, characterize, evaluate, select, conduct all necessary and appropriate preclinical and clinical trials and
seek regulatory approvals for at least one (1) product based on each TGF-(3 Factor Class to which GI has received a license
from J IU under Section 6.3 hereof. Additionally, GI shall use its Commercially Reasonable Efforts to manufacture or have
manufactured, market and sell such products in those countries of the Territory where GI has obtained Regulatory Approval for
such products.
Milestones. As a measure of the diligence obligations set forth in Section 9.2.1, GI shall either (i) spend an average of five
hundred thousand dollars ($500,000) per year over the five (5) year period commencing with the Effective Date (for a total of
9.2.2 two million five hundred thousand dollars ($2,500,000) in the aggregate over such five (5) year period) or (ii) meet the
following development milestones with respect to at least one (1) product based on at least one (1) of the TGF-(3 Classes to
which GI has rights under this Agreement: _

(a)

within three (3) years from the date all Available Factors have been selected as GI Factors or MetaMorphix
Factors pursuant to Section 5.3, above, GI shall perform initial pre-clinical characterization, and demonstrate
efficacy in an animal model, for at least one (1) product based on a Factor from at least one (1) TGF-ß Class to
which GI has rights under this Agreement;

(b)

within five (5) years from the date GI achieves the development milestone set forth in Section 9.2.2(a), above. GI
shall submit an IND for a Phase I clinical study of at least one (1) product based on a Factor from at least one
(1) TGF-ß Class to which GI has rights under this Agreement; and

(c)

within seven (7) years from the date GI achieves the development milestone set forth in Section 9.2.2(b), above.
GI shall submit a PLA seeking commercial approval of at least one (1) product based on a Factor from at least
one (1) TGF-0 Class to which GI has rights under this Agreement.
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Satisfaction of Diligence and Development Milestone Obligations. GI may satisfy the diligence obligations under
Section 9.2.1 hereof and achieve the development milestones under Section 9.2.2, in either case, on its own account. or through
an Affiliate or sublicensee, or by forming a partnership or other venture to satisfy such diligence obligations, all as permitted
9.2.3 under the terms and conditions of this Agreement. While GI is committed to satisfying such diligence obligations and achieving
such development milestones, GI does not represent, warrant or guarantee that a product based on each TGF-ß Class selected by
GI will or can be successfully developed or that the applicable development milestones for any product based on such TGF-ß
Class can be met.
Failure to Achieve Development Milestones. Where GI fails to both (i) make the minimum expenditures and (ii) meet a
development milestone as required under Section 9.2.2 hereof, JHU may, in its sole discretion and upon thirty (30) days prior
written notice to GL may terminate the licenses granted by it to GI under Section 6.3 hereof; provided, however, GI may, at its
sole option, retain its licenses to such Factor Rights and Additional Factor Rights if GI, thereafter, pays to JHU a license
maintenance fee in the amount of twenty five thousand dollars ($25,000) per calendar quarter, the first such quarterly payment
(which payment shall be prorated based on the number of days remaining between the end of such thirty (30) day notice period
and the end of the calendar quarter in which such payment becomes due) being due at the end of such thirty (30) day notice
9.2.4 period, and each subsequent payment being due on the last day of each subsequent calendar quarter. Notwithstanding the
foregoing, GIs obligation to make such payments shall cease if GI has either (i) increased its spending to the minimum levels
required under Section 9.2.2 hereof or (ii) achieved such development milestone. In the event that, pursuant to this Section 9.1,
JHU terminates the licenses granted to GI under Section 6.3 hereof. MetaMorphix, at its sole option, within sixty (60) days after
the end of the thirty (30) day notice period provided for in this Section 9.2.4, may, by written notice to JHU, assume such
licenses and GIs obligations to JHU with respect to such licenses, provided, however, that MetaMorphix obligations under the
development milestones set forth in Section 9.2.2(a) hereof shall be measured beginning on the date of such assumption of
rights and obligations rather than the date all Available Factors have been selected as MetaMorphix Factors of GI Factors.
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9.3

Right of First Refusal. GI. for itself and its parent company. American Home Products Corporation. hereby waives and shall
have no further rights under any Right of First Refusal Offer made by MetaMorphix pursuant to Section 9.2 of the 1994
Collaboration Agreement prior to the Effective Date, which offer has not yet been accepted by GI or American Home Products
Corporation. Additionally, no right of first refusal is provided to GI or American Home Products Corporation hereunder with
respect to MetaMorphix licensing to any Third Party the right to develop. make. use and/or sell any MetaMorphix Product for
use in the MetaMorphix Field.

10. PATENT PROSECUTION AND INFRINGEMENT. 10.1
Responsibility for Patenting Factor Rights.
GI Patent Rights and Certain Joint Patent Rights. GI shall have the first right, but not the obligation, to seek or
continue to seek or maintain Patent protection on any GI Patent Rights, any Joint Patent Rights of GI and MetaMorphix,
and any Joint Patent Rights of GI and JHU, any GI Additional Factor Patent Rights and any Additional Factor Joint Patent
Rights, in any country. If GI elects, in any country not to seek or continue to seek or maintain Patent protection on any
10.1.1
such Factor Patent Rights (but not any GI Additional Factor Patent Right or Additional Factor Joint Patent Rights), to the
extent the manufacture use or sale of a MetaMorphix Factor would infringe such Factor Patent Rights Factor in such
country, MetaMorphix shall have the right, but not the obligation, at its expense, to file, procure and maintain in such
countries Patents on such Factor Patent Rights in such country.
MetaMorphix Patent Rights. MetaMorphix shall have the first right, but not the obligation, to seek or continue to seek or
maintain Patent protection on any MetaMorphix Patent Rights in any country. If MetaMorphix elects not to seek or
continue to seek or maintain Patent protection on any MetaMorphix Patent Rights in any country, GI shall have the right,
but not the obligation, at its expense, to file, procure and maintain in such countries Patents on such MetaMorphix Patent
10.1.2
Rights, in which event, MetaMorphix shall assign its entire right, title and interest in and to those of such MetaMorphix
Patent Right(s) that relate to any of the GI Factors in such country(ies) to GI and such MetaMorphix Patent Right(s) shall
thereafter be excluded from the definitions of MetaMorphix Patent Right(s) and GI Patent Rights for all purposes of this
Agreement.
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JHU Patent Rights and Certain Joint Patent Rights. JHU shall have the first right to seek or continue to seek or
maintain Patent protection on any JHU Patent Rights. any Joint Patent Rights of JHU and MetaMorphix, and any JHU
Additional Factor Patent Rights in any country. If JHU elects not to seek or continue to seek or maintain Patent protection
on any such Factor Patent Rights or Additional Factor Patent Rights in any country. GI shall have the right, but not the
obligation, at its expense, to file, procure and . maintain in such countries Patents on such Factor Patent Rights or
10.1.3
Additional Factor Patent Rights, provided, however, that if GI does not exercise such right with respect to any Factor
Patent Right (but not with respect to any Additional Factor Patent Right), which, but for this Agreement, would be
infringed by MetaMorphix making. using or selling of a MetaMorphix Factor or a MetaMorphix Product, then
MetaMorphix shall have the right, but not the obligation, at its expense, to file, procure and maintain such Patents in such
country(ies).
Patent Cooperation. Each Party shall advise the other applicable Party of all decisions taken under this Section in a
timely manner in order to allow the other applicable Party to protect its rights under this Section. Each Party shall provide
the other applicable Party (or Parties) with copies of all substantive communications from all patent offices regarding
Patents on Joint Patent Rights, and Patents on Factors selected or assigned to the other applicable Party under this
Agreement, promptly after the receipt thereof. Each Party shall provide the other applicable Party with copies of all
proposed substantive communications to such patent offices regarding Patents on any Joint Patent Rights, and Patents on
Factors selected or assigned to the other applicable Party under this Agreement, in sufficient time before the due date in
10.1.4 order to enable the other applicable Party an opportunity to comment on the content thereof. Each Party shall make
available to.the other applicable Party, or its authorized attorneys. agents or representatives, such of its employees whom
the other applicable Party, in its reasonable judgment, deems necessary in order to assist it in obtaining Patent protection
for the applicable Factor Patent Rights, in the event the Party with first rights to seek or continue to seek or maintain
Patent protection on any such Factor Patent Rights chooses not to do so. Each Party shall si gn or use its best efforts to
have signed all legal documents necessary to file and prosecute Patents or to obtain or maintain Patents at no cost to the
other Parties. Except as provided in Section 10.2. below, each Party shall bear all costs incurred by it in exercising the
foregoing rights.
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Use of Information. Information, data and materials resulting from the Collaborative Research or Sponsored Research
disclosed pursuant to this Agreement or the 1994 Collaboration Agreement. may be used by a receiving Party to support
utility or activity hypothecations made in a Patent application filed by that Party directed to a BMP, GDF or Collaborative
Factor. The Parties shall. collaborate to assure that relevant data is used to support the Factor Patent Rights (with a
preference for supporting composition of matter claims) through affidavits and/or continuation applications or
continuation-in-part applications. Inventorship under such Factor Patent Rights or Additional Factor Patent Rights will be
10.1.5
determined according to U.S. patent law. Information and materials relating to (a) a GDF or Additional GDF Discovered
by JHU or (b) a Collaborative Factor or Additional Collaborative Factor jointly Discovered by JHU and another Party, as
applicable, which are supplied by JHU to GI or MetaMorphix pursuant to this Agreement, shall not be distributed by GI or
MetaMorphix to Third Parties (even under a duty of confidentiality) without JHUs written consent, which consent shall
not be unreasonably withheld or delayed, until JHU has had an opportunity to publish on such GDF, Additional GDF.
Collaborative Factor or Additional Collaborative Factor.
Division of Claims. With respect to any Patents included within a Partys Patent Rights or the Joint Patent Rights, which
Patents would, but for this Agreement, be infringed by either GIs or MetaMorphix making, using or selling of a
MetaMorphix Factor, a MetaMorphix Product or a GI Type B Product, the Parties will use good faith efforts to take all
10.1.6
necessary action, to the extent possible, to file divisional patent applications that are directed to the manufacture, use or
sale of the MetaMorphix Factors solely in the GI Field and to the manufacture, use or sale of the MetaMorphix Factors in
the MetaMorphix Field.
10.1.7

Interferences. The Parties shall each, in good faith, use its respective Commercially Reasonable Efforts to resolve any
patent interferences between any of the Parties relating to Patents directed to any Factor or Additional Factor.

10.2 Expenses.
Previously Incurred Expenses  GI Factors. At the Closing, GI will pay to MetaMorphix one hundred fifty five thousand
10.2.1 dollars ($155,000) which amount is being paid to reimburse MetaMorphix for a portion of the expenses incurred by
MetaMorphix, between
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December 1. 1994 and the Effective Date, in the prosecution (whether such prosecution is conducted by MetaMorphix
directly or by JHU and, pursuant to the 1994 Collaboration Agreement. reimbursed by MetaMorphix) of Patents claiming
any Factors that. prior to the Effective Date. have been selected or otherwise identified as GI Factors.
Previously Incurred Expensed  MetaMorphix Factors and Unassigned Factors. At the Closing, GI will pay to
MetaMorphix sixty thousand dollars ($60,000), which amount is to be used by MetaMorphix for out of pocket patent
10.2.2 expenses that MetaMorphix incurred, on or after January 1, 1998 and prior to January 4, 1999, but, as of the Closing has
not yet paid to either JHU or any Third Party, for the prosecution of Patents claiming any Factors that, prior to such date,
have not been selected or otherwise identified as GI Factors.
Continuing Expenses  GI Factors and Additional Factors. With respect to each (i) Factor that has, prior to the
Effective Date been selected as or otherwise identified as a GI Factor, (ii) Factor that, after the Effective Date, is selected
as a GI Factor, (iii) Factor that, after the Effective Date, becomes an Additional GDF or an Additional Collaborative
Factor. GI shall, as of (x) the Effective Date for Factors that, prior to the Effective Date, have been selected by GI or
otherwise identified as a GI Factor, or (y) the date such Factor becomes a GI Factor, an Additional GDF or an Additional
10.2.3
Collaborative Factor, and thereafter, reimburse JHU for one hundred (100%) of the expenses incurred by JHU for the
prosecution of Patents claiming such GI Factors, Additional GDFs or Additional Collaborative Factors. Such
reimbursements shall be made by GI. from time to time, within thirty (30) days after GI receives from JHU an invoice
detailing such incurred expenses, which invoice shall he accompanied by copies of invoices JHU has received from Third
Parties for such Patent prosecution.
Continuing Expenses  MetaMorphix Factors. With respect to each Factor that (i) has been identified as a
MetaMorphix Factor prior to the Effective Date or (ii) is, after the Effective Date, selected as a MetaMorphix Factor, GI
and MetaMorphix each shall reimburse JHU for fifty percent (50%) of the out-of-pocket expenses incurred by JHU in
10.2.4
prosecuting Patents claiming such MetaMorphix Factors, which expenses were incurred on or after (i) the Effective Date
for each Factor that has been identified as a MetaMorphix Factor prior to the Effective Date, or (ii) the date that such
Factor becomes a MetaMorphix Factor for those Factors that,
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as of the Effective Date. have not been identified as either a MetaMorphix Factor or a GI Factor. Notwithstanding the
foregoing, if the Parties, after the Effective Date, are able to divide out the claims of such Patents, as provided in Section
10.1.6 above. such that separate Patents respectively claim such MetaMorphix Factors for use in the GI Field only and
such MetaMorphix Factors for use in the MetaMorphix Field only, GI, shall reimburse JHU for one hundred percent
(100%) of the out-of-pocket expenses incurred by JHU, after such Patents are so divided, in prosecuting those Patents
which claim such MetaMorphix Factors for use in the GI Field only and MetaMorphix, shall reimburse JHU for one
hundred percent (100%) of the out-of-pocket expenses incurred by JHU, after such Patents are so divided, in prosecuting
those Patents which claim such MetaMorphix Factors for use in the MetaMorphix Field only. Each reimbursement under
this Section 10.2.4 shall be made by GI or MetaMorphix, as applicable, from time to time, within thirty (30) days after GI
or MetaMorphix, as applicable, receives from JHU an invoice detailing such incurred expenses, which invoice shall be
accompanied by copies of invoices JHU has received from Third Parties for such Patent prosecution.
Continuing Expenses  Unassigned Factors. GI and MetaMorphix shall each reimburse JHU for fifty percent (50%) of
the out-of-pocket expenses incurred by JHU after January 4, 1999 in prosecuting any Patents claiming any Factor that has
10.2.5 not yet been identified as either a GI Factor or a MetaMorphix Factor. Expenses incurred by JHU after the date a Factor is
identified as either a GI Factor or a MetaMorphix Factor shall be reimbursed to JHU in accordance with the provisions of
Sections 10.2.3 or 10.2.4 above, as applicable.
Continuing Expenses  GDF-16 and GDF-17. MetaMorphix shall reimburse JHU for one hundred percent (100%) of the
out of pocket expenses incurred by JHU, whether incurred before or after the Effective Date. in prosecuting any JHU
10.2.5
Patent Rights claiming (i) GDF-16 and/or GDF-17. (ii) any GDF-16 Product and/or GDF17 Product, or
(iii) the-manufacture or use of (i) or (ii).
10.3 Infringement.
Notice. With respect to the BMPs, the GDFs and the Collaborative Factors, each Parry shall promptly report in writing to
10.3.1 the other Parties during the term of this Agreement any (i) known infringement or suspected infringement of any of the
Factor Patent Rights or (ii) unauthorized use or misappropriation of the
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Confidential Information by a Third Party of which it becomes aware, and shall provide the other Parties with all available
evidence supporting said infringement, suspected infringement or unauthorized use or misappropriation. With respect to
the Additional Factors, JHU and GI shall promptly report in writing to each other during the term of this Agreement any
(i) known infringement or suspected infringement of any of the Additional Factor Patent Rights or (ii) unauthorized use or
misappropriation of the Confidential Information by MetaMorphix or a Third Pam of which it becomes aware, and shall
provide such other Party with all available evidence supporting said infringement, suspected infringement or unauthorized
use or misappropriation.
First Right to Initiate Suits  GI Factors and Additional Factors. GI shall have the first right to initiate an infringement or
other appropriate suit against any Third Party who at any time has infringed, or is suspected of infringing, any Factor
Patent Rights or Additional Factor Patent Rights, as applicable, of using without proper authorization all or any
Confidential Information, where such infringement, suspected infringement or unauthorized use is determined by GI to
10.3.2
have an adverse affect on its ability to make, have made, use and/or sell products based on any GI Factor or any
Additional Factor. GI and MetaMorphix agree to consult with each other prior to instituting any such suit and to provide
the other Party a reasonable opportunity to participate, at its own expense, in any such suit to protect its respective
interests.
First Right to Initiate Suits  MetaMorphix Factors, GDF-16 and GDF-17. MetaMorphix shall have the first right to
initiate an infringement or other appropriate suit against any Third Party who at any time has infringed, or is suspected of
infringing, any Factor Patent Rights or of using without proper authorization all or any Confidential Information. where
such infringement, suspected infringement or unauthorized use is determined by MetaMorphix to have an adverse affect
10.3.3 on its ability to make, have made, use and/or sell products based on MetaMorphix Factors, GDF-16 Products or GDF-17
Products,provided, however,that GI shall have the first right to initiate such infringement or other appropriate suit against
any such Third Party, where the actual or suspected infringement is occurring only in the GI Field. GI and MetaMorphix
agree to consult with each other prior to instituting any such suit and to provide the other Party a reasonable opportunity to
participate, at its own expense, in any such suit to protect its respective interests.
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First Right to Initiate Suits  Unassigned Factors. With respect to any BMP. GDF or Collaborative Factor that has not
yet been identified as either a MetaMorphix Factor or a GI Factor, the Parties shall jointly determine which Party (or
Parties) shall have the first right to initiate an infringement or other appropriate suit against any Third Party who at any
10.3.4 time has infringed, or is suspected of infringing, any Factor Patent Rights or of using without proper authorization all or
any Confidential Information, in order to preserve GIs or MetaMorphix ability to make, have made, use and/or sell
Products based on GI Factors or MetaMorphix Factors, as the case may be, following the selection of such Available
Factors pursuant to Article 5 of this Agreement.
Determination of Right to Participate in, and Second Right to Initiate, Suits. The Parties shall jointly determine which
Party (or Parties) shall have the right to (i) participate in any infringement or other appropriate suit brought by a Party
against a Third Parry pursuant to Sections 10.3.2, 10.3.3 pr 10.3.4, above, as applicable, by contributing costs and sharing
in any recovery, as provided in Section 10.3.6, below, and (ii) initiate an infringement or other appropriate suit against a
Third Party in the event the Party with the first right to initiate a suit, as provided in Section 10.3.2, 10.3.3, or 10.3.4,
above, as applicable, elects not to do so. In making this . determination. the Parties shall take into consideration which
10.3.5 Party (or Parties) owns the Factor Patent Rights and/or Confidential Information which has been, or is suspected of being,
infringed or misappropriated by a Third Party. Notwithstanding the foregoing, MetaMorphix shall have no right to
participate in or initiate any infringement or other suit against any Third Party who (a) has infringed or is suspected of
infringing any Additional Factor Patent Rights (b) has infringed or is suspected of infringing any GI Patent . Rights
relating to BMPs that have not been selected by MetaMorphix as a MetaMorphix Factor, or (c) of using, without proper
authorization, any of GIs or JHUs Confidential Information which relates solely to one or more Additional Factors or to
any BMPs which have not been selected by MetaMorphix as a MetaMorphix Factor.
Right to Participate in Suit. The Party initiating a suit pursuant to Section 10.3.2. 10.3.3, or 10.3.4, above, as applicable,
(the first Party) shall give the Party which has rights to participate in that suit pursuant to Subsection 10.3.5(i), above
10.3.6
(the second Party) sufficient advance notice of its intent to file said suit and the reasons therefor, and shall provide the
second Party with an opportunity to make suggestions and comments regarding such suit, including,
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without limitation, the initiation thereof and the selection of counsel therefor. The first Party shall keep the second Party
promptly informed, and shall from time to time consult with the second Party regarding the status of any such suit and
shall provide the second Party with copies of all documents filed in, and all written communications relating to, such suit.
Except as provided herein. the first Party shall have the sole and exclusive right to select counsel for any suit and shall pay
all expenses of the suit, including without limitation attorneys fees and court costs. The second Party, in its sole
discretion, may elect, within sixty (60) days after the commencement of such litigation, to contribute a fixed percentage of
up to fifty percent (50%) of the costs incurred by the first Party in connection with such litigation, including, without
limitation, reimbursement of the first Partys expenses hereunder. If it so elects, any damages, royalties, settlement fees or
other consideration received by the first Party or any of its Affiliates for past infringement or misappropriation as a result
of such litigation shall be shared by the first and second Parties pro-rata based on their respective sharing of the costs of
such litigation, subject to Section 10.3.8, below. In the event that the second Party elects not to contribute to the costs of
such litigation, the first Party and/or its Affiliates shall be entitled to retain any damages, royalties, settlement fees or other
consideration for past infringement or misappropriation resulting therefrom, subject to Section 10.3.8, below. If necessary
or desirable, the second Party shall join as a party to the suit but shall be under no obligation to participate except to the
extent that such participation is required as the result of being a named parry to the suit. The second Party shall offer
reasonable assistance to the first Party in connection therewith at no charge to the first Party except for reimbursement of
reasonable out-of-pocket expenses; provided, however, if JHU is joined in the suit as an indispensable party, any costs
incurred by JHU in joining such suit will be reimbursed by the Party (or Parties) initiating such suit. The second Party
shall have the right to participate and be represented in any such suit by its own counsel at its own expense. The first Party
shall not settle any such suit involving rights of the second Party without obtaining the prior written consent of the second
Parry, which consent shall not be unreasonably withheld.
Second Right to Initiate Suit. In the event that the first Party elects not to initiate an infringement or other appropriate suit
pursuant to Sections 10.3.2, 10.3.3, or 10.3.4, above, as applicable, the first Party shall promptly advise the second Party
10.3.7
of its intent not to initiate such suit, and the second Party shall have the right, at its expense, of initiating an infringement
or other
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appropriate suit against any Third Party who at any time has infringed. or is suspected of infringing. any of the Factor
Patent Rights or Additional Factor Patent Rights or of using without proper authorization all or any portion of the
Confidential Information. In exercising its rights pursuant to this Section 10.3.7, the second Parry shall have the sole and
exclusive right to select counsel and shall, except as provided below, pay all expenses of the suit including without
limitation attorneys fees and court costs. The first Party, in its sole discretion, may elect, within sixty (60) days after the
commencement of such litigation, to contribute a fixed percentage of up to fifty percent (50%) of the costs incurred by the
second Party in connection with such litigation, including, without limitation, reimbursement of the second Partys
expenses hereunder. If it so elects, any damages, royalties, settlement fees or other consideration received by the second
Party or any of its Affiliates for past infringement or misappropriation as a result of such litigation shall be shared by the
second and first Parties prorata based on their respective. sharing of the .costs of such litigation, subject to Section 10.3.8,
below. In the event that the first Party elects not to contribute to the costs of such litigation, the second Party and/or its
Affiliates shall be entitled to retain any damages, royalties. settlement fees or other consideration for past infringement or
misappropriation resulting therefrom, subject to Section 10.3.8, below If necessary or desirable, the first Party shall join as
a party to the suit but shall be under no obligation to participate except to the extent that such participation is required as a
result of being a named party to the suit. At the second Partys request. the first Party shall offer reasonable assistance to
the second Party in connection therewith at no charge to the second Parry except for reimbursement of reasonable out-ofpocket expenses: provided. however, if JHU is joined in the suit as an indispensable parry, any costs incurred by JHU in
joining such suit will be reimbursed by the Party (or Parties) initiating such suit. The first Party shall have the right to
participate and be represented in any such suit by its own counsel at its own expense.
Royalty Deduction. Any damages, royalties, settlement fees or other consideration for past infringement or
misappropriation awarded to and/or collected by a Party (or Parties) resulting from an infringement or other appropriate
suit against a Third Party or a settlement thereof shall: after deduction of all costs and expenses associated with such suit
10.3.8
or settlement, be deemed to reflect a loss of commercial sales, and royalties shall be payable thereon to the Parry (or
Parties) to which royalties would have been owed under Section 7.3 of this Agreement, provided that such Party (or
Parties)
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is not otherwise entitled to receive a portion of any recovery other than reimbursement of its litigation expenses) obtained
from such suit or settlement pursuant to this Section 10.3.
10.4 Claimed Infringement.
Notice; Cooperation. In the event that a Third Party at any time provides written notice of a claim to, or brings an action.
suit or proceeding against, any Party or any of their respective Affiliates or sublicensees, claiming infringement of its
patent rights or copyrights or unauthorized use or misappropriation of its Confidential Information, based upon an
assertion or claim arising out of the manufacture, use and/or sale of any Product, such Party shall promptly notify the other
10.4.1 Parties of the claim or the commencement of such action, suit or proceeding, enclosing a copy of the claim and/or all
papers served, provided, however, that GI and JHU shall have no obligation to provide such notice to MetaMorphix to the
extent that such assertion or claim arises-out of or relates to the manufacture, use or sale of GI Type C Products. Each
Party agrees to make available to the other Parties its advice and counsel regarding the technical merits of any such claim
at no cost to the other Party.
LIMITATION OF LIABILITY. EXCEPT FOR BREACHES OF SECTIONS 12.1, 12.2. 12.3 AND 12.4 OF THIS
AGREEMENT, THE FOREGOING STATES THE ENTIRE RESPONSIBILITY OF THE PARTIES IN THE CASE OF
10.4.2
ANY CLAIMED INFRINGEMENT OR VIOLATION OF ANY THIRD PARTYS PATENT RIGHTS OR
COPYRIGHTS OR UNAUTHORIZED USE OR MISAPPROPRIATION OF ANY THIRD PARTYS KNOW-HOW.
11. CONFIDENTIAL INFORMATION.
Nondisclosure of Confidential Information. Neither Party may directly or indirectly publish. disseminate or otherwise disclose,
deliver or make available to any person outside its organization any of the other Parties Confidential Information. Each Party may
disclose the other Parties Confidential Information to persons within its organization and to its Affiliates and sublicensees who/
11.1 which have a need to receive such Confidential Information in order to further the purposes of this Agreement and who/which are
bound to protect the confidentiality of such Confidential Information, as set forth in Section 11.3 below. Each Party may disclose the
other Parties Confidential Information to a governmental authority or by order of a court of competent jurisdiction, provided that
such disclosure
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is subject to all applicable governmental or judicial protection available for like material and reasonable advance notice is given to
the other Parties.
11.2

Use of Confidential Information. Each Party shall use the other Parties Confidential Information solely for the purposes
contemplated in this Agreement or for such other purposes as may be agreed upon by the Parties in writing.

Agreements with Personnel and Third Parties. The Parties have or shall obtain agreements with all personnel and Third Parties
11.3 who will have access to the other Parties Confidential Information which impose comparable confidentiality obligations as are set
forth in this Agreement on such personnel and Third Parties.
11.4 Publications.
Right to Publish. Any Party may publish any manuscripts or other scientific papers on work conducted exclusively by that
Party as part of the Original Research or under the Collaborative Research Plan or the Sponsored Research Plan, as
applicable, without the written consent of the other Parties. However, a Party may not publish (or permit a Third Party to
11.4.1 publish) any manuscript or other scientific paper that discloses or uses any Confidential Information of another Parry without
first obtaining that other Partys written consent; and a Parry may .not publish any manuscript or other scientific paper that
would prejudice any Patent rights of another Party (including, without limitation, prospective Patent rights covering an
Available Factor) without first complying with the provisions of this Section 11.4 and Section 10.1, above.
Notice and Review. In order to balance the Parties interests in securing Patents covering the Factor Rights with each
Partys right to publish any manuscripts or other scientific papers on work conducted exclusively by that Party under the
Research Plan, prior to the publication or other public disclosure of any manuscripts or other form of disclosure describing
the results of its work hereunder, the publishing Party shall provide (a) the data to be disclosed in that manuscript or other
11.4.2
form of public disclosure to the other Parties as soon as practicable, but at least four (4) weeks prior to intended submission
for publication or other method of public disclosure. (b) a. copy of the draft manuscript to be published, or a detailed
summary of any other public disclosure to the other Parties as soon as practicable, but at least two (2) weeks prior to intended
submission for publication or other method of public disclosure, (c) a copy of the completed manuscript or other
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form of public disclosure at the time of submission and (d) a copy of any reviewers comments on the manuscript or other
form of public disclosure with a revised copy thereof at least two (2) weeks prior to publication.
Deletion of Confidential Information; Patent Protection. A Parry may request that the publishing Party delete from its
manuscripts or other scientific papers or other forms of public disclosure reference to that Parrys Confidential Information. In
addition, if a Party notifies another Party that it desires patent applications to be filed on any Factor Rights to be disclosed by
11.4.3
that other Party in a public forum other than in manuscripts or other scientific papers, the presenting Party will defer such
presentation for a period, not to exceed thirty (30) additional days, sufficient to permit the Party with rights to file any desired
patent applications to do so.
GDFs Discovered by JHU..GI and/or MetaMorphix shall not publish a scientific paper on a GDF Discovered by JHU until JHU
has published a scientific paper on that GDF, unless written permission to so publish has been given by Dr. Lee. GI
acknowledges that providing purified protein to another Party would not necessarily warrant authorship on a JHU publication.
Authorship on a publication by another Party requires significant  scientific contributions to that other Partys research.
11.4.4 Disputes as to the appropriate authorship of papers resulting from the Original Research, the Collaborative Research or the
Sponsored Research will be referred to (i) the RMC, in the case of disputes between GI and MetaMorphix, (ii) Dr. Lee and a
senior GI scientist to be designated by GI, in the case of disputes between GI and JHU and (iii) Dr. Lee and a senior
MetaMorphix scientist or scientific advisor, to be designated by MetaMorphix, in the case of disputes between MetaMorphix
and JHU.
Non-Use of Certain Confidential Information. GI shall not use information of which it learned in reviewing (a) JHUs GDF 12
11.5 patent application to support GIs BMP 14 patent application, (b) JHUs GDF 11 patent application to support GIs BMP 11 patent
application or (c) JHUs GDF 3 patent application to support GIs Vgr 2 patent application.
12. REPRESENTATION AND WARRANTIES.
12.1

Representations and Warranties of GI and MetaMorphix. As of the Effective Date, each of GI and MetaMorphix hereby
represents, warrants and covenants to the other Parties hereto as follows:
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(a)

it is a corporation or entity duly organized and validly existing under the laws of the state or other jurisdiction of incorporation
or formation:

(b)

the execution.. delivery and performance of this Agreement by such Party has been duly authorized by all requisite corporate
action and do not require any shareholder action or approval:

(c)

it has the power and authority to execute and deliver this Agreement and to perform its obligations hereunder;

(d)

the execution, delivery and performance by such Party of this Agreement and its compliance with the terms and provisions
hereof does not and will not conflict with or result in a breach of any of the terms and provisions of or constitute a default under
(i) a loan agreement, guaranty, financing agreement, agreement affecting a product or other agreement or instrument binding or
affecting it or its property: (ii) the provisions of its charter or operative documents or bylaws; or (iii) any order, writ, injunction
or decree of any court or governmental authority entered against it or by which any of its property is bound; and

(e)

it shall at all times comply with all applicable material laws and regulations relating to its activities under this Agreement.

12.2 Additional Representations and Warranties of GI.
Patent Rights and Know-How. To the best of GIs knowledge, information and belief, GI represents and warrants that it owns
the GI Patent Rights and GI Know-How in existence on the Effective Date and/or has the right to grant the licenses under the GI
12.2.1 Patent Rights and to the GI Know-How in existence on the Effective Date subject to the terms of this Agreement. The foregoing
representation and warranty shall not be construed as a warranty as to the scope and/or validity of any claims in the GI Patent
Rights.
No Conflicting Agreements. GI represents and warrants that (a) the execution of, and performance of the transactions
contemplated by, this Agreement will not conflict with or result in any breach of any of the terms, conditions or provisions of,
12.2.2 or constitute a default under, any agreement to which GI is a party or by which GI is bound; and (b) as of the Effective Date,
other than its preexisting collaborations with Yamanouchi Pharmaceutical Company Ltd. and Affymetrix. Inc., GI has not
entered a collaboration or other
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arrangement with a commercial Third Party for the specific purpose of identifying sequences for Factors in the TGF-ß
Superfamily.
12.3 Additional Representations and Warranties of MetaMorphix.
Patent Rights and Know-How. To the best of MetaMorphix knowledge, information and belief, MetaMorphix represents and
warrants that it owns the MetaMorphix Patent Rights and MetaMorphix Know-How in existence on the Effective Date and/or
12.3.1 has the right to grant the licenses under the MetaMorphix Patent Rights and to the MetaMorphix Know-How in existence on the
Effective Date subject to the terms of this Agreement. The foregoing representation and warranty shall not be construed as a
warranty as to the scope and/or validity of any claims in the MetaMorphix Patent Rights.
No Conflicting Agreements. MetaMorphix represents and warrants that the execution of; and performance of the transactions
12.3.2 contemplated by, this Agreement will not conflict with or result in any breach of any of the terms, conditions or provisions of,
or constitute a default under, any agreement to which MetaMorphix is a party or by which MetaMorphix is bound.
Equipment. MetaMorphix represents and warrants to GI that, as of the Effective Date and the date that the equipment is
delivered to GI in accordance with Section 8.4 hereof, such equipment shall be in working order.. merchantable, and fit for the
purpose for which it was intended to be used when manufactured. MetaMorphix further represents and warrants to GI that
Transamerica Business Credit Corporation (subject to that certain October 14, 1997 Master Lease Agreement with
12.3.3
MetaMorphix) owns such equipment, that no Third Party has any right, title or interest in or to such equipment, and that at
Closing. upon GIs MetaMorphix directed payment to Transamerica Business Credit Corporation, such equipment shall be free
and clear of such Master Lease Agreement and any right, title or interest that Transamerica Business Credit Corporation may
have therein.
12.4 Representations and Warranties of JHU.
12.4.1

Authority. JHU represents and warrants to each of GI and MetaMorphix that it is a university duly organized and validly
existing under the laws of the state of Maryland and that it has the
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power and authority to execute and deliver this Agreement and to perform all of its obligations hereunder.
Compliance with Laws and Organizational Documents. JHU represents and warrants to GI and MetaMorphix that (i) it shall
at all times comply with all applicable material laws and re gulations relating to its activities under this Agreement (ii) the
execution. delivery and performance by JHU of this Agreement and its compliance with the terms and provisions hereof does
12.4.2
not and will not conflict with or result in a breach of any of the terms and provisions of or constitute a default under (i) the
provisions of its charter or operative documents or bylaws; or (ii) any order. writ. injunction or decree of any court or
governmental authority entered against it or by which any of its property is bound
Patent Rights and Know-How. To the best of JHU knowledge, information and belief, JHU represents and warrants that it
owns the JHU Patent Rights and JHU Know-How, the JHU Additional Factor Patent Rights and the JHU Additional Factor
Know-How in existence on the Effective Date and/or has the right to grant the licenses under the JHU Patent Rights and the
12.4.3
JHU Additional Factor Patent Rights, and to the JHU Know-How and JHU Additional Factor Know-How in existence on the
Effective Date subject to the terms of this Agreement. The foregoing representation and warranty shall not be construed as a
warranty as to the scope and/or validity of any claims in the JHU Patent Rights.
No Conflicting Agreements. JHU further represents and warrants that the execution of, and performance of the transactions
12.4.4 contemplated by, this Agreement will not conflict with or result in any breach of any of the terms, conditions or provisions of,
or constitute a default under, any agreement to which JHU is a party or by which JHU is bound.
Representation by Legal Counsel. Each Party hereto represents that it has been represented by legal counsel in connection with this
Agreement and acknowledges that it has participated in the drafting hereof. In interpreting and applying the terms and provisions of
12.5
this Agreement, the Parties agree that no presumption shall exist or be implied against the Party which drafted such terms and
provisions.
12.6

Materiality. EACH PARTY EXPRESSLY WAIVES ANY RIGHTS TO SEEK DAMAGES OR OTHER RELIEF FOR BREACH
OF THE REPRESENTATIONS AND WARRANTIES IN SECTIONS 12.1, 12.2
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AND 12.3 UNLESS SUCH BREACH HAS A MATERIAL AND ADVERSE EFFECT ON SUCH PARTY.
Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NO PARTY MAKES ANY WARRANTIES,
12.7 EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OR MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT.
13. PRODUCT LIABILITY INDEMNIFICATION.
MetaMorphix Indemnification. MetaMorphix agrees to defend GI and JHU and their respective Affiliates, sublicensees, agents,
directors, officers, employees, students and licensees of rights to a Product, as applicable (the indemnitees)(other than in
settlement of a claim of infringement), at MetaMorphix cost and expense, and will indemnify and hold harmless such indemnitees
from and against any and all liabilities, losses, costs, damages, fees, or expenses claimed by or paid to a Third Party attributable to
13.1
injury to persons or damage to property (collectively, Losses) arising out of or in connection with the manufacture, use and/or sale
of any MetaMorphix Product.by MetaMorphix, its Affiliates, or sublicensees (other than GI); provided that such Losses do not arise
out of the gross negligence or willful misconduct of GI (with respect to MetaMorphix obligations to the GI indemnitees under this
Section) or JHU (with respect to MetaMorphix obligations to the JHU indemnitees under this Section).
GI Indemnification. GI agrees to defend MetaMorphix and JHU and their respective Affiliates, permitted sublicensees, agents,
directors, officers, employees, students and licensees of rights to a Product, as applicable (the indemnitees)(other than in
settlement of a claim of infringement), at GIs cost and expense, and will indemnify and hold harmless such indemnitees from and
13.2 against any and all Losses arising out of or in connection with the manufacture, use and/or sale of any GI Product by GL its
Affiliates. or sublicensees (other than MetaMorphix); provided that such Losses do not arise out of the gross negligence or willful
misconduct of MetaMorphix (with respect to GIs obligations to the MetaMorphix indemnitees under this Section) or JHU (with
respect to GIs obligations to the JHU indemnitees under this Section).
Notice; Cooperation. In the event of any such indemnifiable claim, the indemnified Party shall promptly notify the indemnifying
Party in writing of the claim and the indemnifying Party shall manage and control, at its sole expense, the defense of the claim and
13.3
its settlement. The indemnified Party shall cooperate with the indemnifying Party and may, at its option and expense, be represented
in any such action or proceeding. The
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indemnifying Party shall not be liable for any settlements, litigation costs. or expenses incurred by the indemnified Party without
the indemnifying Partys written consent, such consent to be promptly given and not unreasonably withheld.
13.4

Liability Limitation. Neither GI nor MetaMorphix shall be liable for . special, incidental or consequential damages or for loss of
profit or lost revenue, even another Party had been advised of the possibility of such damages.

Insurance. Prior to initial human testing or first commercial sale of any Product in any particular country, GI and MetaMorphix
each shall secure and maintain at its own expense during the term of this Agreement either self insurance or an insurance policy or
policies with an insurer or insurers acceptable to the other Parties, in either case, protecting the Parties against any and all risks
typically insured against by businesses comparable to the Party,. including without limitation general and products liability, arising
13.5
or occurring upon or in connection with-each Partys business. Such policy or policies shall include general and products liability
coverage in an amount typically secured by businesses comparable to the Party. Each Party shall furnish the other Parry and JHU
with certificates evidencing all such insurance. Each Parry shall name the other Party and JHU as additional insureds in such policy
or policies.
14. TERM AND TERMINATION.
14.1

Term. This Agreement shall remain in effect until terminated in accordance with the provisions of this Section 14 or until the last to
expire of any of the licenses granted pursuant to this Agreement.

Termination for Breach. In the event that a Party shall be in default of any of its material obligations to another Party hereunder,
and shall fail to remedy any such default within sixty (60) days. after notice thereof by the non-breaching Pam to whom such
obligations are owed, such nonbreaching Party shall, by written notice to each of the other Parties, be entitled to terminate the rights
it granted to the breaching Party under this Agreement and its obligations to the breaching Party under this Agreement. Any such
14.2 notice shall specifically describe the alleged default and expressly state that the non-breaching Party intends to terminate the rights it
has granted to the breaching Party-under this Agreement in the event that the breaching Party shall fail to remedy the default.
Notwithstanding anything contained in this Agreement to the contrary, GI, at its option, shall have the right, but not the obligation,
to remedy any default of MetaMorphix hereunder, as provided in Section 14.3, below. Upon any termination of this Agreement
pursuant to this Section 14.2, none of the Parties shall be
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relieved of any obligations incurred prior to such termination. Notwithstanding the foregoing. (i) the breach (including, without
limitation, the failure to make any payment when due) of this Agreement by GI shall not affect the licenses granted by JHU to
MetaMorphix under Article 6 hereof or result in any right of JHU to take any action, including without limitation, termination of
rights granted by JHU to MetaMorphix. against MetaMorphix and (ii) the breach (including, without limitation. the failure to make
any payment when due) of this Agreement by
MetaMorphix shall not affect the licenses granted by JHU to GI under Article 6 hereof or result in any right of JHU to take any
action, including, without limitation, termination of rights granted to GI by JHU, against GI.
14.3 Breach of or Withdrawal from Agreement.
By MetaMorphix. In the event MetaMorphix breaches and fails to cure such breach within the sixty (60) day cure period or
otherwise withdraws from, or ceases to be a Party to, this Agreement, GI, at its option, within thirty (30) days after the
expiration of the sixty (60) day cure period or GIs receipt of written notice that MetaMorphix has ceased to be a Party to this
Agreement, as applicable, may assume MetaMorphix rights and obligations under this Agreement, including, without
14.3.1
limitation, MetaMorphix rights under the license from JHU set forth in Section 6.2, above, and MetaMorphixs obligation to
pay royalties and fees to JHU, at the rates and in the amounts set forth in this Agreement, or at such other rates and amounts as
JHU and GI shall agree are appropriate under the circumstances. An assignment in accordance with Section 15.8 shall not
constitute a withdrawal.
By GI. In the event that, (i) pursuant to Section 14.2 hereof, JHU terminates the licenses it granted to GI hereunder, or (ii) GI
otherwise withdraws from. or ceases to be a Party to this Agreement, MetaMorphix, at its option, within thirty (30) days after
the effective date of such termination or MetaMorphixs receipt of written notice that GI has ceased to be a Party to this
14.3.2 Agreement, as applicable, may assume GI rights and obligations under this Agreement. including, without limitation, GIs
rights under the license from JHU set forth in Section 6.3, above, and GIs obligation to pay royalties and fees to JHU, at the
rates and in the amounts set forth in this Agreement, or at such other rates and amounts as JHU and MetaMorphix shall agree
are appropriate under the circumstances. An assignment in accordance with Section 15.8 shall not constitute a withdrawal.
95

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Survival of Obligations; Return of Confidential Information. Notwithstanding any termination of this Agreement. the
obligations of the Parties under Sections 3.6, 7.8, 11. 12. 13 and 15.2. as well as under any other provisions which by their nature are
14.4 intended to survive any such termination, shall survive and continue to be enforceable. Upon any termination of this Agreement
pursuant to Section 14.2 hereof, the breaching Party shall promptly return to the non-breaching Party all written Confidential
Information, and all copies thereof. of the non-breaching Parry which is not covered by a license surviving such termination.
15. MISCELLANEOUS.
No Assumption of Obligations. Except as expressly provided in this Agreement, GI is not assuming and shall have no obligation to
15.1 assume any preexisting or future obligations that MetaMorphix has or owes to JHU or to any Third Party, including, without
limitation, Baylor.
Publicity. No Party, nor any of its Affiliates, shall originate any publicity, news release or other public announcement, written or
oral, relating to this Agreement without the prior written approval of the other Parties, which approval shall not be unreasonably
withheld, except as otherwise required by law. It is expressly understood that nothing in this Section 15.1 shall prevent a Party from
making a disclosure in connection with any required filings with the Securities and Exchange Commission or in connection with the
15.2 offering of securities or any financing. In addition, neither GI nor MetaMorphix shall use the name of The Johns Hopkins University
or The Johns Hopkins Health System or any of its constituent parts and affiliated hospitals (e.g., The Johns Hopkins Hospital) or the
name of inventors of any Factor Patent Rights licensed from JHU to MetaMorphix and/or GI in any advertising, promotional, sales
literature or fundraising documents without the prior written consent from an officer of JHU. JHU shall have not less than five
(5) business days to review any proposed use of its name(s).
Export Control. The Parties acknowledge that the export of technical data, materials, or products is subject to the exporting Parry
receiving the necessary export licenses and that the Parties cannot be responsible for any delays attributable to export controls which
are beyond the reasonable control of either Party. The Parties agree that regardless of any disclosure made by the Party receiving an
15.3 export of an ultimate destination of any technical data, materials. or products, the receiving Party will not reexport either directly or
indirectly, any technical data, material, or products without first obtaining the applicable validated or general license from the
United States Department of Commerce, United States Food and Drug Administration, and/or any other agency or department of the
United States
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Government, as required. The receiving Party shall provide the exporting Party with any information, materials. certifications. or
other documents which may be reasonably required in connection with such exports under the Export Administration Act of 1979.
as amended, its rules and regulations, the Federal Food, Drug and Cosmetic Act, and other applicable export laws.
Conduct of Studies. All studies, research and testing done by or on behalf of each Party under this Agreement shall be performed in
15.4 strict compliance with any applicable federal, state, or local laws, rules, and regulations governing the conduct of studies, research,
and testing at the site where such studies, research, and testing are being conducted. .
15.5

No Implied Licenses. Only the licenses granted pursuant to the express terms of this Agreement shall be of any legal force and
effect. No license rights shall be created by implication or estoppel.

No Agency. Nothing herein shall be deemed to constitute any Party as the agent or representative of the other Parties, or the Parties
as joint venturers or partners for any purpose. Each Party shall be an independent contractor, not an employee or partner of the other
15.6 Parties, and the manner in which each Party renders its services under this Agreement shall be within its sole discretion. No Party
shall be responsible for the acts or omissions of the other Parties, and no Party will have authority to speak for, represent or obligate
the other Parties in any way without prior written authority from the other Party or Parties.
Notice. All notices required under this Agreement to be given by one Party to another shall be in writing and shall be given by
addressing the same to the other at the address or facsimile number set forth below, or at such other addresses or facsimile numbers
15.7 as the Parties may specify in writing. All notices shall become effective when deposited in the United States Mail with proper
postage for first class registered or certified mail prepaid, return receipt requested, or when delivered personally, or, if promptly
confirmed by mail as provided above, when dispatched by facsimile.
GI:

Genetics Institute, Inc.
87 CambridgePark Drive
Cambridge, Massachusetts 02140
Telecopier (617) 876-5851
Attn: Legal Department
97

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

JHU:

Johns Hopkins University School of Medicine
Office of Technology Licensing
2024 E. Monument Street. Suite 2-100
Baltimore. Maryland 21205
Telecopier (410) 955-1245
*Ann: Director
MetaMorphix:

MetaMorphix, Inc.
1450 South Rolling Road
Baltimore, Maryland 21227
Telecopier (410) 455-5885
Attn: President

with copies to:
American Home Products Corporation
5 Giralda Farms
Madison, New Jersey 07940
Telecopier (973) 660-7156
Ann: Senior Vice President and General Counsel
Johns Hopkins University School. of Medicine
Office of Technology Licensing
2024 E. Monument Street, Suite 2-100
Baltimore. Maryland 21205
Telecopier (410) 955-1245
Attn: Director
Shapiro and Olander
2000 Charles Center South
36 South Charles Street
Baltimore, MD 21201-3147
Telecopier (410) 539-7611 Attn:
William E. Carlson, .Esq.
Assignment. This Agreement. and the rights and obligations hereunder, may not be assigned or transferred, in whole or in part, by
any Party without the prior written consent of the other Parties, except that (a) upon notice to the other Parties. GI may assign this
Agreement to an Affiliate controlled by GI, and MetaMorphix may assign this Agreement to an Affiliate which is majority
15.8 controlled by MetaMorphix, provided that each such Party remains primarily liable and/or responsible for the performance of such
obligations and such controlled Affiliate, and provided further that such controlled Affiliate agrees to be bound to the terms and
conditions of this Agreement and (b) upon notice to the other Parties, GI may assign this Agreement in connection with the merger,
consolidation or sale of all or
98

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

substantially all of GIs assets and MetaMorphix may assign this Agreement in connection with the merger. consolidation or sale of
all or substantially all of MetaMorphix assets.

15.9

Entire Agreement. This Agreement. the exhibits and schedules attached hereto, the Promissory Note (including each of the
allonges thereto), and the agreements to be executed and delivered in accordance with Article 8 hereof, together constitute the entire
agreement of the Parties with regard to its subject matter, and supersedes all previous written or oral representations, agreements and
understandings between the Parties. including, without limitation, the 1994 Collaboration Agreement and the Letter of Intent.
Nothing herein shall affect the continued effect of that Confidentiality and Non-Disclosure agreement date September 9, 1998 by
and between MetaMorphix and American Home Products Corporation, acting through its Wyeth-Ayerst Laboratories Division and
that Confidentiality Agreement dated October 13, 1997 by and between MetaMorphix and Fort Dodge Animal Health, a division of
American Home Products Corporation.

15.10 No Modification. This Agreement may be changed only by a writing signed by the Parties.
15.11

Headings. The headings contained in this Agreement are for convenience of reference only and shall not be considered in
construing this Agreement.

Waiver. The waiver by any Party of a breach or a default of any provision of this Agreement by another Party shall not be construed
as a waiver of any succeeding breach of the same or any other provision, nor shall any delay or omission on the part of any Party to
15.12
exercise or avail itself of any right, power or privilege that it has or may have hereunder operate as a waiver of any right. power, or
privilege by such Party.
(remainder of page intentionally left blank)
99

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Severability. In the event that any one or more of the provisions contained in this Agreement shall, for any reason, be held to be
invalid. illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of
this Agreement, and all other provisions shall remain in full force and effect. If any of the provisions of this Agreement is held to be
15.13
excessively broad or invalid, illegal or unenforceable in any jurisdiction, it shall be reformed and construed by limiting and reducing
it so as to be enforceable to the maximum extent permitted by law in conformance with its original intent. In the event that after such
reformation, a Partys rights or obligations are materially changed, then such Party may terminate this Agreement.
15.14

Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their successors
and permitted assigns.

15.15

Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original but all of
which together shall constitute one and the same instrument.

Applicable Law. This Agreement shall in all events and for all purposes be governed by, and construed in accordance with, the law
15.16 of the State of Maryland without regard to any choice of law principle that would dictate the application of the law of another
jurisdiction.
IN WITNESS WHEREOF, duly-authorized representatives of the parties have signed this Agreement as a document under seal as
of the Effective Date.
GENETICS INSTITUTE, INC.

METAMORPHIX I C.

By
/s/ Katherine Turner
Name: Katherine Turner
Title: Vice President

By

/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D.
President and Chief Executive Officer

THE JOHNS HOPKINS UNIVERSITY SCHOOL OF MEDICINE
By Name:
Title:
I HAVE READ AND UNDERSTAND, AND AGREE TO COMPLY WITH, THE TERMS OF THIS AGREEMENT:

Se-Jin Lee, M.D., Ph.D.
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Severabiiity. In the event that any one or more of the provisions contained in this Agreement shall, for any reason, be held to be
invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of
this Agreement, and all other provisions shall remain in full force and effect. If any of the provisions of this Agreement is held to be
1.5.13
excessively broad or invalid, illegal or unenforceable in any jurisdiction, it shall be reformed and construed by limiting and reducing
it so as to be enforceable to the maximum extent permitted by law in conformance with its original intern. In the event that after such
reformation, a Parrys rights or obligations are materially changed, then such Party may terminate this Agreement.
15.14

Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their successors
and permitted assigns.

15.15

Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original but all
of which together shall constitute one and. the same instrument.

Applicable Law. This Agreement shall in all events and for all purposes be governed by, and construed in accordance with, the law
15.16 of the State of Maryland without regard to any choice of law principle that would dictate the application of the law of another
jurisdiction.
IN WITNESS WHEREOF, duly-authorized representatives of the parties have signed this Agreement as a document. under seal as
of the Effective Date.
GENETICS INSTITUTE INC.

METAMORPHIX,

By
By
Edwin C. Quattlebaum,Ph.D.
President and Chief
Executive Officer

Name:
Title:
THE, JOHNS HOPKINS UNIVERSITY SCHOOL OF MEDICINE
BY
Name: Ciernow, M.D.
Title: Vice Dean for Research and Technology
Professor of Medicine, Anesthesiology and Critical Care

I HAVE READ AND UNDERSTAND, AND AGREE TO COMPLY WITH, THE TERMS OF THIS AGREEMENT:

Se-Jin Lee, M.D., Ph.D.
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Exhibit 10.24
PROMISSORY NOTE
$2,000,000

February 9, 1998
Cambridge, Massachusetts

FOR VALUE RECEIVED, MetaMorphix, Inc. (the Maker), promises to pay to Genetics Institute, Inc., or order, at the offices of
Genetics Institute, Inc., or at such other place as the holder of this Note may designate, the principal sum of Two Million Dollars ($2,000,000),
on demand at any time after December 31, 1998, together with interest on the unpaid principal balance of this Note from time to time
outstanding until such principal amount is paid in full, such interest to be due and payable as of the date such principal amount is paid in full.
This Note shall bear interest at the rate per annum set by BankBoston, N.A. (or successor thereto) from time to time as its prime lending
rate. Interest on this Note shall be computed on the basis of a year of 365 days for the actual number of days elapsed. Payment shall be made
in lawful tender of the United States.
In the event that the Maker closes an equity financing in which it raises at least Two Million Dollars ($2,000,000) from investors other than
the holder of this Note on or before December 31, 1998 in a transaction approved by the Makers Board of Directors, the unpaid principal
balance of this Note, together with all interest accrued and unpaid thereon, shall be converted into fully paid and non-assessable shares of the
capital stock of the Maker issued in connection with such equity financing (the Capital Stock), concurrently with the first closing of such
equity financing, at the same price as is paid by the investors in such equity financing. Upon such conversion, the holder of this Note shall be
entitled to the same rights and benefits as the other investors purchasing shares of the Capital Stock, shall execute and deliver such purchase
agreement and/or other agreements as may be required as part of such sale of Capital Stock, and shall make such representations, warranties,
agreements and covenants as may be required as part of such sale of Capital Stock, but only to the extent that such representations, warranties,
agreements and covenants are either substantially similar to those made by the purchasers of capital stock of the Maker in the April 18, 1995
Preferred Stock Purchase Agreement of the Maker or the June 28, 1996 Preferred Stock Purchase Agreement of the Maker or are customary in
like transactions (e.g., agreements to sign lock-up letters).
In the event of an equity financing which meets the conditions of the foregoing paragraph, the Maker shall notify the holder of this Note at
least five (5) business days prior to the date fixed for conversion of this Note. On or before the date fixed for conversion of this Note, the
holder of this Note shall surrender this Note together with a statement of the name and address in which the certificate for shares of Capital
Stock which shall be issuable upon such conversion shall be issued. Neither this Note, nor the right to be issued shares of Capital Stock upon
conversion of this Note, shall be assignable by the holder
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of this Note, except that the holder of this Note shall have the right to assign this Note, and the right to be issued shares of Capital Stock upon
conversion of this Note, in connection with a sale of all or substantially all of its shares of capital stock of the Maker. No fractional shares of
the Capital Stock shall be issuable upon conversion of this Note, but an adjustment in cash shall be made in respect of any fraction of a share
which would otherwise be issuable upon the surrender of this Note for conversion.
Every amount overdue under this Note shall bear interest from and after the date on which such amount first became overdue at an annual
rate which is two (2) percentage points above the rate per year specified in the second paragraph of this Note. Such interest on overdue
amounts under this Note shall be payable on demand and shall accrue and be compounded monthly until the obligation of the Maker with
respect to the payment of such interest has been discharged (whether before or after judgment).
In the event of an actual or deemed entry or any order for relief with respect to the Maker under the Federal Bankruptcy Code, this Note, all
interest thereon and all other amounts payable hereunder shall automatically become due and be payable, without presentment, demand,
protest or any notice of any kind, all of which are hereby expressly waived by the Maker.
In no event shall any interest charged, collected or reserved under this Note exceed the maximum rate then permitted by applicable law and
if any such payment is paid by the Maker, then such excess sum shall be credited by the holder as a payment of principal.
All payments by the Maker under this Note shall be made without set-off or counterclaim and be free and clear and without deduction or
withholding for any taxes or fees of any nature whatever, unless the obligation to make such deduction or withholding is imposed by law. The
Maker shall pay and save the holder harmless from all liabilities with respect to or resulting from any delay or omission to make any such
deduction or withholding required by law.
Whenever any amount is paid under this Note, all or part of the amount paid may be applied to principal or interest in such order and
manner as shall be determined by the holder of this Note in its discretion.
No reference in this Note to any guaranty or other document shall impair the obligation of the Maker, which is absolute and unconditional,
to pay all amounts under this Note strictly in accordance with the terms of this Note.
The Maker agrees to pay on demand all costs of collection, including reasonable attorneys fees, incurred by the holder in enforcing the
obligations of the Maker under this Note.
No delay or omission on the part of the holder of this Note in exercising any right under this Note shall operate as a waiver of such right or
of any other right of such holder, nor shall any delay, omission or waiver on any one occasion be deemed a bar to or waiver of the same or any
other right on any future occasion. The Maker and every endorser or guarantor of this Note regardless of
-2-
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the time, order or place of signing waives presentment, demand, protest and notices of every kind and assents to any extension or
postponement of the time of payment or any other indulgence, to any substitution, exchange or release of collateral, and to the addition or
release of any other party or person primarily or secondarily liable.
None of the terms or provisions of this Note may be excluded, modified or amended except by a written instrument duly executed on
behalf of each of the holder of this Notice and the Maker expressly referring to this Note and setting forth the provisions so excluded,
modified or amended.
All rights and obligations hereunder shall be governed by the laws of the Commonwealth of Massachusetts without giving effect to the
principals of conflict of law thereof and this Note is executed as an instrument under seal.
IN WITNESS THEREOF, Maker has caused this Note to be executed in its corporate name by the signature of its duly authorized
officer or representative on the date first above written.
[SEAL]
ATTEST:

METAMORPHIX, INC.

By:

By:

/s/ Frederick Cobb
Frederick Cobb, Treasurer

/s/ William E. Carlson
William E. Carlson, President

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit 10.25
THIS FIRST ALLONGE TO PROMISSORY NOTE (Allonge), is effective the 18th day of August, 1998, by and between
METAMORPHIX, INC. (the Maker) and GENETICS INSTITUTE, INC. (the Lender).
WHEREAS, on or about February 9, 1998 the Maker executed and delivered a Promissory note (the Note) to Lender in the original
principal sum of Two Million Dollars ($2,000,000), which Note is repayable by the Maker to the Lender in accordance with the terms set forth
therein; and
WHEREAS, the Maker has requested that the Lender advance to Maker an additional Two Hundred Thousand Dollars ($200,000) pursuant
to the same terms as set forth in the Note and Lender has agreed, provided that the Maker agrees to the execution of this Allonge; wherefore
Maker and Lender now agree to modify the Note as follows:
1. The Principal Sum due and owing on account of the Note as of the date of the execution of this Allonge is Two Million Two Hundred
Thousand Dollars ($2,200,000), plus any and all interest that has accrued in accordance with the terms of the Note; and
2. The parties hereto do not intend that a novation of the loan shall be created or effectuated because of the modification described herein.
The parties hereto do not intend that the execution of this Allonge and the transaction described herein shall affect the validity or priority of
any lien or security interest imposed by or granted in the Promissory Note.
3. All other terms, covenants, and conditions contained in the Note, except as herein modified, shall remain in full force and effect and the
Maker by the execution hereof hereby ratifies and confirms each and every other term, covenant, and condition of the Note.
IN WITNESS WHEREOF, the parties hereto have set their hands and seals to this First Allonge to Promissory Note upon the day herein
above first written.
SEAL
WITNESS
METAMORPHIX, INC.
/s/ William E. Carlson
William E. Carlson
Secretary

By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum
Executive Vice President of
Agriculture and Interim
President

ATTEST/WITNESS

GENETICS INSTITUTE, INC.
By: /s/ Richard P. Shea
Name: Richard P. Shea
Title: VP Finance
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Exhibit 10.26
THIS SECOND ALLONGE TO PROMISSORY NOTE (Second Allonge), is effective the 30th day of October, 1998, by and between
METAMORPHIX, INC. (the Maker) and GENETICS INSTITUTE, INC. (the Lender).
WHEREAS, on or about February 9, 1998 the Maker executed and delivered a Promissory Note (the Note) to Lender in the original
principal sum of Two Million Dollars ($2,000,000), which is repayable by the Maker to the Lender on demand at any time after December 31,
1998 (Original Demand Date) and which, in the event certain conditions are met, provides for the conversion of the debt represented by the
Note to equity on or before December 31, 1998 (Original Conversion Date); and
WHEREAS, on or about August 18, 1998 the Maker executed and delivered a First Allonge to Promissory Note (First Allonge) to
Lender modifying the Note such that the principal sum due and owing on account of a Note as of the date of the First Allonge was, and is,
Two Million Two Hundred Thousand Dollars ($2,200,000), plus any and all interest that has accrued in accordance with the terms of the Note;
and,
WHEREAS, the Maker has requested, and Lender has agreed, to extend the Original Demand Date and the Original Conversion, provided
that the Maker agrees to the execution of this Second Allonge; wherefore Maker and Lender now agree to modify the Note and First Allonge
as follows:
1. The principal sum, plus any and all interest that has accrued in accordance with the terms of the Note, shall be paid by Maker to Lender
on demand at any time after June 30, 1999 (New Demand Date); and
2. The debt created by this Note, and the payment of principal and interest, shall be subordinate to any new debt (the Bridge Loan)
incurred by the Maker, up to the amount of One Million Dollars ($1,000,000), if:
(a) Such Bridge Loan is incurred subsequent to the date of this Second Allonge and prior to February 28, 1999; and
(b) Such Bridge Loan is created by Promissory Notes, convertible or otherwise, in an aggregate amount of at least Two Hundred and
Fifty Thousand Dollars ($250,000) and not exceeding One Million Dollars ($1,000,00); and
(c) The proceeds of such may be used for working capital
3. In the event that Maker closes an equity financing in which it raises at least Two Million Dollars ($2,000,000) from investors other than
the Lender on or before June 30, 1999 (New Conversion Date) in a transaction approved by Makers Board of Directors, the unpaid
principal balance of the Note, plus any and all interest that has accrued in accordance with the terms of the note, shall be converted into fully
paid and non-assessable shares of the capital stock of Maker issued in connection with such equity financing, concurrently with the first
closing of such equity financing, at the same price as is paid by the investors in such financing.
4. The parties hereto do not intend that a novation of the loan shall be created or effectuated because of the modification described herein.
The parties hereto do not intend that the execution of this Second Allonge and the transaction described herein shall affect the validity or
priority of any lien or security interest imposed by or granted in the Promissory Note. This Second Allonge (a) is being physically attached to
the Note and the First Allonge simultaneously with the entry into this Second
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Allonge by the parties hereto to evidence the modification of the provisions of the Note and the First Allonge, and (b) shall upon such
attachment be deemed to be a part of the Note and First Allonge as fully and completely as if the provisions were set forth at length in the
body of the Note and First Allonge.
5. All other terms, covenants, and conditions contained in the Note, except as herein modified, shall remain in full force and effect and the
Maker by the execution hereof hereby ratifies and confirms each and every other term, covenant, and condition of the Note.
IN WITNESS WHEREOF, the parties hereto have set their hands and seals to this Second Allonge to Promissory Note upon the day
hereinabove first written.
[SEAL}
WITNESS:

METAMORPHIX, INC.

/s/ William E. Carlson
William E. Carlson
Secretary

By: /s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum
President & CEO

ATTEST/WITNESS:

GENETICS INSTITUTE, INC.

/s/ Bruce Leicher
Bruce Leicher
VP Law

By: /s/ Richard P Shea
Name: Richard P Shea
Title: VP Finance
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Exhibit 10.27
THIRD ALLONGE TO PROMISSORY NOTE
THIS THIRD ALLONGE TO PROMISSORY NOTE (Third Allonge), is effective the 26th day of January, 1999, by and between
METAMORPHIX, INC., a Delaware Corporation (the Maker) and GENETICS INSTITUTE, INC. a Delaware Corporation (the Lender).
WHEREAS, on or about February 9, 1998 the Maker executed and delivered a Promissory Note (the Original Note) to Lender in the
original principal sum of Two Million Dollars ($2,000,000), which is repayable by the Maker to the Lender on demand at any time after
December 31, 1998 (Original Demand Date) and which, in the event certain conditions are met, provides for the conversion of the debt
represented by the Note to equity on or before December 31, 1998 (Original Conversion Date); and
WHEREAS, on or about August 18, 1998 the Maker executed and delivered a First Allonge to Promissory Note (First Allonge) to
Lender modifying the Note such that the principal sum due and owing on account of the Note as of the date of the First Allonge was, and is,
Two Million Two Hundred Thousand Dollars ($2,200,000), plus any and all interest that has accrued in accordance with the terms of the Note;
and
WHEREAS, on or about October 30, 1998 the Maker executed and delivered a Second Allonge to Promissory Note (Second Allonge) to
Lender modifying the Note, as modified by the First Allonge, such that: (1) the principal sum, plus any and all interest, was to be paid by
Maker to Lender on demand at any time on or after June 30, 1999 (the Second Demand Date); (2) the debt created by the Note, and the
payment of principal and interest thereunder, was, and is, to be subordinate to any new debt incurred by Maker up to One Million Dollars
($1,000,000) provided that certain conditions were, and are, met; and (3) if Maker closed an equity financing such that it raised Two Million
Dollars ($2,000,000) from investors other than the Lender on or before June 30, 1999 (the Second Conversion Date) in a transaction
approved by Makers Board of Directors, the unpaid principal balance of the Note, plus any and all interest, was to be converted into fully
paid and non-assessable shares of the capital stock of Maker issued in connection with such equity financing, concurrently with the first
closing of such equity financing, at the same price as is paid by the investors in such financing; and
WHEREAS, as of December 31, 1998, Two Million Two Hundred Thousand Dollars ($2,200,000) remains unpaid and One Hundred FiftyThree Thousand Six Hundred Ninety-Two Dollars and Seventy-Four Cents ($153,692.74) of interest has accrued and remains unpaid; and
WHEREAS, the Maker has requested, and Lender has agreed, to extend the Second Demand Date and, in effect, to eliminate the Second
Conversion Date, provided that the Maker agrees to the execution of this Third Allonge; wherefore Maker and Lender now agree to modify
the Original Note, as modified by the First and Second Allonges and now this Third Allonge (hereinafter collectively the Note), as follows:
Page 1 of 3
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1. The Maker may prepay the principal sum, plus any and all interest that has accrued in accordance with the terms of the Note, in part or in
whole, at any time without penalty; and
2. The principal sum, plus any and all interest that has accrued in accordance with the terms of the Note, shall be paid by Maker to Lender,
without any notice or demand on January 1, 2005 ("Third Due Date), if not sooner paid; and
3. Upon the Third Due Date, in lieu of a payment of cash, the Maker may pay the principal balance of the Note, plus any and all interest
that has accrued in accordance with the terms of the Note, by issuing to Lender fully paid and non-assessable shares of the common stock of
Maker, if such stock is then publicly traded, at the then market price of such stock, calculated at the average closing price for the ten
(10) trading days up to and including the fifth (5th) trading day preceding the Third Due Date.
4. At the Lenders sole election, on or before December 31, 2004, provided that the Lender has provided the Maker with at least ninety
(90) days prior written notice of such election, the Lender may convert the outstanding principal and interest under this Note into fully paid
and non-assessable shares of common stock of the Maker, at a per share price valued at either (a) one hundred twenty-five percent (125%) of
the IPO price if the stock is then publicly traded, or (b) a price to be negotiated in good faith by the Maker and the Lender if the stock is not
then publicly traded. This right of conversion is personal to Genetics, Institute, Inc. and may not be assigned except upon full transfer and
assignment of this Note. to American Home Products Corporation or other affiliate of Genetics Institute, Inc.
5. In the event of a stock issuance under either Paragraphs 3 or 4 of this Third Allonge, no fractional shares of the common stock shall be
issuable upon conversion of this Note, but an adjustment in cash shall be made in respect of any fraction of a share which would otherwise be
issuable upon the surrender of this Note for conversion.
6. The third and fourth paragraphs of this Original Note, i.e., the provisions for automatic conversion upon a certain equity financing, are
hereafter null and void and of no effect.
7. The parties hereto do not intend that a novation of the loan shall be created or effectuated because of the modifications described in this
Third Allonge. The parties in this Third Allonge do not intend that the execution of this Third Allonge and the transaction described herein
shall affect the validity or priority of any indebtedness created by the Note. This Third Allonge (a) is being physically attached to the Note
simultaneously with the entry into this Third Allonge by the parties hereto to evidence the modification of the provisions of the Note and
(b) shall upon such attachment be deemed to be apart of the Note as fully and completely as if the provisions were set forth at length in the
body of the Note.
Page 2 of 3
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8. All other terms, covenants, and conditions contained in the Note, except as herein modified, shall remain in full force and effect and the
Maker by the execution hereof hereby ratifies and confirms each and every other term, covenant, and condition of the Note.
IN WITNESS WHEREOF, the Maker and the Lender have set their hands and seals to this Third Allonge to Promissory Note upon the day
hereinabove first written.
[SEAL],
ATTEST:

METAMORPHIX, INC.

/s/ William E. Carlson
William E. Carlson
Secretary

By: /s/ Edwin C. Quattlebaum, Ph.D
Edwin C. Quattlebaum, Ph.D
President and Chief Executive Officer

WITNESS/ATTEST:

GENETICS INSTITUTE, INC.
By: /s/ Katherine Turner
Name: Katherine Turner
Title: Vice President
Page 3 of 3
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(SEAL)

(SEAL)
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EXHIBIT 10.28
FOURTH ALLONGE TO PROMISSORY NOTE
THIS FOURTH ALLONGE TO PROMISSORY NOTE (Fourth Allonge), is made as of January 1, 2005 on this 28th day of April, 2005,
by and between METAMORPHIX, INC., a Delaware corporation with a business address of 8000 Virginia Manor Road  Suite 140,
Beltsville, Maryland 20705 (the Maker) and GENETICS INSTITUTE, LLC, a Delaware limited liability company, successor-in-interest to
Genetic Institute, Inc., a Delaware corporation (the Lender).
WHEREAS, on or about February 9, 1998, Maker executed and delivered a Promissory Note (the Original Note) to Genetics Institute,
Inc. in the original principal sum of Two Million Dollars ($2,000,000), which was repayable by the Maker on demand at any time after
December 31, 1998 (Original Demand Date) and which, in the event certain conditions are met, provided for the conversion of the debt
represented by the Note to equity on or before December 31, 1998 (Original Conversion Date); and
WHEREAS, on or about August 18, 1998, Maker executed and delivered a First Allonge to Promissory Note (First Allonge) to Genetics
Institute, Inc. modifying the Note such that the principal sum due and owing on account of the Note as of the date of the First Allonge was,
and is, Two Million Two Hundred Thousand Dollars ($2,200,000), plus any and all interest that has accrued in accordance with the terms of
the Note; and
WHEREAS, on or about October 30, 1998, Maker executed and delivered a Second Allonge to Promissory Note (Second Allonge) to
Genetics Institute, Inc. modifying the Note, as modified by the First Allonge, such that: (1) the principal sum, plus any and all interest, was to
be paid by Maker to Lender on demand at any time on or after June 30, 1999 (the Second Demand Date); (2) the debt created by the Note,
and the payment of principal and interest thereunder, was, and is, to be subordinate to any new debt incurred by Maker up to One Million
Dollars ($1,000,000) provided that certain conditions were, and are, met; and (3) if Maker closed an equity financing such that it raised Two
Million Dollars ($2,000,000) from investors other than the Lender on or before June 30, 1999 (the Second Conversion Date) in a transaction
approved by Makers Board of Directors, the unpaid balance of the Note, plus any and all interest, was to be converted into fully paid and
non-assessable shares of the capital stock of Maker issued in connection with such equity financing, concurrently with the first closing of such
equity financing, at the same price as is paid by the investors in such financing; and
WHEREAS, on or about January 26, 1999, Maker executed and delivered a Third Allonge to Promissory Note (Third Allonge) to
Genetics Institute, Inc. modifying the Note, as modified by the First and Second Allonge such that: (1) the principal sum, plus any and all
interest, was to be paid by Maker without any notice or demand on January 1, 2005 (Third Due Date), if not sooner paid; (2) upon the Third
Due Date, in lieu of payment of cash, the Maker may have paid the principal balance of the Note, plus any and all accrued interest, by issuing
to Lender fully paid and non-assessable share of the common stock of Maker, if such stock was then publicly traded, at the then market price
of such stock; (3) on or before December 31, 2004, Genetics Institute, Inc., at its sole election, with at least ninety (90) days prior written
notice to
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Maker of such election, may have converted the outstanding principal and interest under this Note to fully paid and non-assessable share of
common stock of Maker, at a per-share price valued at either (a) one hundred twenty-five percent (125%) of the IPO price if the stock were
then publicly traded, or (b) a price to be negotiated in good faith by the Maker and Genetics Institute, Inc. if the stock were not then publicly
traded; (4) the third and fourth paragraphs of the Original Note, i.e., the provisions for automatic conversion upon a certain equity financing,
were thereafter null and void and of no effect; and
WHEREAS, on or about December 28, 2001, a Certificate of Conversion was filed with the Secretary of State of the State of Delaware
changing the name and status of Genetics Institute, Inc. to Genetics Institute, LLC; and
WHEREAS, as of January 1, 2005, Two Million Two Hundred Thousand Dollars ($2,200,000) in principal remained unpaid and Nine
Hundred Eighty-eight Thousand Six Hundred One Dollars and Thirty-nine Cents ($988,601.39) of interest had accrued and remained unpaid
(collectively, the January 1, 2005 Amount Due); and
WHEREAS, Maker has requested, and Lender has agreed, to extend the Third Due Date, provided that the Maker agrees to the execution
of this Fourth Allonge so set forth herein;
WHEREFORE, Maker and Lender now agree to modify the Original Note, as modified by the First, Second, and Third Allonges
(hereinafter collectively the Note), as follows:
1. The Maker may prepay the principal sum, plus any and all interest that has accrued in accordance with the terms of the Note and this
Fourth Allonge, in part or in whole, at any time without penalty.
2. Interest shall accrue on the January 1, 2005 Amount Due (i.e., not only on the original principal amount) at the rate and in the manner
specified in the Note.
3. The principal sum, plus any and all interest that has accrued in accordance with the terms of the Note and this Fourth Allonge, shall be
paid by Maker to Lender, without any notice or demand, on January 1, 2008 (Fourth Due Date), if not sooner paid; provided, however, that
(a) all principal outstanding and any and all interest accrued and unpaid as of the closing of an underwritten initial public offering by Maker
shall be paid in full by the Maker to the Lender upon the date of such closing, without notice or demand, and (b) at the option of Lender,
Lender may offset against any principal outstanding and/or any interest accrued and unpaid at any given time (i) any amount(s) due at that
time by Wyeth to Maker under Section 7.2 and Schedule 7.2B of that January 26, 1999 Amended and Restated Collaboration Agreement by
and among Genetics Institute, Inc., The Johns Hopkins University, and Maker, (ii) any and all Royalties due at that time by Wyeth to Maker
under Section 7.3 of such Agreement, and (iii) any and all Royalties due at that time by Wyeth to Maker under Section 4.1 of that October 14,
2002 Cross-License Agreement by and between Wyeth, acting through Genetics Institute, LLC, and Maker (collectively, the Amounts for
Offset or Collateral). Upon and in consideration of the execution and delivery of this Fourth Allonge, the Maker grants the Lender a
security interest in the Collateral (as defined in that Security Agreement of even date herewith by and between the
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Maker and the Lender (the Security Agreement)) to secure the Obligations (as defined in the Security Agreement). The right of offset and
the security interest described in this paragraph shall be in addition to and shall not adversely affect any other contractual, equitable, and
statutory rights that the Lender may have against the Maker, including without limitation any recoupment rights and common-law rights of
setoff and any rights under 11 U.S.C. § 101 et seq. (the Bankruptcy Code).
4. The right of Maker to repay this Note by issuing stock to Lender (as set forth in Paragraph no. 3 of the Third Allonge) be and hereby is
terminated.
5. The parties hereto do not intend that a novation of the loan shall be created or effectuated because of the modifications described in this
Fourth Allonge. The parties hereto do not intend that the execution of this Fourth Allonge and the transaction described herein shall affect the
validity or priority of any indebtedness created by the Note. This Fourth Allonge (a) is being physically attached to the Note simultaneously
with the entry into this Fourth Allonge by the parties hereto to evidence the modification of the provisions of the Note, and (b) shall upon such
attachment be deemed to be a part of the Note as fully and completely as if the provisions were set forth at length in the body of the Note. This
Fourth Allonge shall be effective as of January 1, 2005.
6. All other terms, covenants, and conditions contained in the Note, except as herein modified, shall remain in full force and effect and the
Maker by the execution hereof hereby ratifies and confirms each and every other term, covenant, and condition of the Note.
IN WITNESS WHEREOF, the parties hereto have set their hands and seals to this Fourth Allonge to Promissory Note upon the day
hereinabove first written.
[SEAL]
ATTEST:

METAMORPHIX, INC.
/ s / Thomas P. Russo

/ s / Edwin C. Quattlebaum
By:

Thomas P. Russo, Chief Financial Officer,
Executive Vice President, and Treasurer
WITNESS:

Edwin C. Quattlebaum
President and Chief Executive Officer
GENETICS INSTITUTE, LLC

/ s / Garrett L. Stackman

/ s / William M. Haskel
By:

(SEAL)
Name: William M. Haskel
Title: Vice President
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EXHIBIT 10.29
SECURITY AGREEMENT
THIS SECURITY AGREEMENT (the Agreement) is made this 28th day of April, 2005, between GENETICS INSTITUTE, LLC, a
Delaware limited liability company, its successors and assigns (the Lender), and METAMORPHIX, INC., a Delaware corporation, its
successors and assigns (the Debtor).
Explanatory Statement
WHEREAS, on or about February 9, 1998, the Debtor executed and delivered a Promissory Note (the Original Note) to the Lender,
which was modified (i) on or about August 18, 1998, by a First Allonge to Promissory Note (First Allonge); (ii) on or about October 30,
1998, by a Second Allonge to Promissory Note (Second Allonge); (iii) on or about January 26, 1999, by a Third Allonge to Promissory
Note (Third Allonge); and (iv) on or about the date hereof by a Fourth Allonge to Promissory Note (the Fourth Allonge) (the Original
Note, as modified by the First Allonge, Second Allonge, Third Allonge, and Fourth Allonge being referred to herein as the Note); and
WHEREAS, upon and in consideration of the Lenders agreeing to the Fourth Allonge, Debtor has agreed to grant to Lender a security
interest in all of Debtors right, title, and interest, whether presently existing or hereafter acquired, in, to, and under all of the Collateral, as
hereinafter defined, subject to the terms and conditions hereinafter set forth, as security for the Obligations (defined below).
NOW, THEREFORE, in consideration of the Explanatory Statement, which is incorporated herein by reference, of the covenants,
agreements, warranties and representations contained herein and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto do hereby agree as follows:
1. Grant of Security Interest. To secure the Obligations (defined below), the Debtor hereby grants to the Lender a continuing security
interest in all of Debtors right, title, and interest, whether presently existing or hereafter acquired, in, to, and under any and all Additional
License Fees to be paid by Wyeth to Debtor under Section 7.2 and Schedule 7.2B of that January 26, 1999 Amended and Restated
Collaboration Agreement by and among Genetics Institute, Inc., The Johns Hopkins University, and the Debtor, any and all Royalties to be
paid by Wyeth to Debtor under Section 7.3 of such Agreement, and any and all Royalties to be paid by Wyeth to Debtor under Section 4.1 of
that October 14, 2002 Cross-License Agreement by and between Wyeth, acting through Genetics Institute, LLC, and Debtor (collectively, the
Collateral). This security interest granted to Lender herein is junior to previously granted security interests in all now owned or hereafter
acquired, tangible and intangible, assets of the Debtor including intellectual property, accounts receivable, notes, patents, contracts, and all
products and proceeds of the foregoing. A UCC-1 Financing Statement shall promptly be filed with the Secretary of State of the State of
Delaware by the Debtor; notwithstanding the Debtors agreement to make such filing, the Debtor hereby authorizes the Lender, without notice
to the Debtor, to file any financing statements or similar documents or filings required or appropriate to perfect or protect the security interest
granted to the Lender hereunder.
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2. Definition of Obligations. As used herein, the term Obligations shall mean all liabilities, obligations, advances, covenants, and duties
owing, arising, due, or payable by the Debtor to the Lender now or later under the Note, this Agreement, or any other document, instrument,
or agreement related thereto, including without limitation all principal and interest due under the Note.
3. Rights and Remedies under Note and UCC. Upon a failure to pay any amount due or any other default under the Note, the Lender shall
have all rights and remedies set forth under such Note and as may be provided under applicable law, including, but not limited to, the Uniform
Commercial Code of the State of Delaware. The security interest described in this paragraph shall be in addition to and shall not adversely
affect any other contractual, equitable, and statutory rights that the Lender may have against the Debtor, including without limitation any
recoupment rights and rights of setoff and any rights under 11 U.S.C. § 101 et seq. (the Bankruptcy Code).
4. Notices. All notices, certificates, or other communications hereunder shall be sufficiently given and shall be deemed given when
delivered or when mailed by either (a) first class, certified mail, postage prepaid, return receipt requested, or (b) nationally recognized
overnight delivery service, addressed to the Debtor, the Lender or to any other Person to whom any such notice or certificate or other
communication is to be given, at the following addresses:
If to the Lender:

Genetics Institute, LLC
87 Cambridge Park Drive
Cambridge, MA 02140-2387

with a copy to:

Garrett L. Stackman, Corporate Counsel
Wyeth
5 Giralda Farms
Madison, New Jersey 07940

If to the Debtor:

MetaMorphix, Inc.
8000 Virginia Manor Road, Suite 140
Beltsville, Maryland 20705
Attn: Edwin C. Quattlebaum, Ph.D., President and CEO

with a copy to:

William E. Carlson, Esquire
Shapiro Sher Guinot & Sandler
36 S. Charles Street, Suite 2000
Baltimore, Maryland 21201

4. Miscellaneous
4.1

Amendments, Changes and Modifications. This Agreement may not be amended, changed, modified, altered or terminated except
by a written instrument executed by the Lender.

4.2

Execution of Counterparts. This Agreement may be executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

4.3

Law Governing. This Agreement is prepared and entered into with the
Page 2

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

intention that the law of the State of Delaware shall govern its construction and interpretation.
IN WITNESS WHEREOF, the parties hereto have executed and sealed this Security Agreement as of the day and year first above written.
ATTEST:

METAMORPHIX, INC.
/ s / Thomas P. Russo

/ s / Edwin C. Quattlebaum
By:

Thomas P. Russo, Chief Financial Officer,
Executive Vice President, and Treasurer
ATTEST/WITNESS:

(SEAL)
Edwin C. Quattlebaum, President and CEO

GENETICS INSTITUTE, LLC
/ s / Garrett L. Stackman

/ s / William M. Haskel
By:

(SEAL)
Name: William M. Haskel
Title: Vice President
Page 3

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit 10.30
LIMITED LIABILITY COMPANY AGREEMENT
of
WILLMAR/METAMORPHIX TURKEY JOINT VENTURE, LLC
WILLMAR POULTRY COMPANY, INC., a corporation duly incorporated pursuant to the laws of Minnesota with principal place of
business at Box 753, Willmar, Minnesota 56201-0753 USA (Hereinafter referred to as WILLMAR)
and
METAMORPHIX, INC., a corporation duly incorporated pursuant to the laws of Delaware, having a principal place of business at 8510A
Corridor Road, Savage, Maryland 20763, USA (Hereinafter referred to as MMI), has entered into this Limited Liability Company
Agreement as of this 4th day of September, 2002.
Recitals
WHEREAS Willmar is a major producer of, and supplier of the turkey industry in North America and maintains facilities necessary to test
and evaluate products related to such industry under commercial conditions;
AND WHEREAS MMI is developing products based upon diminishing the biological activity of MyostatinTM (GDF-8) to improve
livestock production efficiency, enhance meat quality, or both;
AND WHEREAS Willmar, by its December 1, 1998 Research Agreement with University of Minnesota, has an option to license from the
University of Minnesota certain technology relating to the immunizing of turkeys to diminish the biological activity of Myostatin TM (GDF-8);
AND WHEREAS Willmar has filed a U.S. patent application relating to MyostatinTM;
AND WHEREAS MMI is the owner of U.S. patent applications relating to MyostatinTM;
AND WHEREAS MMI and Willmar have agreed to establish a joint venture (in the form of a limited liability company duly organized
pursuant to the laws of Delaware) for the purposes of developing, manufacturing, marketing, and the sale of a Myostatin TM product or
products, based upon the most appropriate method available through ownership or license to Willmar and MMI, with the intention that the
future development costs of such products be minimized while expediting delivery and marketing of the product to the turkey industry in
North America.
Agreement
Willmar and MMI hereby covenant, agree, represent, and warrant, as follows:
INTERPRETATION AND DEFINITIONS
1
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INTERPRETATION AND DEFINITIONS
1.01 Definitions
For the purposes of this Agreement, unless there is something in the subject matter or context inconsistent therewith, all words and
phrases used herein which are denoted with initial capital letters shall have the meanings assigned to them as set out in this Agreement
and, in addition, the following words and phrases shall have the following meanings:
Affiliate shall mean, during the period the same pertains, any corporation, person, firm, partnership, or other entity, whether de jure
or de facto, which directly or indirectly owns, is owned by, or is under common ownership with a Party to this Limited Liability
Company Agreement to the extent of not less than fifty (50%) percent of the equity having the power to vote on or direct the affairs of
(a)
the entity, and any corporation, person, firm, partnership, or other entity actually controlled by, controlling or under common control
with a Party to this Limited Liability Company Agreement. Notwithstanding the definition of Affiliate, Affiliate does not include the
University of Minnesota or any of its departments, divisions or wholly owned subsidiaries.
(b)

Existing Confidentiality Agreement shall mean that Confidentiality and Non-Disclosure Agreement dated May 11, 2002 and
executed by and between MMI and Willmar.

(c) MMI means MetaMorphix, Inc.
(d) Willmar means Willmar Poultry Company, Inc.
MyostatinTM Technology means those MyostatinTM (GDF-8) immunizing agents (to be delivered via active or passive transfer),
(e) antagonists, transgenic breeds that delete or diminish the biological activity of Myostatin TM, and or MyostatinTM related Turkeyspecific diagnostic kits and services as the case may be now or in the future in respect of which MMI has a right to grant licenses.
Licensed Field of Use means the use in the Turkey market of the MMI and/or Willmar Technology in the Territory for purposes of
(f) developing, making, using, and selling MyostatinTM related Products and Services that delete or diminish the biological activity of
MyostatinTM (GDF-8).
MMI Technology means inventions and know-how comprised of the use and delivery of MyostatinTM (GDF-8) immunizing agents
and antagonists as described in the MMI Patents, and further includes all technical data, information, and biological materials and
(g)
reagents useful in working with the subject matter of the MMI Patents which is now owned or subsequently acquired by MMI during
the term of this Agreement.
Willmar Technology means inventions and know-how comprised of the use of the delivery of Myostatin TM immunizing agents by
passive transfer as described in the Willmar Patents, and further includes all technical data, information and biological materials and
(h)
reagents useful in working with the subject matter of the Willmar Patents which is now owned or subsequently acquired by Willmar
during the term of this Agreement.
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(i)

MMI Patents means any patents granted pursuant to such U.S. Patent Applications as are set forth in Schedule 1.01(i), or granted
pursuant to any patent applications subsequently filed that is based on any such MMI Patent and includes any continuations,
continuations-in-part, divisions, patents of additions re-issues, renewals, and extensions of such patents and patent applications listing
attached hereto in Schedule 1.01(i), and all foreign patents corresponding to any of the foregoing.

(j)

Party shall mean either MMI or Willmar.

(k) Territory shall mean North America (and any additional areas included in accordance with Section 9.02d).

(l)

Revenue shall mean any and all gross revenues payable to or received by Willmar at any time or in any form, for or on account of
(i) the making, use, imports, or other transfer of a Product and Service; (ii) the grant to any other person or entity of a sub-license or
any other rights to the rights granted under this agreement; or (iii) any other use, practice, or exploitation for use in the Field and
Territory, of the MMI Technology and the Willmar Technology. Revenue shall include, without limitation, up-front fees, equity,
milestone payments, development payments, maintenance fees, success fees, service revenues, shares of profits and royalties.

Willmar Patents means any patents granted pursuant to such U.S. Patent Application 09/754,826 (University of Minnesota File
Number Z00173), or granted pursuant to any patent applications subsequently filed that is based on the Willmar Technology and
(m)
includes any continuations, continuations-in-part, divisions, patents of additions, re-issues, renewals, and extensions of such patents
and all foreign patents corresponding to any of the foregoing.
(n)

Registration means the issuance of approvals from or by regulatory agencies or other governmental authorities necessary to
authorize sale of a Product in a particular country or jurisdiction.

Product and Service means any product, composition, process, service, or method of use of any part thereof that deletes or
(o) diminishes the biological activity of MyostatinTM in the licensed field of use and/or MyostatinTM related Turkey-specific diagnostic
kits and services and is made, directly with, from or contains Willmar and/or MMI Technology.
Target Turkey Companies means with the following but not limited to: Cargill, Inc. and its subsidiaries and its contractual growing/
(p) processing partners; Jennie-O Turkey Store, Inc.; Butterball Turkey Company; Pilgrims Pride; and Willmar Poultry Company and its
Affiliates and growing/processing partners.
In addition, certain capital, profit, and loss related terms are defined in Section 15.01.
1.02 Division and Heading
The division of this Agreement into Articles and Sections and the insertion of headings herein are for the convenience of reference
only and shall not affect and shall not be construed as affecting the interpretation hereof.
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1.03 Gender
In the Agreement, where the context requires or permits, words importing the masculine gender shall include the feminine and neuter
genders, and words importing the plural shall include the singular and vice versa, and the words person and persons shall include
corporations, partnerships, and all other entities of whatsoever nature and kind.
1.04 Severability
In the event any term or condition, covenant, or agreement or other provision contained herein is invalid, illegal, or incapable of being
enforced by reason of any rule of law or public policy, such term or condition, covenant or agreement, or other provision, shall,
nonetheless, continue to be enforceable to the fullest extent permitted by law against any person(s) and/or in any circumstance(s) other
than those to whom and/or to which such term, condition, covenant or agreement, or other provision, has been rendered or held invalid,
illegal, or incapable of being enforced.
ESTABLISHMENT AND STRUCTURE OF THE JOINT VENTURE AS A LIMITED LIABILITY COMPANY
Willmar and MMI hereby form a limited liability company with a calendar fiscal year in the United States of America under the
2.01 laws of the State of Delaware which company will be considered a partnership for United States income tax purposes and shall be known
as Willmar/MetaMorphix Turkey Joint Venture, LLC (herein such company is referred to as the LLC).
Willmar and MMI shall execute and file the Certificate of Formation which is attached to this Agreement as, Exhibit 2.02 for the
2.02 formation of the LLC. Willmar and MMI agree that the LLC has been established in accordance with the approved Certificate of
Formation and this Limited Liability Company Agreement.
2.03

All costs of formation, regulatory fees, taxes and other associated costs shall be borne by the LLC.

ESTABLISHMENT OF BOARD OF GOVERNORS
MMI and Willmar hereby establish a Board of Governors (BOG) which (a) shall determine pricing of Products and Services,
(b) shall review and approve plans and budgets for (i) testing and evaluation of Products and Services, (ii) research and development of
3.01 Products and Services, (iii) manufacturing (subject to Section 10.1), and (iv) patent maintenance pertaining to new inventions derived
from the LLC, (i.e., collectively, Development Costs), (c) shall decide according to Section 9.01 the marketing and distribution
channel(s) of Products and Services, and (d) shall oversee the business of the LLC (including the operation of the Operating Group).
The Board of Governors shall consist of five (5) governors. Each Party shall appoint two (2) governors and the fifth governor shall
3.02 be mutually appointed by the Parties. An interim person may be elected as the fifth governor until a mutually agreed upon permanent
fifth
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governor is elected. The Chairman of the BOG shall be the CEO of MMI. On the invitation of the BOG, other persons and parties including
the LLC accountant may participate in all or those portions of the deliberations of BOG as may be appropriate. From the effective date of
this agreement, this initial appointments of the Parties to the BOG are as follows:
MMI

WILLMAR

Edwin C. Quattlebaum, Ph.D.

Richard Husinga

Linda Yaswen-Corkery, Ph.D.

Lee Byberg

Mutually Appointed Governor:
Notwithstanding anything in this Agreement to the contrary, the BOG may not broaden the purpose for which the joint venture was
established or pursue opportunities other than developing, manufacturing, marketing, and the sale of a Myostatin TM product or products
in Turkey, may not admit an additional Party (except as set forth in Section 12.01), may not obligate any member of the LLC beyond that
members share of an agreed budget, and may not authorize the LLC to file for bankruptcy without the consent of all of the Parties (in
their sole discretion) and on such terms and conditions as shall be agreed upon by all the Parties.
All meetings of the BOG shall be conducted on an as required basis upon the call of any representative of the BOG with not less
than one weeks notice. Meetings of the BOG shall alternate between the offices of the Parties (or be conducted telephonically). Each
Party shall be responsible for their own respective costs in attending and participating in BOG meetings and that of their representatives
(and the LLC (a) shall reimburse the mutually appointed governor for his reasonable expenses and (b) shall compensate him in a manner
3.03
decided upon by the BOG). As much as practical, communication between the Parties of the BOG shall be effected regularly by phone,
fax, and other similar communication, so as to foster the regular open exchange of information and collaboration between BOG and the
Parties respective personnel. The Parties acknowledge and agree that either Party and their representatives may upon reasonable notice
and a non-disturbance basis visit the facilities of the other to view and inspect those activities carried on for the LLC in such facilities.
At its earliest opportunity, the BOG shall evaluate the MMI and Willmar Myostatin TM technology for purposes of determining their
respective ability to improve production efficiency, enhance meat quality, or both. As a result of such evaluation, the BOG shall
3.04
determine the programs, studies, and activities to be pursued in respect to such Myostatin TM technologies, and which are from time to
time to be discontinued. It shall be the responsibility of the BOG to agree
3.05 Budgets.
After formation of the LLC, no expenditure or in-kind contribution shall be made by the LLC and/or the Parties until a budget for
the current calendar year has been approved by the BOG. This budget shall itemize and set limits on all foreseen expenditures or
in-kind contributions by the LLC and the Parties individually on behalf of the LLC. The budget shall establish pro-forma cash
3.05(a)
requirements of the LLC and a pro-forma projection of the estimated capital contributions to be made by the respective Parties to
the LLC. Successive annual budgets shall be approved by the BOG at least thirty (30) days prior to the end of the preceding
calendar year. No expenditure by the LLC shall be permitted, and no in-kind
5
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contribution by a party shall be recognized as admissible unless in accordance with an approved budget or subsequently approved
by the BOG.
The approved budget shall be funded by cash contributions on behalf of the Parties as provided in this Sections 3.05(b) and
Sections 3.05(c) 3.06, or by revenues from Target Turkey Companies. The Parties hereby commit each year to provide an annual
minimum capital contribution to the LLC (as may be required and agreed by the BOG on the basis of that years budget) and as
3.05(b)initially provided in Sections 3.06 and 13.03. Such annual minimum cash contributions by the Parties shall jointly not exceed the
aggregate of 1) the actual expenditure of the LLC for the year and its current liabilities at year end, 2) the total in-kind contribution
of the Parties as invoiced to the LLC during the year, and unpaid, and 3) such reasonable level of working capital as the BOG may
agree.
All approved out-of-pocket expenditures and in-kind contributions by the Parties shall be invoiced monthly by each contributing
party to the LLC and recognized as an advance capital contribution of the respective parties to their Capital Account as
3.05(c) contemplated by Section 15. Cash contributions as may be required of any Party may, at the election of that Party, be contributed
net of outstanding invoices due to such Party from the LLC. Cash contributions received by the LLC shall be immediately used to
reimburse invoiced payables to the Parties to the extent such payables are not offset net in that Partys cash contribution.
At the request of a Party contributing a non-cash contribution, approved non-cash contributions incurred by such Party and
invoiced by such Party to the LLC, shall be credited by the LLC as one-half of such approved in-kind contribution to the
contributing Partys capital account, and shall invoice the other Party for the other half of such in-kind contribution, (whereupon
3.05(d)
such other Party shall pay such amount to the LLC within thirty (30) days), and shall pay such contributing Party the other half in
reimbursement from current cash resources or from the receipt of the funds from the other Party. The remittance of such funds by
the other Party to the LLC shall be credited to that Partys Capital Account.

3.06

No contribution of either Party shall be recognized as a contribution to the LLC if (a) incurred prior to the formation and
establishment of the LLC or (b) not approved by the BOG. The Parties hereby commit to provide, jointly and in equal shares, an
initial capital contribution of up to Five Hundred Thousand Dollars ($500,000) for expenses as may be approved by the BOG on an
as-required basis. Upon the execution of this Agreement, the Parties will each contribute Five Thousand Dollars ($5,000) to the
LLC to be deposited into a bank account held by the LLC and subsequently, the remaining Four Hundred Ninety Thousand Dollars
($490,000) shall be provided as required within thirty (30) days of the LLC incurring approved expenditures or being invoiced for
approved expenditures or contributions by the Parties.

ESTABLISHMENT OF LLC OPERATING GROUP
MMI and Willmar shall forthwith upon execution of this Agreement establish a three person Operating Group (OP) which shall be
overseen and directed by the BOG. The Manager of the LLC OP shall be the MMI Vice President of Business Development (or, upon
4.01 and after launch of product marketing and selling, such other governor as may be selected by the BOG). The Manager is responsible for
facilitating day to day operations within the LLC. The Manager shall also be a governor on the BOG. Each Party shall appoint one
technical person to the OP.
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And from the effective date of this agreement the initial appointments of the Parties to the OP are as follows:
MMI

WILLMAR

Linda Yaswen, Ph.D.

Manager

Ronald L. Stotish, Ph.D.

Technical

Daryl Emery

All meetings of the OP shall be conducted, as required, based upon the call of the Manager or Willmars technical representative
with not less than one weeks notice. Meetings of the OP shall alternate between the offices of the Parties (or be conducted
telephonically). Each Party shall be responsible for their own respective costs in attending and participating in OP meetings. As much as
4.02 practical, communication between the Parties of the OP shall be effected regularly by phone, fax, and other similar communication, so as
to foster the regular open exchange of information and collaboration between OP and the Parties respective personnel. The Parties
acknowledge and agree that either Party and their representatives may upon reasonable notice and a non-disturbance basis visit the
facilities of the other to view and inspect those activities carried on for the LLC in such facilities.
At its earliest opportunity, the OP shall evaluate the MMI and Willmar Myostatin TM technology for purposes of determining their
4.03 respective ability to improve production efficiency, enhance meat quality, or both. The evaluation shall lead to a recommendation to the
BOG with a preferred course of action.
The OP shall evaluate the various product development and Registration steps and establish responsibilities of the respective Parties
as to conduct of the work and the appropriate budget allocation for each step of product development and Registration as provided for in
4.04 Section 3.05(a). Such budget allocation shall reflect the reasonable costs expected to be incurred by a Party or its affiliates in performing
its obligations hereunder including overhead, but excluding profit. The evaluation shall lead to a recommendation to the BOG with a
preferred course of action and proposed budget.
LICENSES OF TECHNOLOGY TO THE LLC
Willmar hereby licenses to the LLC all Willmar Technology together with any and all improvements, continuations, continuationsin-part, reissuances, and related foreign filings which may come into Willmars possession in respect to the Licensed Field of Use such
that the LLC shall be exclusively entitled to practice such Willmar Technology in the Licensed Field of Use in the Territory. In respect
to any of the Willmar Technology which is subject of a license from a third party, Willmar shall sublicense such subject matter to the
LLC in a separate sublicense agreement. In such sublicense the LLC is solely responsible for all third party payments, benefits, or
5.01
consideration which shall become payable pursuant to such licenses to any third party. Willmar agrees that it shall in respect of any
patent applications, patent filing or prosecutions diligently maintain and prosecute such patent applications, patent filings, or
prosecutions at its own expense except as otherwise permitted by the OP. Such maintenance, application, or prosecution costs and any
third party payments or benefits incurred by Willmar in connection with the sublicenses hereinbefore referred to shall not constitute
costs constituting contribution to the LLC by Willmar.
7
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MMI hereby licenses to the LLC all MMI Technology together with any and all improvements, continuations, continuations-inpart, reissuances, and related foreign filings which may come into MMIs possession in respect to the Licensed Field of Use such that
the LLC shall be exclusively entitled to practice such MMI Technology in the Licensed Field of Use in the Territory. In respect to any
of the MMI Technology which is subject of a license from a third party, MMI shall sublicense such subject matter to the LLC in a
separate sublicense agreement. In such sublicense the LLC is solely responsible for all third party payments, benefits or consideration
5.02
which shall become payable pursuant to such licenses to any third party. MMI agrees that it shall in respect of any patent filing or
prosecutions diligently maintain and prosecute such patent applications, patent filings, or prosecutions at its own expense except as
otherwise permitted by the OP. Such maintenance, application, or prosecution costs and any third party payments or benefits incurred
by MMI in connection with the sublicenses hereinbefore referred to shall not constitute costs constituting contribution to the LLC by
MMI.
The LLC shall pay any and all royalties due to the licensors of any Willmar Technology and any MMI Technology, respectively,
5.03. from sales of the LLC. Willmar and MMI shall each be responsible to their respective licensors for any and all non-species specific
milestone payments, non-species specific license fees, patent cost reimbursements, and the like.
SHARING INFORMATION
MMI and Willmar shall freely exchange all relevant information (except as the disclosure of such information may be restricted by
such Partys confidentiality agreements with other entities), i.e. between MMI and LLC and between Willmar and LLC. Such
information may benefit MMI for instance if the LLC had turkey MyoVaxTM information that would assist MMI in the development of
MyoVaxTM for chicken/swine. Conversely, information on Chicken MyoXtraTM might help Turkey MyoXtra development. Willmar,
for example, might have breeding information that it has developed that might help the LLC and may learn from the LLC experience
6.01
breeding approaches helpful to Willmar generally. However, other than for research and development, and ultimately commercialization
purposes for LLC Product and Services, this sharing of information shall not give MMI any rights to use Willmars proprietary breeding
technology and patents and shall not give Willmar any rights to use MMIs proprietary Myostatin TM (GDF-8) or other technology or
patents Any commercial exploitation performed by the LLC and/or MMI of Willmars breeding technology must be approved by
Willmar.
The Parties acknowledge that the Existing Confidentiality Agreement shall control all disclosures from its effective date up to and until
the Effective Date of this Agreement. The Parties agree that the Existing Confidentiality Agreement is hereby superseded as of the
6.02
Effective Date of this Agreement by the terms and conditions set forth in this Section 6.02 and the other applicable terms and conditions
set forth in this Agreement, as follows:
The Parties acknowledge that during the course of this Agreement they may each receive (and hence become a Receiving Party)
from the other (the Disclosing Party) information electronically, in writing, or orally, that is proprietary and/or confidential and of
commercial value to the Disclosing Party. The Parties agree that they shall take all reasonable measures to protect the secrecy of and
(a)
avoid disclosure and unauthorized use of the Confidential Information. Without limiting the foregoing, the Parties shall take at least
those measures that each takes to protect its own confidential information of a similar nature, but in no event less than a reasonable
degree of care. Both Parties shall immediately notify the other in the event either Party has knowledge of any unauthorized use or
8
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disclosure of the Confidential Information.
Except to the extent expressly authorized by this Agreement, the Parties agree that the Receiving Party shall keep confidential and
shall not publish or otherwise disclose, and shall not use for any purpose, any Confidential Information furnished to it by the
(b)
Disclosing Party pursuant to this Agreement, regardless of the medium on which it is provided, including know-how, except to the
extent that it can be established by the Receiving Party by competent proof that such information:
(i)

was already known to the Receiving Party, other than under an obligation of confidentiality, at the time of disclosure by the
Disclosing Party;

(ii) was generally known to the public or otherwise part of the public domain at the time of its disclosure to the Receiving Party;
(iii)

became generally available to the public or otherwise part of the public domain after its disclosure through no fault of the
Receiving Party, or its Affiliates.

was subsequently lawfully disclosed to the Receiving Party by a Third Party who did not require the Receiving Party to hold it
(iv) in confidence or limit its use, provided it was not obtained by such Third Party under an obligation of confidentiality directly or
indirectly from the Disclosing Party; or
(v)

was independently discovered or developed by the Receiving Party without the use of the Disclosing Partys Confidential
Information, as can be documented by written records created at the time of such independent discovery or development.

6.03 Permitted Disclosures.
Subject to Section 6.02, the Receiving Party may disclose the Disclosing Partys Confidential Information to the extent such
disclosure is required for complying with applicable laws, regulations, and/or court or administrative orders; provided however, that
in each case described in this Section 6.03, the Receiving Party shall (i) promptly give advance notice to the Disclosing Party of
(a)
such disclosure requirement; (ii) promptly provide a copy of the proposed disclosure; and (iii) use commercially reasonable efforts
in assisting the Disclosing Party to secure confidential treatment, including a protective order, for such Confidential Information
required to be disclosed.
The Receiving Party may disclose the Disclosing Partys Confidential Information to the Receiving Partys employees, contractors,
or consultants who (i) have a need-to-know, and (ii) are party to a confidentiality and non-disclosure agreement with the Receiving
(b) Party prohibiting such employee, contractor, or consultant from disclosing or using Confidential Information in the manner and with
the same degree of care as set forth in this Section 6.02. Each such disclosure shall be limited in the scope of information provided if
such recipient has a need to know only specific information.
9
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Either Party, as is customary or required in accordance with securities law and practice, but only to the extent so necessary, may
(c) disclose the existence or terms of this Agreement. In the event either Party so desires to make such a disclosure to an investor or in a
public filing, such Party shall (a) include only such information that is specifically required or requested.
(d)

The Receiving Party, to the extent required or useful, may disclose Confidential Information in any patent filing made under or
envisioned by this Agreement.

(e)

Any confidentiality agreement under this Section 6.03 with any Third Party shall have at last such terms and be as strict as
Sections 6.02 - 6.07.

6.04 Copies
A Receiving Party shall not make any copies of the Disclosing Partys Confidential Information without the prior written approval of
the Disclosing Party or in strict accordance with Section 6.03, except that the Parties may make copies that are reasonably necessary for
its internal planning for the commercialization, marketing, sale, and use of products for the conduct of any regulatory approval, and
manufacturing. Notwithstanding the foregoing, the Receiving Party may retain one (1) sealed copy of the Disclosing Partys Confidential
Information solely for legal archival purposes.
6.05 Publication
Any Publications shall not include any of the Disclosing Partys Confidential Information without the Disclosing Partys prior written
consent and shall include appropriate recognition of the other Partys contributions in accordance with the standard practice for assigning
scientific credit, either through authorship or acknowledgement as may be appropriate.
Joint Publication. In the event that the Parties agree to jointly prepare a Publication of the results of any turkey-related research and
development in a mutually acceptable scientific journal the Parties shall (i) jointly draft such Publication through the research
representatives; (ii) prepare such Publication within a mutually agreed upon time; and (iii) have such joint Publication reviewed and
(a)
approved by the duly authorized officers of the Parties prior to submission of the article to the agreed upon scientific journal. Except
by mutual consent, neither Party shall release or otherwise transfer any of the results from any research and development to any
Third Party or the public prior to the date on which such joint Publication will be released.
6.06 Public Announcements
Except as may otherwise be required by law or regulation, neither Party shall make any public announcement, directly or indirectly,
concerning the existence or terms of this Agreement (or the subject matter hereof) without obtaining the prior consent of the other
(a)
Party under Section 6.06(b); it being envisioned, however, that there shall be an initial public announcement of the existence of this
Agreement.
Unless otherwise agreed upon by the Parties, the reviewing Party shall have ten (10) business days to consent (or decline to consent)
(b) to an initial public announcement concerning the existence or terms of this Agreement (or the subject matter hereof), such consent
not to be unreasonably withheld or delayed.
10
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The aforegoing reasonable standard of consent shall not apply to a proposed public disclosure of Confidential Information, which
may be prohibited by the Disclosing Party in its sole and absolute discretion.
If either Party shall be required by law or regulation to make a public announcement concerning the existence or terms of this
(c) Agreement, such Party shall (a) include only such information in the public announcement that is specifically required, and (b) give
at least forty-eight (48) hours prior advance notice to the other Party and obtain the other Partys comments.
6.07 Equitable Relief
MMI and Willmar, in their role as Receiving Parties under this Agreement, hereby acknowledge and agree that with respect to the
nature of the Confidential Information, there may be no adequate remedy at law for any breach of their obligations as Receiving Party
under the confidentiality provisions of this Agreement, that any such breach may result in irreparable harm to the Disclosing Party, and
therefore, notwithstanding Section 17.10, that upon any such breach the Disclosing Party shall be entitled to seek equitable relief, in
addition to whatever remedies it might have at law, including injunctive relief, specific performance, or such other relief as the Disclosing
Party may request to enjoin or otherwise restrain any act prohibited hereby, as well as the recovery of all reasonable costs and expenses,
including attorneys fees incurred.
OWNERSHIP OF INTELLECTUAL PROPERTY
In any event, (1) MMI shall exclusively own any patent improvements to its MyostatinTM (GDF-8) technology and/or additional or
improved know-how relating to such technology and MMI may use any data produced by the Research in the prosecution of its existing
patent applications and (2) Willmar shall exclusively own any patent improvements to its hatching, breeding, and commercial growing
technology and/or additional or improved know-how relating to such technology (and not related to passive immunization to diminish
7.01
MyostatinTM activity). In addition, any joint inventions (not relating to MyostatinTM (GDF-8) or hatching, breeding and growing
technologies and not constituting an improvement upon any Partys patent estate) shall be owned by the LLC but shall be licensed
royalty-free to MMI if useful to its MyostatinTM (GDF-8) products and services and/or licensed royalty-free to Willmar if useful to its
production or to turkey-related products and services.
NON-COMPETITION
Subject to Section 9 below, the Parties covenant and agree that during the continuance of this Agreement and the conduct of
business by the LLC that neither of them in the Territory shall alone, or in conjunction with any other person, whether as shareholder,
8.01 advisor, employee or in any other capacity develop or market biologic products in the Licensed Field of Use in the Territory if such
products would be competitive with the Products and Services for which the LLC has obtained Registration in any such jurisdiction
within the Territory. The LLC shall obtain similar agreements in favor of the LLC from their respective affiliates.
MARKETING ENTITLEMENTS
11
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The BOG shall appoint individuals from MMI and Willmar to jointly pursue and offer Combined Funding and Licensing
9.01 Agreements(s), similar in nature to the agreements achieved by MMI in the chicken industry, with the Target Turkey Companies, as
follows:
The LLC shall have exclusive rights to offer such Combined Funding and Licensing Agreement(s) for Products and Services
a) covered in the Licensed Field of Use within the Territory to the Target Turkey Companies. It is the intent of the LLC to capture a
minimum of 30% of the value added by the Technology.
The LLC shall offer to the Target Turkey Companies two Funding and Licensing alternatives: (1) Direct Cash Contribution for
Licensing Agreement and/or (2) Funding method that allows licensing rights by funding the LLC through a Premium paid per
poult by the Target Turkey Companies for poults purchased from Willmar and/or Ag Forte, LLC, and/or for poults placed and/or
b)
sold by Willmar and its Affiliates. Such Premium per poult and any associated up front, milestone, equity or other development or
incentive payments shall be collected by Willmar and Ag Forte, LLC on behalf of the LLC and forwarded to the LLC on a monthly
basis.
The BOG shall approve and the LLC shall pay for the cost of marketing and distribution of Products and Services as it relates to
c) sales to Target Turkey companies holding a Combined Funding and Licensing Agreement, funding the LLC either with direct cash
contributions and/or through a Premium paid per poult.
d)

MMI shall provide Products and Services to the LLC on an at cost basis (which shall include a reasonable allocation, in
accordance with GAAP, of the cost of facilities and other overhead).

While it is the intent of the LLC to market in accordance with Section 9.01, to the extent that the LLC does not enter into
Agreements with customers as defined in Section 9.01 (a) and Section 9.01 (b), Willmar will at its option, after twelve months following
Registration of a Product in the United States, have the right to enter into a marketing and distribution agreement with the MMI and/or
9.02
the LLC (which agreement shall be acceptable to each Party) for the Product(s) and Services covered in the Licensed Field of Use for
North America (i.e., The United States, Canada, and Mexico). This marketing agreement shall aim to capture a minimum of 30% of the
value added by the Technology and provide among other matters normally subject of such an agreement as follows:
Willmar will make all diligent efforts to develop the market for and market the Product and/or Service in North America in
consideration for a marketing fee approved by the BOG which shall include a reasonable allocation, in accordance with GAAP, of
a)
the cost of facilities and other overhead. All Revenue arising from such marketing and distribution effort shall accrue to the benefit
of the LLC.
b)

The Marketing and Distribution Agreement shall be exclusive in respect to Willmar for North America, with exception of any
marketing performed directly by the LLC to target turkey customers as described in Section 9.01(a) and Section 9.01 (b).

MMI will not license and/or agree to any other party, including MMI itself, to import the product(s) from other countries and/or to
c) market from within North America in competition with the LLC and/or as long as Willmar is maintaining exclusive Marketing and
Agreement as specified in Section 9.02 (b) and 9.02 (d).
12
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cannot be reached, the LLC thereafter (for up to one year) shall be entitled to negotiate a Marketing and Distribution Agreement on
same terms or better terms (i.e., more favorable to the LLC) with another entity. However, if the LLC desires to enter into a
Marketing and Distribution Agreement on terms less favorable to the LLC, the LLC first must reinitiate the first offer process of
this Section 9.02(d).
MMI retains the exclusive right to market, distribute, license such rights, or otherwise exploit any and all MMI Technology and/or
Willmar Technology royalty-free outside of the field. MMI will pay any royalty fee to the University of Minnesota for Willmar
9.03
Technology used outside of the field. MMI shall be granted a royalty-free license to any LLC information and know-how for non-field
purposes.
MANUFACTURING ENTITLEMENTS
MMI shall have a right to manufacture or have manufactured the Product(s) and/or Services on behalf of the LLC on commercially
usual terms and conditions and at a cost to the LLC equal to that which would be available to the LLC through alternative
manufacturers. If such right is exercised by MMI, the term of the manufacturing agreement between LLC and MMI shall be for an
10.01
initial five year period following release for sale of the first batch of Product manufactured by, or on behalf of, MMI. At the expiration
of any MMI manufacturing agreement or any third party agreement, provided that MMI has given at least six (6) months notice to the
LLC and Willmar, MMI shall again have the first right to manufacture the Product(s).
SPECIFIC RESPONSIBILITIES OF EACH PARTY
11.01

MMI, subject to BOG approval and budgetary requirements, shall be responsible for providing the LLC with the necessary advice
and information with respect to Registration requirements for North America in respect to Products.

11.02

MMI, subject to BOG approval and budgetary requirements, shall be responsible upon identification of a Product or Products by
the LLC to prosecute arid diligently pursue Registration of Product at the cost of the LLC.

11.03

MMI, subject to BOG approval and budgetary requirements, shall be responsible for research and Development of the Products
and Services.

11.04

MMI, subject to BOG approval and budgetary requirements, shall be responsible for patent application and maintenance for joint
inventions on behalf of the LLC, at the LLCs cost.

Willmar, subject to BOG approval and budgetary requirements, shall be responsible for supervision and conduct of pre-clinical and
11.05 clinical trials necessary and desirable for the development and Registration of a Product at the cost of the LLC. Clinical trials may or
may not be held at Willmar facilities given regulatory requirements and other regulated trial design requirements.
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be held at Willmar facilities given regulatory requirements and other regulated trial design requirements.
PARTIES AND PERCENTAGE INTEREST
The names, and addresses of the Parties of the LLC are as set forth on Schedule 12.01 attached to and made a part of this
Agreement. Each Party shall have a percentage interest (Interest or Percentage of Interest) in the LLC as set forth opposite his
name on Schedule 12.01. Additional persons may be admitted to the LLC upon the consent of all of the Parties (in their sole discretion)
12.01
and on such terms and conditions as shall be agreed upon by all the Parties and any new Parties. Unless otherwise agreed (or as may
occur in accordance with Section 13.03), the percentage interest of each Party in the LLC shall be 50%, and all capital contributions to
the LLC shall be funded 50% by each Party.
CAPITAL AND LOANS
13.01

The Parties, in accordance with Section 3.06, have made initial capital contributions in cash to the LLC as set forth on
Schedule 13.01.

No additional Capital Contributions have been agreed to be made by any Party (except as set forth in Section 3.06 and
13.02 Section 13.03). The Parties shall make additional contributions and/or loans to the LLC at such time or times, and upon such
conditions, as the Parties may determine or in accordance with Section 3.06 and in Section 13.03.
If, as, and when the Board of Governors approves budgets, in accordance with Sections 3.01 and 3.05(a), each Party shall provide
up to $500,000 per calendar year (or such alternative amount as may be agreed under section 3.05(a)) to support and fund such budgets
(whether in the form of in-kind effort and/or cash, as may be determined by the BOG) for at least five (5) years (with the contribution
mandated by Section 3.06 being deemed to be the contribution for the year 2002). The minimum $2,500,000 per Party commitment
shall continue beyond five (5) years (but not beyond 2011 unless Parties mutually agree to extend this commitment) if the full,
cumulative contribution of $2,500,000 per Party is not drawn down during the five year period. The Parties acknowledge and agree that
this aggregate capital contribution of up to Five Million Dollars ($5,000,000) is a presently reasonable estimate of the research and
13.03
development, Registration, testing evaluation of Products and Services, preliminary manufacturing, and new invention patent
maintenance costs for such period. In the event that a Party fails to contribute an amount mandated by the BOG within the parameters
established by this Section 13.03 (and paid within the time provided in Section 3.06), the LLC shall (and any non-defaulting Party
awaiting reimbursement for in-kind contributions, on behalf of the LLC, may) provide notice of default of payment to the defaulting
Party. In the event that the defaulting Party fails to make a required contribution of additional capital in accordance with this
Section 13.03 and Section 3.05 within thirty (30) days of the notice of default and payment being given, the non-defaulting Party may
elect one or more of the following courses of action:
To loan money to the LLC in such amount as the defaulting Partys required contribution, such monies loaned to bear interest at the
rate of eighteen percent (18%) per annum on the unpaid principal amount, until fully repaid. All such loans (and interest) by any
(a)
non-defaulting Party to the LLC shall be repaid out of the Available Cash (in accordance with Section 15) of the LLC before any
defaulting Party shall receive any distribution; or
14
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To direct the LLC to withhold distributions of Available Cash to the defaulting Party until the amount withheld equals the amount of
(b) capital which the defaulting Party is required to contribute to the LLC in accordance with this Section 13.03, plus interest at the rate
of eighteen percent (18%) per annum; or
To direct the LLC to treat the amount of any reimbursement for in-kind effort not paid to the non-defaulting Party as an item to be
entered on the books of the LLC as an additional contribution of the non-defaulting Party, which shall be treated as a preferred loan
(c)
and interest in the LLC with interest accruing at the rate of eighteen percent (18%) per annum on the amount of such additional
contribution per Section 13.03(a) above; or
To direct that the LLC be dissolved (and its business affairs wound down) with all MMI Technology being returned to MMI, all
(d) Willmar Technology being returned to Willmar, and the non-defaulting Party shall have exclusive license and right to use any joint
inventions.
If after contributing $2,500,000, one Party decides not to contribute any additional funds, then the other Party may elect one of the
following courses of action:
To loan money to the LLC in such amount as the non-paying Partys required contribution, such monies loaned to bear interest at
the rate of eighteen percent (18%) per annum on the unpaid principal amount, until fully repaid. All such loans (and interest) by any
(a)
paying Party to the LLC shall be repaid out of the Available Cash (in accordance with Section 15) of the LLC before any Party shall
receive any distribution; or
To direct the LLC to withhold distributions of Available Cash to the non-paying Party until the amount withheld equals the amount
(b) of capital which the non-paying Party is required to contribute to the LLC in accordance with this Section 13.03, plus interest at the
rate of eighteen percent (18%) per annum; or
To direct the LLC to treat the amount of any reimbursement for in-kind effort not paid to the paying Party as an item to be entered
on the books of the LLC as an additional contribution of the paying Party, which shall be treated as a preferred loan and interest in
(c)
the LLC with interest accruing at the rate of eighteen percent (18%) per annum on the amount of such additional contribution, per
Section 13.03(a) above.
13.04

The Provisions for additional contributions are for internal LLC purposes and may not be relied on or exercised by third parties or
creditors of the LLC.

CAPITAL ACCOUNTS
An individual Capital Account shall be maintained for each Party. Each Partys Capital Account shall be maintained as provided in
Section 15. Except as otherwise provided in this Agreement, no Party shall be paid interest on any Capital Contribution, and, no Party
14.01
shall have the right to withdraw or receive any return of his Capital Contribution. Under circumstances requiring a return of any Capital
Contribution, no Party shall have the right to receive property other than cash, except as provided in Sections 15.01(a) and 15.01(c).
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Increases or decreases to a Partys Capital Account shall not affect a Partys Percentage of Interest.
PROFITS, LOSSES, AND DISTRIBUTIONS
15.01 Defined Terms.
For purposes of this Agreement, the following terms shall have the meaning specified unless the context otherwise requires:
Adjusted Capital Contributions  Adjusted Capital Contributions means, for each Party, such Partys Capital Contributions to the
a) LLC, reduced (but not below zero) by the amount of cash and the net fair market value of any other asset distributed to such Party
pursuant to Section 15.03(c) and Section 15.04 hereof.
Available Cash  Available Cash means, with respect to any taxable year of the LLC, at the time of determination, the LLCs
remaining cash after the payment of costs and expenses and payments on LLCs debts reduced by such amounts as the Parties by the
affirmative vote of all the Parties and as approved by the BOG, shall deem reasonably necessary to meet reasonably anticipated
expenditures or liabilities of the LLC, including, but not limited to, reasonable future budgeted expenditure, debts to Parties who are
creditors of the LLC and reserves for replacements and capital improvements for which adequate provision has not otherwise been
made in the reasonable judgment of the Parties. Available Cash shall not include proceeds from Capital Transactions or the amount of
Parties Capital Contributions.
Capital Account  Capital Account means, as in the books of the LLC for any Party, the Capital Contribution actually made by that
Party, less all Profit allocated to that Party, and plus the sum of (I) all Loss allocated to that Party, (ii) the amount of cash and the fair
market value of any other asset distributed to that Party (net of liabilities, assumed or taken subject to by such Party), and (iii) such
Partys distributive share of all other expenditures of the LLC not deductible in computing its taxable income and not properly
chargeable as additions to the basis of LLC property. Each Partys Capital Account shall be determined and maintained in accordance
with the Treasury Regulations adopted under Section 704(b) of the Code. Any questions concerning a Partys Capital Account shall be
resolved by applying principles consistent with this Agreement and the Treasury Regulations adopted under Section 704 of the Code in
order to ensure that all allocations to the Parties will have substantial economic effect or will otherwise be respected for federal income
tax purposes.
Capital Contribution  Capital Contribution means the total amount of cash and the fair market value (net of liabilities assumed or
d) taken subject to by the LLC), as approved by the BOG, of any other assets contributed (or deemed contributed under Treasury
Regulations Section 1.704-1(b)(2)(iv)(d)) to the LLC by a Party.
e)

Capital Proceeds  Capital Proceeds means the gross receipts received by the LLC from a Capital Transaction and the amount of the
Parties Capital Contributions.

f)

Capital Transaction  Capital Transaction means the sale, exchange, financing, refinancing, condemnation, casualty or other
disposition of all, or substantially all, of the assets of the LLC.

g) Code- Code means the Internal Revenue Code of 1986, as amended or any corresponding Section of any succeeding law.
Minimum Gain  Minimum Gain has the meaning set forth in Treasury Regulations Section 1.704-2(d). Minimum Gain shall be
h) computed separately for each Party, applying principles consistent with both the foregoing definition and the Treasury Regulations
promulgated under Section 704 of the Code.
i) Negative Capital Account  Negative Capital Account means a Capital Account with a balance less than zero.
j) Positive Capital Account  Positive Capital Account means a Capital Account with a balance greater than zero.
16
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Profit and Loss  Profit and Loss means for each fiscal year (which shall be the same as the LLCs taxable year) or other period, an
amount equal to the LLCs taxable income or loss for such year or period, determined in accordance with Code Section 703(a) (for this
purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to Code Sections 703(a)(1) shall be
k) included in taxable income or loss and inclusive of interest expense on loans arising under Section 13); [provided, however, that in the
event the Treasury Regulations promulgated under Section 704 of the Code require book value of assets to be used in determining
profit or loss, then, for purposes of maintaining Capital Accounts in accordance with such Treasury Regulations, the taxable income or
loss shall be computed using the book value of the assets.]
Restoration Amount  Restoration Amount means, with respect to each Party, (a) the Partys share of Minimum Gain, and (b) the
amount, if any, which the Party is unconditionally required under this Agreement or by law to contribute to the LLC (including the
1)
Partys share of debts of the LLC which the Party has guaranteed and the outstanding amount of loans made by the Party to the LLC,
in each case only to the extent that the Party does not have a right of contribution from another Party).
15.02 Allocation of Profit or Loss from Operations and Distributions of Available Cash.
a)

Available Cash. For any taxable year of the LLC, Available Cash shall be distributed to the Parties in proportion to their respective
Percentages of Interest.

Taxable Income or Taxable Loss. For any taxable year of the LLC, Profit or Loss (other than Profit or Loss resulting from a Capital
Transaction, which Profit or Loss shall be allocated in accordance with the provisions of Sections 15.03(a) and 15.03(b)) shall be
allocated equally to the Parties in proportion to their respective Percentages of Interest; provided, however, that an amount of Profit
b)
equal to the aggregate amount of Losses previously allocated to the Parties shall first be allocated in proportion to the amount of Losses
previously allocated to the Parties until the aggregate Profit allocated pursuant to this proviso is equal to the aggregate Losses
previously allocated to the Parties.
c) Special Allocations. Notwithstanding any other provision to the contrary in this Agreement, the following provisions shall apply:
(1) Qualified Income Offset. No Party shall be allocated Losses or deductions if such allocation causes a Partys Negative
Capital Account to increase in excess of the Partys Restoration Amount (any such Loss shall be reallocated to those Parties
whose Capital Accounts are not Negative in an amount in excess of their Restoration Amount in accordance with their respective
share of Loss as set forth in Section 15.02(b)). If a Party receives (1) an allocation of Loss or deduction (or item thereof) or
(2) any LLC distribution, which causes such Party to have a Negative Capital Account in excess of its Restoration Amount or
increase a Partys Negative Capital Account at the end of any LLC taxable year in excess of its Restoration Amount, then all
items of income and gain of the LLC (consisting of a pro rata portion of each item of LLC income, including gross income and
gain) for such taxable year shall be allocated to such Party, before any other allocation is made of LLC items for such taxable
year, in the amount and in proportions required to eliminate such excess as quickly as possible. This Section 15.02(c)(1) is
intended to comply with, and shall be interpreted consistently with, the qualified income offset provisions of the Treasury
Regulations promulgated under Section 704(b) of the Code:
(2) Minimum Gain Chargeback. If there is a net decrease in the Minimum Gain during any taxable year, then each Party shall
first be allocated all items of gross income
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and gain of the LLC for such taxable year (and, if necessary, for subsequent taxable years) in an amount equal to the total net
decrease in the LLCs Minimum Gain multiplied by that Partys percentage of the LLCs Minimum Gain (as determined
pursuant to Treasury Regulations Section 1.704-2(g) at the end of the immediately preceding taxable year). This
Section 15.02(c)(2) is intended to comply with, and shall be interpreted consistently with, the minimum gain chargeback
provisions of the Treasury Regulations promulgated under Section 704(b) of the Code.
15.03 Allocation of Profit or Loss from a Capital Transaction and Distribution of Capital Proceeds.
a) Taxable Income. Profit from a Capital Transaction shall be allocated as follows:
(1) If one or more Parties has a Negative Capital Account, Profit from a Capital Transaction shall be allocated first to those
Parties, in proportion to their Negative Capital Accounts, until all Negative Capital Accounts have been increased to zero; then
(2) Any remaining Profit not allocated pursuant to Section 15.03(a)(1) shall be allocated to the extent necessary so that the
Capital Account balances of the Parties are equal to the amounts distributable to them pursuant to Section 15.03(c) (this
calculation shall assume that the Capital Transaction does not result in the dissolution of the LLC even if the Capital Transaction
does result in the dissolution of the LLC).
b) Taxable Loss. Loss from a Capital Transaction shall be allocated as follows:
(1) If one or more Parties has a Positive Capital Account, Loss from a Capital Transaction shall be allocated first to those
Parties, in proportion to their Positive Capital Accounts, until all Positive Capital Accounts have been reduced to zero; then
(2) Any remaining Loss not allocated to reduce Positive Capital Accounts to zero pursuant to Section 15.03(b)(1) shall be
allocated to the Parties in proportion to their respective Percentages of Interest.
c)

Capital Proceeds. Distributions of net Capital Proceeds (after repayment of all debts and liabilities of the LLC, including loans from
Parties, and the establishment of any reserves that all the Parties deem necessary) shall be made in the following order of priorities:
(1) First, to each Party, in proportion to each Partys Adjusted Capital Contributions, an amount equal to the amount of that
Partys respective Adjusted Capital Contributions; then
(2) If one or more Parties has a Positive Capital Account before any further allocation of Profit pursuant to
Section 15.03(a)(2), to those Parties, in proportion to and to the extent of their respective Positive Capital Account balances; and
then
(3) The balance to the Parties in proportion to their respective Percentages of Interest.

15.04 Liquidation or dissolution.
In the event the LLC is liquidated or dissolved, the assets of the LLC shall be distributed, after taking into account the allocations of Profit
or Loss pursuant to Sections 15.02 or 15.03, if any, and prior distributions of cash or property pursuant to Sections 15.02 or 15.03, if any, to
the Parties to the extent of and in proportion to the balances in their respective Positive Capital Accounts.
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15.05 General.
a)

The timing and amount of all distributions shall be as determined by all of the Parties. It is the intention of the Parties that any monies
available for distribution to the Parties be distributed promptly.

If any assets of the LLC are distributed to the Parties in kind, those assets shall be valued on the basis of their fair market value, and
any Party entitled to any interest in those assets shall receive that interest as a tenant-in-common with all other Parties so entitled. The
fair market value of the assets distributed in kind shall be determined by the BOG or in the event of any dispute by a Party by an
b) independent appraiser selected by all the Parties and paid for by the Party not accepting the BOG valuation. Based upon the fair market
value, the Profit or Loss for each unsold asset shall be determined as if that asset had been sold at its fair market value, and the Profit or
Loss shall be allocated as provided in Section 15.03 and shall be properly credited or charged to the Capital Accounts of the Parties
prior to the dissolution of the assets in liquidation pursuant to Section 15.04.
c)

For each taxable year, all Profit and Loss of the LLC shall be allocated at and as of the end of that taxable year. The allocations of
Profit and Loss shall be made within seventy-five (75) days after the end of such taxable year.

Except as otherwise provided ill this Section 15.05(d), all Profit and Loss shall be allocated, and all distributions of cash shall be
distributed, as the case may be, to the persons shown on the records of the LLC to have been Parties as of the last day of the taxable
year for which that allocation or distribution is to be made. Unless all the Parties agree to separate the LLCs taxable year into
segments, if the LLC admits a new Party to the LLC or if a Party sells, exchanges or otherwise disposes of all or any portion of his
d) Interest to any person who, during that taxable year is admitted as an additional or substitute Party, the Profit and Loss shall, except as
otherwise provided in the Code, be allocated between the transferor and the transferee on the basis of the number of days of the taxable
year in which each was a Party; provided, however, that in the event of a Capital Transaction or any other extraordinary nonrecurring
items of the LLC, Profit, Loss and distributions from such events shall be allocated to the Persons shown on the records of the LLC as
of the date of such event.
The methods set forth above by which Profit, Loss, and distributions are allocated, apportioned, and paid are hereby expressly
consented to by each Party as an express condition to becoming a Party. Upon the advice of the outside accountants or of legal counsel
e) to the LLC, this Section 15 may be amended to comply with the Code and the regulations promulgated under Section 704 of the Code;
provided, however, that no such amendment shall become effective without the consent of those Parties who would be materially or
adversely affected thereby. The Parties agree that the LLC shall use the traditional method for purposes of Section 704(c) of the Code.
BOOKS AND RECORDS
Adequate accounting records of all LLC business shall be kept and these shall be open to inspection by either of the Parties at all
reasonable times. Audit of all books and accounting records shall be undertaken by a professional Big Five auditing company at the
16.01 request of the BOG at the LLCs expense.Within seventy-five (75) days after the end of each taxable year and at the expense of the
LLC, the LLC shall cause to be prepared a complete accounting of the affairs of the LLC, together with whatever appropriate
information is required by each Party for the
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purpose of preparing such Partys income tax return for that year, which accounting and information shall be furnished to each Party
16.02

The LLC shall deliver (and shall cause any sublicensees to deliver) to each Party within thirty (30) days of the end of each calendar
quarter, a written report showing all sales and other revenues during such calendar quarter.

Until such time as the LLC employs a suitably qualified accountant independent of the Parties, MMI will provide, or cause to be
provided, bookkeeping and accounting services to the LLC. Such accounting services shall include all necessary returns, financial
16.03
regulatory requirements, LLC tax returns, quarterly and annual accounts, which costs thereof, including reasonable overheads of MMI
shall be borne by the LLC.
GENERAL PROVISIONS AND TERMINATION
17.01 Termination
This Agreement shall cease and terminate on the occurrence of any of the following events, namely:
(a) the bankruptcy, receivership, insolvency or dissolution of the LLC; or
(b)

the execution of an agreement of termination in writing which has the effect of terminating this Agreement by all of the Parties to this
Agreement,

providing such termination shall not affect any entitlements, rights, or obligations which accrued prior to termination.
17.02 Notices
All notices, requests, demands, payments or other communications by the terms of this Agreement required or permitted to be given by
one Party to the other shall be given in writing by registered mail, postage prepaid or by nationally recognized overnight delivery service;
addressed or delivered to such other; in the event that postal service is interrupted or substantially delayed, delivery in person (against a
signed receipt) only:
(a) in the case of Willmar:
Willmar Poultry Company, Inc.
3735 County Road 5, SW
P.O. Box 753
Willmar, Minnesota 56201-0753
Attention: President
(b) in the case of MMI:
MetaMorphix, Inc.
8510A Corridor Road
Savage, Maryland 20763
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Attention: President
and shall be deemed to have been effectively received on the third business day next following the posting thereof, if mailed, and on the
day of delivery, if delivered.
17.03 Successors and Assigns
This Agreement shall inure to the benefit of and be binding upon the Parties and their respective heirs, successors, legal representatives
and assigns, subject to subsection 17.04 hereof.
17.04 Prohibition on Assignment
This Agreement may not be assigned, nor shall the benefit or the burden thereof be assigned, in whole or in part, by any Party hereto
without the unanimous consent of the other Party hereto first had and obtained. Notwithstanding anything in the foregoing to the contrary,
either Party may assign its interest and right in the Company and this Agreement to any purchaser of all or substantially all of such
Partys assets (or, in the case of MMI, all of MMIs turkey and poultry-related assets). In the event that Willmar sells all of its assets
(including its interest and rights in this Agreement) to an entity also involved in bovine, poultry, swine, aquaculture, and/or other livestock
production and/or processing, such assignment may be conditioned by MMI upon appropriate fire wall confidentiality protections,
operational standards, and agreements being put into place.
17.05 Further Agreement and Instruments
The Parties hereto covenant and agree to execute any instrument or certificate that may be necessary or appropriate to carry out the
purpose and intent of this Agreement. The Parties further covenant and agree that they will do all things necessary and attend all BOG
meetings of the LLC or any other corporation and vote thereat in such manner to give effect to this Agreement. The further agreements
contemplated in this Agreement shall reflect the provisions of and the intent of this Agreement to the extent applicable.
17.06 No Counterparts
This Agreement may not be signed in one or more counterparts.
17.07 Waiver
The Parties covenant and agree that if either Party hereto fails or neglects, for any reason, to take advantage of any of the terms herein
provided for its benefit, any such failure or neglect by such Party shall not be, nor be deemed to be, construed as waiver of any of the
terms, covenants, or conditions of this Agreement or the performance thereof.
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17.08 Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware.
17.09 Force Majeure
Neither Party of this Agreement shall be liable to the other for failure or delay in the performance of their obligations under this
Agreement, by Acts of God, regulations, or laws of any government, war, civic commotion, strike, terrorist attack, lock-out, or labor
disturbances, destruction of facilities and any materials and equipment by fire, earthquake, storm, failure of public utilities or common
carriers, and any cause beyond the control of that Party for the period of time that the foregoing prevents performance. The Parties
acknowledge and agree that the foregoing does not operate so as to excuse any Party from prompt payment of any and all sums due by it
pursuant to the terms and conditions of this Agreement.
17.10 Arbitration
The Parties expressly acknowledge and agree that it is their respective intention that, except as otherwise provided herein, any disputes
arising between them in the first instance be settled amicably.
All disputes and differences of any kind arising under this Agreement, or arising between the Parties including the existence or
continued existence of this Agreement and the arbitrability of a particular issue which cannot be settled amicably by the Parties may be
referred by either Party to arbitration. The Party desiring to initiate arbitration shall serve a written request on the other Party. The Party
receiving such written request shall designate the locale, being either Maryland or Minneapolis, within which arbitration is to take place.
The arbitration if conducted in Maryland or Minneapolis shall be finally settled in accordance with the Rules of Arbitration of the
American Arbitration Association by one or more arbitrators appointed in accordance with the above-mentioned Rules.
The decision of the arbitration tribunal shall be final and binding upon the Parties and may be enforced in any court of competent
jurisdiction, and no Party shall seek redress against the other in any court or tribunal except solely for the purpose of obtaining execution
of the arbitration award or of obtaining a judgement consistent with the reward.
During any adjudication pursuant to this paragraph, the Parties shall continue to fulfill their respective obligations under this
Agreement, unless the subject matter of the dispute is of such a nature that this is by no means possible until the dispute has been finally
settled.
Notwithstanding the provision of this article, neither (a) issues relating to validity or infringement of Patents licensed herein, nor (b)
disputes involving a third party necessary to be
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included for the complete resolution of such dispute, nor (c) an allegation of a failure of a Party to comply with its obligations under 8.01
shall be a subject for arbitration.
17.11 Entire Agreement
This Limited Liability Company Agreement, together with the Certificate of Formation, constitutes the complete and entire agreement
between the Parties, and there are no prior or contemporaneous oral or written representations, promises or agreements not expressly referred
to herein. This Limited Liability Company Agreement may not be altered, amended, modified or otherwise changed in any respect whatsoever
except by a writing dated and signed by the Parties hereto.
IN WITNESS WHEREOF, Willmar has hereunto affixed its corporate seal attested to by the hands of its duly authorized officer in that behalf
on the 4th day of September, 2002.
WILLMAR POULTRY COMPANY, INC.
/s/ Richard Husinga
By: Richard Husinga
Its: COO
IN WITNESS WHEREOF, MMI has hereunto executed this agreement attested to by the hands of its duly - authorized officer in that behalf
on the 4th day of September, 2002.
METAMORPHIX, INC.
/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D., President and CEO
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SCHEDULE 12.01
Schedule of LLC Parties
Willmar Poultry Company, Inc.
735 County Road 5, SW
P.O. Box 753
Willmar, Minnesota 56201-0753

50%

MetaMorphix, Inc.
8510A Corridor Road
Savage, Maryland 20763

50%
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SCHEDULE 13.01
Schedule of Capital Contributions
None as of Agreement Execution
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EXHIBIT 2.02
Certificate of Formation
CERTIFICATE OF FORMATION
OF
WILLMAR/METAMORPHIX TURKEY JOINT VENTURE LLC
The undersigned, being duly authorized to execute and file this Certificate of Formation for the purpose of forming a limited liability
company pursuant to the Delaware Limited Liability Company Act (6 Del.C. § 18-101, et seq.), does hereby certify as follows:
FIRST: The name of the limited liability company is Willmar/MetaMorphix Turkey Joint Venture LLC (the Company).
SECOND: The Companys registered office in the State of Delaware is located at 30 Old Rudnick Lane, Suite 100, Dover, Kent County,
Delaware. The registered agent of the Company for service of process at such address is LEXIS Document Services Inc.
THIRD: The operation of the Company shall be governed by a Limited Liability Company Agreement entered into among the members of
the Company.
IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of Formation as of the 4th day of September, 2002.

/s/ Edwin C. Quattlebaum
Edwin C. Quattlebaum, Ph.D., Authorized Person
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Exhibit 10.31
[***Confidential Treatment Requested. Confidential portions of this agreement have been redacted and have been separately filed with the
Commission]
VIDO TECHNOLOGY
THIS AGREEMENT dated as and from the Effective Date
BETWEEN:
THE UNIVERSITY OF SASKATCHEWAN, a corporation pursuant to an Act of the Government of Saskatchewan, as
represented by the Veterinary Infectious Disease organization; a division of the University of Saskatchewan which has its
principal offices located at 120 Veterinary Road, on the campus of the University of Saskatchewan,
(hereinafter referred to as the Licensor)
OF THE FIRST PART
- and METAMORPHIX INTERNATIONAL, INC., a corporation incorporated pursuant to the laws of the State of Delaware with its
registered office located at 1450 South Rolling Road, Baltimore, Maryland, United States of America, 21227, (hereinafter
referred to as the Licensee)
OF THE SECOND PART
WITNESSETH WHEREAS:
A. Biostar Inc. (Biostar) and the Licensor entered into a series of license agreements culminating in a consolidated and amended Pasteurella
haemolytica Vaccine and Technology , a Bovine Herpes Virus-1 and Adjuvant Technology licence agreements, all dated February 29 th, 2000
(collectively referred to as the Original Licenses);
B. The Original Licenses were partially assigned with the consent of the Licensor in accordance with and as contemplated by the asset
purchase agreement between Biostar and related parties and the Licensee and related parties dated for reference June 1, 2000 (herein the
Asset Purchase Agreement) pursuant to the terms of which Asset Purchase Agreement the Licensor agreed to grant the within license to the
Licensee which license effects certain agreed upon amendments to the Original Licenses partially assigned to the Licensee;
NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which
consideration is hereby acknowledged, the parties agree as follows:
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ARTICLE I - INTERPRETATION
1.01 As hereinafter used in this Agreement, terms have the following meanings:

(a)

Adjuvant Technology means the adjuvant technology subject of issued U.S. patent # 5,951,988 or any continuations,
continuations in part, provisional applications, divisions, patents of additions, re-issues, renewals and extensions of such patents
and patent applications and all non United States of America patents corresponding to any of the foregoing;

(b)

Bovine Technology means the bovine herpes virus -1 technology subject of those patents related thereto and listed on attached
Exhibit A or any continuations, continuations in part, provisional applications, divisions, patents of additions, reissues,
renewals and extensions of such patents and patent applications and all non United States of America patents corresponding to
any of the foregoing;

(c)

Confidential Information has the meaning given that term by clause 13.01;

(d)

Effective Date means the closing date of the Asset Purchase Agreement;

(e)

External Disclosure" has the meaning given that term by clause 13.03;

(f)

Improvements means all discoveries and inventions owned by the Licensor, whether patentable or not, that consist of an
improvement, addition, extension or enhancement to the subject matter of the Licensed Patents or to the Licensed Technology
and relating to the within grant of License;
License has the meaning given that term by clause 2.01;
Licensee includes for the purpose of calculating Net Sales and Other Consideration any affiliates of the Licensee and any
persons or entities not dealing at arms length with the Licensee as that term is employed pursuant to the provisions of the
Income Tax Act (Canada) as of the date hereof provided that the term Licensee does not extend to Minority or Majority Joint
Ventures . For greater particularity, Net Sales and Other Consideration does not comprise payments and amounts paid by an
entity comprising the Licensee to another entity comprising the Licensee;

(i)

Licensed Technology means the Adjuvant Technology and proteins, peptides, nucleic acids, antibodies and adjuvants and
methods of production and uses described in the Licensed Patents referenced in Exhibit A including the use of Pasteurella
haemolytica or Bovine Herpes Virus-1 antigens as immunological carriers, including products based upon leukotoxin carrier,
GnRh or vasoactive intestinal peptide, and further includes all provisional applications, know-how, proprietary technical data,
information, biological materials and reagents useful in
2
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working with the subject matter of the Licensed Patents and relating to the within grant of license which is in existence as of the
Effective Date;

(j)

Licensed Patents means any patents that are granted pursuant to the applications referenced in Exhibit A or are granted
pursuant to any patent application subsequently filed that is based on the Licensed Technology and includes any continuations,
continuations in part, divisions, patents of additions, re-issues, renewals and extensions of such patents and patent applications
and all non United States of America patents corresponding to any of the foregoing;

(k)

Majority Joint Venture means other than a Value Added Arrangement a partnership or joint venture arrangement between the
Licensee and a third party or parties whose arrangements with the Licensee permits the use and application of the Licensed
Technology and Licensed Patents for any of the following species: poultry, swine or cattle, where relative to such other parties
the Licensee has not less than a 50% interest in the business, assets and profits of the partnership or joint venture and in respect of
which the Licensee has provided written notice to the Licensor within a reasonable time after entering into the partnership or joint
venture arrangement. For greater particularity, if the interest of the Licensee falls below 50% in the business, assets or profits for
two consecutive fiscal periods then as and from the 1st day of the first of such fiscal periods the entity shall cease to be a Majority
Joint Venture.

(1)

Minority Joint Venture means a partnership or joint venture arrangement between the Licensee and a third party or parties
whose arrangements with the Licensee permits the use and application of the Licensed Technology and Licensed Patents for any
of the following species: poultry, swine or cattle, but which does not constitute a Majority Joint Venture or a Value Added
Arrangement hereunder.

Major Species Sublicensee" means a person, partnership, joint venture or other entity (other than a sublicensee that constitutes a
(m) Majority Joint Venture or a Minority Joint Venture or a Value Added Arrangement) whose sublicense with the Licensee permits
the use and application of the Licensed Technology for any of the following species: poultry, swine or cattle.
(n)

Minor Species Sublicensee means a person, partnership, joint venture or other entity (other than sublicensee that constitutes a
Majority Joint Venture or a Minority Joint Venture or a Value Added Arrangement) whose sublicense with the Licensee does not
extend to the use and application of the Licensed Technology for poultry, swine or cattle.

(o)

Myostatin Product means a Product that comprises myostatin also known as growth differentiating factor 8 (GDF-8) protein,
peptide or nucleic acid.
3
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(P)

Net Sales means during any particular period of time the total revenues or receipts from the sale or disposition of Products by
the Licensee subject to the following inclusions or exclusions (the intent of the parties in connection with this 1.01(i) is described
in the attached Exhibit B which Exhibit is to be employed as an aid to interpretation of this provision):

(I)

Net Sales revenues or receipts include revenues of the Licensee from invoiced sales of Product to distributors, wholesalers
or other persons, but specifically not including Value Added Receipts (Herein the foregoing referred to as Conventional
Sales);
Net Sales revenues or receipts include revenues of the Licensee which are calculated on the basis of value added benefits
realized in connection with third party commercialization including that by animal producers, breeders and processors,
including those subject of a sublicense, provided that the Licensees revenues from such sublicense are calculated and
periodically payable on the basis of Licensees share of the value-added benefits (the Value Added Receipts). During the
application of the applicable Threshold and subject to 1.01(w), Value Added Receipts include payments and amounts that
are paid to the Licensee in connection with the arrangements giving rise to the Value Added Receipts but which are not
directly calculated on the basis of value added benefits . Other than during the application of the applicable Threshold,
Value Added Receipts do not include payments and amounts that are paid to the Licensee in connection with the
arrangements giving rise to the Value Added Receipts but are not directly calculated on the basis of value added benefits,
which payments and amounts are to be included in Other Consideration. To the extent that revenues and receipts are
included by virtue of them comprising Value Added Receipts, such revenues and receipts and such value added benefits on
which they were calculated are not otherwise included in the calculation of Net Sales or Other Consideration hereunder;

Other than during the application of the applicable Threshold, in respect of Majority Joint Ventures that percentage of the
net sales of the Majority Joint Venture (calculated as if it were the Licensee hereunder) that the Licensee has in the profits
(III)
of such Majority Joint Venture, shall be included in Net Sales hereunder and the remainder of such net sales of the Majority
Joint Venture shall be excluded in the calculation of Net Sales or otherwise hereunder;
During the application of the applicable Threshold, in respect of Majority Joint Ventures, that percentage of the net sales of
(IV) a Majority Joint Venture that the Licensee has in the profits of such applicable joint venture, shall be excluded from the
calculation of Net Sales or otherwise hereunder;
4
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(V)

Net Sales do not include any net sales made by or royalties paid by Minor Species Sublicensees, whether or not part of a
joint venture arrangement, (which royalties for greater particularity shall constitute Other Consideration for the purposes of
clause 4.06(iii) herein);

(VI)

Other than during the application of the applicable Threshold, Net Sales include the net sales (calculated as if it were the
Licensee hereunder) of Minority Joint Ventures and Major Species Sublicensees (other than those constituting Majority
Joint Ventures), but not including sales revenues that were included for purposes of calculation of Value Added Receipts
which Value Added Receipts were included in Net Sales;

(VII)

During the application of the applicable Threshold, Net Sales exclude the net sales of Minority Joint Ventures and Major
Species Sublicensees;

If Licensee shall have received separate and identifiable reimbursement or payment for delivery of Product, including
delivery of Product for purposes of being given away for promotional or similar purposes, from a Majority or Minority
Joint Venture or a sublicensee or, during the application of the applicable Threshold, paid to the Licensee in connection
with the arrangements giving rise to the Value Added Receipts but which are not directly calculated on the basis of value
added benefits, then to the extent that such reimbursement or payment has been included in the calculation of Net Sales the
(VIII)
Licensee shall be entitled to deduct from Net Sales the cost to the Licensee for such Product calculated on the basis of the
aggregate of: third party costs of manufacture incurred by the Licensee, plus the Licensees direct labor cost, plus the
Licensees direct materials cost plus 40% percent of the direct labor and materials cost excluding third party costs.
Manufacturing for the purposes of determining direct material or direct labor or third party costs of manufacturing under
this Agreement includes the packaging of Product but excludes shipping, warehousing and distribution.
(IX)

Net Sales in respect of included revenues do not include the following items to the extent that such items are separately
identified on the applicable invoice:

(i)

sales, import, export, value added and similar taxes including, but without limitation, the federal goods and services
tax imposed by Part VII of the Excise Tax Act, R.S.C., 1985, C. E-1, as amended and similar US or international
taxes;

(ii)

extraordinary packaging and packing costs that relate to sales to a particular customer and which are reimbursed by
such customer;
5
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(iii) shipping and delivery costs that relate to sales to a particular customer and which are reimbursed by such customer;
(iv) credits on returns, allowances or trades actually allowed and taken; and
(v)

freight and insurance charges.

For greater particularity, where Value Added Receipts are calculated on the basis of value added benefits realized during the
production or growth of products subsequent sales of the processed Products do not comprise Net Sales hereunder whether or not
the seller is a partner or joint venturer with the Licensee if the Licensee has no interest in or payment arising from such sales.
Other Consideration shall mean the aggregate of all option fees, license fees, or other cash payments, equity or other
consideration of any kind that the Licensee receives in respect of sublicenses, which general definition is more fully described in
clause 4.06 hereof.

(r)

Pasteurella Technology means the Pasteurella haemolytica technology subject of those patents related thereto and listed on
attached Exhibit A or any continuations, continuations in part, divisions, patents of additions, re-issues, renewals and
extensions of such patents and patent applications and all non United States of America patents corresponding to any of the
foregoing;

(s)

Products means all compositions, processes, methods of use, or any part or combination thereof, that:
(i)

infringe any claim of a Licensed Patent; or

(ii)

which incorporate, are made or designed from or with the aid of Licensed Technology; or both, and Product is a singular
reference to any one of the Products;

(t)

Royalty and Royalties has the meaning given those terms by clauses 4.01, 4.02 and 4.03;

(u)

Term means the period of time during which the Licensee is obligated to pay Royalties on Products pursuant to clause 2.03;

(v)

Threshold means, net of any applicable credits permitted the Licensee hereunder, the total average cumulative amount of
$1,000,000 US per year for each calendar year from the commencement of this Agreement received by Licensor (provided that
with respect to 2000 the addition to establish this amount shall be prorated to reflect such partial year) with respect to Myostatin
Products (the Myostatin Threshold); and the total average cumulative amount of $4,000,000 US per year for each calendar year
from the commencement of this Agreement received by Licensor
6
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(provided that with respect to 2000 the addition to establish this amount shall be prorated to reflect such partial year) in respect to
all Products (the Overall Threshold). Application of the applicable Threshold means the Myostatin Threshold or the Overall
Threshold, as the case may be, has been achieved and maintained with respect to a particular calendar year and during the
application of the applicable Threshold means during the period and with respect to the calendar year that the application of the
applicable Threshold continues and other than during the application of the applicable Threshold means any other time.
Value Added Arrangement means an arrangement between the Licensee and one or more third parties which may include a
sublicense, where substantially all of the continuing intended compensation to the Licensee comprise payments calculated on the
basis of value added benefits. In relation to a Value Added Arrangement, during the application of the applicable Threshold,
initial license fees or similar up-front payments and payments made on the basis of achievement of non-sales related milestones
or a singular sales related milestone are considered payments and amounts that are paid to the Licensee in connection with the
(w)
arrangement for the purposes of 1.01(p)(II) and are subject of this Agreement respecting Net Sales including the provisions of
4.04. However, during the application of the applicable Threshold, payments to the Licensee received in connection with a Value
Added Arrangement other than initial license fees or similar up-front payments and payments made on the achievement of nonsales related milestones or a singular sales related milestone and payments calculated on the basis of value added benefits shall be
included as Other Consideration under this Agreement.

(x)

VIDO and/or the Licensor means for all purposes of this Agreement, other than the enforcement of this Agreement by the
University of Saskatchewan and the agreements of the University of Saskatchewan under section 3.02, that separate and unique
division of the University of Saskatchewan known as the Veterinary Infectious Disease Organization which currently has its
principal offices, facilities and equipment located at 120 Veterinary Road on the campus of the University of Saskatchewan, has
aboard of directors primarily composed of persons not employed by the Veterinary Infectious Disease Organization or the
University of Saskatchewan and which is engaged in research and development.
ARTICLE II - GRANT AND TERM OF LICENSE

2.01 In accordance with the provisions of this agreement, the Licensor grants and the Licensee accepts an exclusive license (the License) in
all jurisdictions of the world to the Licensed Technology for the purpose of developing, producing, exploiting, using, selling or otherwise
commercially exploiting, or having developed, produced, used, sold or otherwise commercially exploited, the Licensed Technology for use in
non-humans, and for use in technology relating to the GDF-8 protein in both humans and non-humans BUT SPECIFICALLY
EXCLUDING use of the Licensed Technology in vaccines to prevent infectious diseases.
7
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2.02 Subject to the provisions of this Agreement, the Licensor acknowledges that:
(a)

the License is irrevocable during the Term; and

(b)

except as herein provided, the License is exclusive to the extent of the above grant of license in all jurisdictions of the world
during the Term and the Licensor shall not produce, use, sell, lease or otherwise commercially exploit within the scope of the
above grant of license Products other than for its own research purposes, nor within the scope of the above grant license shall the
Licensor provide any third party with Products or the Licensed Patents and Licensed Technology to any third party, other than for
research and educational purposes. For greater particularity and notwithstanding the foregoing, this license is non-exclusive as to
its use for diagnostic applications for Pasteurella haemolytica or Bovine Herpes Virus-1 antibodies.

If within the scope of the above grant of license, the Licensor wishes to provide a third party with Products for research and educational
purposes, or to license to a third party the Licensed Patents and Licensed Technology for research and educational purposes, the Licensor shall
first obtain the Licensees written consent. The granting or withholding of such consent shall be in the Licensees sole and absolute discretion
and any such consent will be conditional, at the Licensees option, upon the beneficiary of such research and educational license agreeing that
the Licensee shall have the right to make use of any improvements conceived or developed by such beneficiary at no additional cost to the
Licensee.
2.03 Royalty obligations on Products and other payments required pursuant to Article IV in each jurisdiction of the world shall come to an end
upon the later of:
(a)

the expiration or invalidation of the last remaining Licensed Patents covering the manufacture, use and/or sale of such Product in
such jurisdiction; or

(b)

ten (10) years from the date of first marketing such Product in such jurisdiction.

Following the expiration of the Licensees royalty obligations in a jurisdiction pursuant to this clause, the Licensee shall be entitled to
continue marketing Products and using Licensed Technology in such jurisdiction without further royalty or other payments of any description.
This Agreement shall cease to be exclusive to the Licensee with respect to any jurisdiction upon the expiration of the Royalty obligations
under this Agreement in such jurisdiction. Provided that prior to such expiration the Licensee may elect by notice in writing to extend its
Royalty obligations at the rate(s) applicable to the circumstance where a Licensed Patent is not infringed and its other payment obligations for
such period of time as may be specified in such notice and in which event the Royalty and other payment provisions herein shall be so
extended and the license shall continue for such period to be exclusive to the Licensee.
8
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2.04 The Licensor shall, upon the request of and at the expense of the Licensee, execute all further documents which may be necessary to give
effect to or register this Agreement and the Licenses granted hereunder in any jurisdiction of the world.
ARTICLE III - IMPROVEMENTS
3.01 During the Term, the Licensor shall disclose and make available to the Licensee all Improvements which shall be dealt with in
accordance with all the terms and conditions of this Agreement. If an Improvement is patentable, it shall be treated as one of the Licensed
Patents, and if non-patentable, as part of the Licensed Technology.
3.02 The Licensee acknowledges that the Licensors obligations pursuant to clause 3.01 are conditional upon VIDOs continued existence
and operation. For greater particularity, Improvements made by employees of the University of Saskatchewan who are not employees of
VIDO (the University Employees) are exempt from the operation of clause 3.01.
The University of Saskatchewan agrees that in the event that University Employees effect discoveries and inventions which are owned
by the University of Saskatchewan, whether patentable or not, that consist of an improvement, addition, extension or enhancement to the
subject matter of the Licensed Patents or, to the extent the same relate to the within grant of License, the Licensed Technology, the University
of Saskatchewan shall provide the Licensee with the opportunity to obtain entitlements to such discoveries and inventions for the same
purposes as contemplated by this License on terms and conditions that the University would accept from a third party. If the Licensee declines
to participate in such opportunity (and the License shall be deemed to have declined in the event that it has not elected to do so within such
period of time as the University may reasonably determine and advise the Licensee), the University may thereafter without reference to the
Licensee provide such entitlements to third parties on terms no more favorable than those offered the Licensee. The Licensee expressly
acknowledges and agrees that no obligation of the University to the Licensee arises under this provision where any such discovery or
invention is subject of rights or entitlements in favor of a third party. The Licensee further acknowledges that any invention or discovery
arising in the course of third party funded research gives rise to an expectation (that the University views as and the Licensee agrees is an
entitlement for purposes of this provision) to provide such third party with the opportunity to commercially exploit the discovery or invention.
This obligation of the University shall extend for five (5) years from the Effective Date of this Agreement.
3.03 The Licensor acknowledges that Licensee may make discoveries or inventions, whether patentable or not, without the use of the Licensed
Technology and which do not infringe upon the Licensed Patents, which discoveries and inventions shall be owned by the Licensee and shall
be known as Licensee Improvements, for purposes of this Agreement. Licensor also acknowledges that no payment of royalties shall be due
under this Agreement with respect to such Licensee Improvements.
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ARTICLE IV- ROYALTIES
4.01 Subject to 4.02, the Licensee shall pay to the Licensor a royalty on Net Sales (the Royalty or Royalties) during the Term in
accordance with the following subject only to those exclusions provided for in this Agreement and as such rates may be modified by clause
4.04:
(a)

if a Product infringes a claim or claims of a Licensed Patent related to the Adjuvant Technology, the Royalty shall be [***]; and

(b)

if a Product infringes a claim or claims of a Licensed Patent related to the Bovine Technology, the Royalty shall be [***]; and

(c)

if a Product infringes a claim or claims of a Licensed Patent related to the Pasteurella Technology, the Royalty shall be [***]; and

(d)

if 4.01(a) is not applicable and a Product utilizes any part of the Licensed Technology related to the Adjuvant Technology, the
Royalty shall be [***], and

(e)

if 4.01(b) is not applicable and a Product utilizes any part of the Licensed Technology related to the Bovine Technology, the
Royalty shall be [***], and

(f)

if 4.01(c) is not applicable and a Product utilizes any part of the Licensed Technology related to the Pasteurella Technology, the
Royalty shall be [***].

4.02 Notwithstanding 4.01, other than during the application of the applicable Threshold, with respect to Net Sales made by a Major Species
Sublicensee where the Licensee is entitled to the receipt of royalties based upon Net Sales of Products made by such sublicensees (other than
Value Added Receipts), the Licensee shall pay to the Licensor in respect of such Net Sales (other than Value Added Receipts) the lesser of :
(a)

[***]
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of the royalties payable by such sublicensees to the Licensee in respect of its Net Sales; or
(b)

the amount otherwise determined pursuant to 4.01 on the basis of the Net Sales of the sublicensee.

For greater particularity, this provision 4.02 has no application to Value Added Receipts.
4.03 Notwithstanding the foregoing, a minimum royalty shall be payable as follows:
4.03.1 in respect of calender year 2000, [***] prorated for such calendar year as and from the Effective Date;
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4.03.2 in respect of calender year 2001 and 2002, [***]; and
4.03.3 in respect of calendar years 2003, 2004 and 2005, [***]; and
4.03.4 in respect of each calendar year thereafter, [***] (collectively, the amounts referred to in 4.03.1 through 4.03.4 are referred to as
Minimum Annual Royalty).
The Licensee shall be responsible to make the Minimum Annual Royalty payments as outlined in section 4.03 in four equal quarterly
installments within thirty (30) days of the end of each calendar quarter (other than in respect of the first year of this Agreement in respect of
which the Minimum Royalties shall be made in two equal installments after the third and fourth calendar quarter). Notwithstanding any credits
against Royalties permitted the Licensee under this Agreement, no such credits shall apply to reduce Minimum Royalties payable pursuant to
this clause 4.03.
4.04 If the Royalties payable to the Licensor and/or the other royalties payable for other Product components or associated delivery systems
by the Licensee would exceed seven [***] for a Product, then the Royalty rates provided for in clause 4.01 shall be reduced to a point that the
total royalties payable by the Licensee to the Licensor and/or such third parties do not exceed [***]. The Licensee shall use reasonable efforts
to ensure that any royalty reduction necessary under this clause is allocated between the Licensor and such third party in an equitable manner.
With respect to the Net Sales of a Minority Joint Venture or Major Species Sublicensee, the foregoing reference to Licensee shall be
construed as a reference to the Minority Joint Venture or Major Species Sublicensee, as the case maybe, and not a reference to the Licensee.
With respect to the Net Sales of a Majority Joint Venture, the Licensee may elect to have the foregoing reference to Licensee with
respect to the particular Majority Joint Venture be construed as a reference to the Majority Joint Venture in lieu of the application of this
Agreement without such substitution.
For greater particularity, during application of the applicable threshold but subject to the provisions of 1.01(w), this provision 4.04 shall
apply to payments received by Licensee in connection with arrangements giving rise to the Value Added Receipts in the manner contemplated
by 1.01 (w).
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However, under no circumstances shall the Royalty rates provided for under clause 4.01 be reduced to less than one-third (1/3) of the
amount otherwise determinable under such clause in respect to Net Sales of Myostatin Products or one-half (1/2) of the amount otherwise
determinable under such clause in respect of Net Sales of Products other than Myostatin Products.
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4.05 If a third party initiates any legal or administrative proceeding challenging the validity, scope or enforceability of a Licensed Patent in
any country then the Licensees royalty obligations pursuant to this Article IV shall be adjusted as if that particular Product did not infringe
the claim or claims of a Licensed Patent relating to such country. If the enforceability of the claim in dispute in such proceedings is upheld by
a court or other legal or administrative tribunal from which no appeal is or can be taken, then the balance of the payment that should have been
made during the period of reduction shall be promptly paid by the Licensee to the Licensor with interest calculated in accordance with clause
5.05. If the claims of a Licensed Patent which cover that Product are held to be invalid or otherwise unenforceable by a court or other legal or
administrative tribunal from which no appeal is or can be taken, then no such payment shall be made. The Licensee acknowledges that the
foregoing constitutes the full extent of the Licensors liability to the Licensee in the event of any such suit and is a bar to any proceedings for
recovery of any other damages of any description.
4.06 In addition to the amounts payable under 4.01 or 4.02, the Licensee shall remit to the Licensor [***] (which rate is applicable other than
during the application of the applicable threshold) of Other Consideration and for the purposes hereof the term Other Consideration shall
include the following specific inclusions or exclusions (the intent of the parties in connection with this 4.06 is described in the attached
Exhibit B which Exhibit is to be employed as an aid to interpretation of this provision):

(i)

INCLUDE other than during the application of the applicable Threshold, payments and amounts that are paid to the Licensee in
connection with the arrangements giving rise to Value Added Receipts which are not directly calculated on the basis of value
added benefits and during the application of the applicable Threshold the payments and amounts contemplated by 1.01 (w) to be
included in Other Consideration PROVIDED that if other than during the application of the applicable Threshold, License shall
have received separate and identifiable reimbursement or payment for delivery of Product, including delivery of Product for
purposes of being given away for promotional or similar purposes, which are paid to the Licensee in connection with the
arrangements giving rise to the Value Added Receipts but which are not directly calculated on the basis of value added benefits,
then to the extent that such reimbursement or payment has been included in the calculation of Other Consideration the Licensee
shall be entitled to deduct from Other Consideration the cost to the Licensee for such Product calculated on the basis of the
aggregate of: third party costs of manufacture incurred by the Licensee, plus the Licensees direct labor cost, plus the Licensees
direct materials cost plus 40% percent of the direct labor and materials cost excluding third party costs. Manufacturing for the
purposes of determining direct material or direct labor or third party costs of manufacturing under this Agreement includes the
packaging of Product but excludes shipping, warehousing and distribution.

(ii)

EXCLUDE Conventional Sales and Value Added Receipts;
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INCLUDE other than receipts that constitute Conventional Sales or Value Added Receipts all payments of any nature and kind
including royalties on net sales made by Minor Species Sublicensees;
(iv) In respect of Major Species Sublicensees, Other Consideration shall:

(v)

(A)

EXCLUDE, other than during the application of the applicable Threshold, payments of royalties on net sales made by
Major Species Sublicensees;

(B)

INCLUDE during the application of the applicable Threshold, payments of royalties on net sales made by Major Species
Sublicensees;

In respect of Majority Joint Ventures, Other Consideration shall:
(A)

INCLUDE during the application of the applicable Threshold, the Licensees share of profits of Majority Joint Ventures as
of the relevant fiscal year end of the Majority Joint Venture,

EXCLUDE during the application of the applicable Threshold, distributions to the Licensee of its proportionate share of the
(B) net operating profits of Majority Joint Ventures to the extent previously included in Other Consideration and reflected in the
statements of such Majority Joint Venture as such a distribution.
EXCLUDE other than during the application of the applicable Threshold, distributions to the Licensee of its proportionate
(C) share of the net operating profits of Majority Joint Ventures to the extent reflected in the statements of such Majority Joint
Venture as such a distribution.
(vi) In respect of Minority Joint Ventures, Other Consideration shall:
(A)

INCLUDE during the application of the applicable Threshold, the Licensees share of the profits of Minority Joint
Ventures as of the relevant fiscal year end of the Minority Joint Venture

EXCLUDE during the application of the applicable Threshold, distributions to the Licensee of its proportionate share of net
(B) operating profits of Minority Joint Venturers to the extent previously included as Other Consideration and reflected in the
statements of such Minority Joint Venture as such a distribution.
EXCLUDE other than during the application of the applicable Threshold, distributions to the Licensee of its proportionate
(C) share of the net operating profits of Minority Joint Ventures to the extent reflected in the statements of such Minority Joint
Venture as such a distribution.
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(vii) Other Consideration shall:
(1)

EXCLUDE payments made to the Licensee to fund research or development, or both, of Product(s) to the extent that such
payments are used for such purposes; and

(2)

EXCLUDE payments made for the purpose of reimbursing the Licensee for payments made to the Licensor under this
Agreement or for purposes of reimbursing Licensed Patent related expenses actually incurred by the Licensee.

The Licensee shall be responsible for demonstrating to the Licensor whether any payments made to the Licensee falls within an exclusion/
deduction to Other Consideration.
4.07.1 Notwithstanding any other provision to the contrary hereunder, with respect to any particular calendar year if the Licensees required
payments in either Royalties or remittances respecting Other Consideration whether in respect of Myostatin Products or sublicenses or
otherwise together with all such payments in prior years are equal to or in excess of the Myostatin Threshold, then with respect to such
calendar year the applicable percentage for purposes of calculating the payment under 4.06 for Other Consideration in respect of Myostatin
Sublicenses shall be those applicable percentages under clause 4.01 but not to exceed in aggregate [***], provided that such calculation shall
not permit the payment to the Licensor to fall below the Myostatin Threshold for such calendar year. For the purposes of this provision, a
Myostatin Sublicense means a sublicense, Majority or Minority Joint Venture or Value Added Arrangement to the extent that the same is
related to Myostatin Products and not other Products.
4.07.2 Notwithstanding any other provision to the contrary hereunder, if with respect to any particular calendar year if the Licensees required
payments in either Royalties or remittances respecting Other Consideration together with all such payments in prior years are equal to or in
excess of the Overall Threshold, then with respect to such calendar year the applicable percentage for purposes of calculating the payment
under 4.06 for Other Consideration in respect of all sublicenses shall be those applicable percentages under clause 4.01 but not to exceed in
aggregate [***], provided that such calculation shall not permit the payment to the Licensor to fall below the Overall Threshold for such
calendar year.
4.08 The Licensee shall pay to the Licensor all applicable goods and services or value added or similar taxes on its payments hereunder.
ARTICLE V - REPORTS, PAYMENTS AND ACCOUNT
5.01 The Licensee shall make written reports and payments on account of Royalties to the Licensor within ninety (90) days of the end of each
calendar quarter commencing with the first calendar quarter in which sale of Products are made in any jurisdiction by the Licensee or its sub
licensees. Given the variable nature of sales revenue, it is difficult to precisely define the content of written reports to be provided to Licensor.
The intent of the parties is for Licensees to provide
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Licensor with meaningful data that accurately summarizes the Net Sales made during the applicable
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calendar quarter and the calculation of the payments due to the Licensor pursuant to Article IV less any credits provided for in this Agreement.
All such written reports shall be certified by a financial officer of the Licensee. The Licensor acknowledges that the Licensee may integrate its
written reports provided pursuant to this clause 5.01 into and with the written reports that must be provided to the Licensor pursuant to any
other license or similar agreements in force between the Licensee and the Licensor from time to time. The Licensee acknowledges that the
credits against Royalties otherwise payable provided by clause 7.03 or otherwise under this Agreement shall not entitle the Licensee to reduce
any payment on account of Royalties to less than fifty (50%) percent of the amount otherwise due absent any credits and that all payments
previously made on account of Royalties are non-refundable under any circumstances except as permitted by clause 5.03. In addition to the
foregoing financial reports within ninety days of the end of each calendar year, the Licensee shall provide the Licensor with an annual report
as to the activities of the Licensee with respect to the development activities and registration of the Products activities carried on by the
Licensee in such twelve month period and an updated estimate by the Licensee of the date of commencement of sales of Product.
5.02 The Licensee shall make a final written report and payment within ninety (90) days of the termination of this Agreement whether by
expiration of time or otherwise.
5.03 The Licensee shall keep at its head office full, clear and accurate records of the production, sale and disposition of Products in detail
sufficient to allow an audit of payments due under this Agreement for a period of three (3) years after the delivery of each written report
pursuant to clause 5.01. In addition, the Licensee shall similarly maintain all records provided to it by its sublicensees and documentation
required to establish Net Sales and Other Consideration hereunder including the nature, status and quantum of sales or receipts for the relevant
period (including the documentation establishing the relationship of the Licensee with any payor which would constitute a Majority or
Minority Joint Venture or sublicensee or a person with whom arrangements give. rise to Value Added Receipts). The Licensee shall permit
such books and records to be examined from time to time by an independent accountant from an international affiliated accounting firm
designated by the Licensor, and reasonably acceptable to the Licensee, for the purpose of conducting an audit of such written reports. The
Licensor shall not conduct more than one (1) audit a year except as hereinafter set forth. Audits shall be conducted by the Licensor at its
expense unless an audit reveals a discrepancy between the amount of payments that should have been made, and the amount of payments
actually made of three (3%) percent or greater for any quarterly period. In such event, the Licensee shall pay the Licensors audit expenses.
The Licensor may thereafter conduct more than one (1) audit per year, which remedy shall be without prejudice to any other rights and
remedies the Licensor may have as a result of such breach. In addition, the difference between the amount of Royalties due and the amount of
Royalties actually paid shall be immediately paid to the Licensee by the Licensor, or to the Licensor by the Licensee, as the case may be, with
interest thereon calculated in accordance with clause 5.05.
5.04 All amounts payable by the Licensee to the Licensor under this Agreement shall be paid in Canadian dollars. If Products are sold outside
of Canada for a currency other than Canadian dollars, Net Sales shall first be determined in accordance with the currency in which such Net
Sales take place and then converted into the Canadian dollar equivalent using the rate of exchange published in the Wall Street Journal on the
last business day of the applicable calendar quarter. For the purpose of calculating the Thresholds in US dollars, where revenues are derived
in, or financial
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data is maintained in, a currency other than US dollars, then the conversion method used in the prior sentence shall be applied.
5.05 All payments of whatever description owed to either party by the other under this Agreement shall bear interest at the prime rate
published in the Wall Street Journal from time to time plus two (2%) percent per annum compounded monthly, not in advance from and after
the due date for payment to the date of actual payment.
5.06 With respect to the application of clauses 5.04 to the sales of Products made by sublicensees where the applicable sublicense agreement
contains provisions respecting conversion of funds to Canadian dollars for the purposes of determining royalties payable to the Licensee, such
provisions shall supersede the provisions of clause 5.04 as regards to calculation and conversion of Net Sales.
ARTICLE VI - PATENT PROSECUTION
6.01 The Parties acknowledge that Licensor has granted a separate license in respect of the Licensed Technology and the Licensed Patents for
use in vaccines to prevent infectious disease in non-humans but as more particularly described in such license dated for reference the 29 th day
of February, 2000, a copy of which has been provided to Licensee (herein the Novartis License). Pursuant to the provisions of Article VI
and Article VII of the Novartis License, the licensee thereunder (such license, its successors and assigns herein referred to as Novartis) has
several entitlements, obligations or responsibilities including the following:
(a)

to file applications, to prosecute and maintain the Licensed Patents including additions, continuations, divisions and the like
thereto;

(a)

to discontinue prosecutions and applications and to advise and provide Licensor with the option to proceed with filings,
applications and prosecutions;

(a)

to regularly apprise Licensor and at Licensors direction on a confidential basis Licensors other licensees of the Licensed
Patents of the status of patent applications and of approved patents;

(a)

to make to Licensor and at Licensors direction on a confidential basis to other licensees of the Licensed Patents who have
an interest in an application or registration respecting a Licensed Patent complete disclosure other than a disclosure which
specifically relates to the license granted under the Novartis License and which does not affect such other licensees interest
in the Licensed Patent(s);

(a)

to consult with Licensor and at Licensors direction on a confidential basis its other licensees of the Licensed Patents
respecting any actions or prosecutions affecting Licensed Patents and to insure that any actions of Novartis do not adversely
affect such other licensees without the prior written consent of Licensor; and
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(a)

to cooperate with Licensor and at Licensors direction on a confidential basis Licensors other licensees of the Licensed
Patents in the application, prosecution and filing of any continuations, continuations-inpart, divisions, patents of additions,
re-issues, renewals and extensions, further applications or defense of the Licensed Patents desired by Licensor or affecting
such other licensees provided that the same is not adverse to the rights of Novartis under the Licensed Patents. Novartis is
entitled to reimbursement by Licensor of its out of pocket expenditures incurred in providing such cooperation which is to
be reimbursed to Licensor by the Licensee hereunder.

(g)

Within 60 days of execution of this Agreement, Licensor will direct Novartis to supply Licensee with a copy of all patent
applications and the prosecution histories of the Licensed Patents or Licensed Technology, as applicable. In addition,
Licensor will direct Novartis to apprise the Licensee of the status of all patent applications included in the Licensed Patents
or Licensed Technology, as applicable.

6.02 Licensor agrees with Licensee with respect to the scope of the within grant of license to:
(1)

make all directions in favour of Licensee, to Novartis as directions are contemplated by the provisions of the Novartis
License, and to maintain and not withdraw such directions without Licensees consent; and

(2)

forthwith apprise Licensee of information in its possession relating to the status of patent applications, approved patents,
and infringements or suspected infringements except as restricted by the terms of the Novartis License; and

(3)

obtain Licensees written consent prior to providing any consent or approval affecting the Licensed Patents as contemplated
or requested pursuant to the Novartis License; and

(4)

to cooperate with Licensee in the application, prosecution and filing of any continuations, continuations-in-part, divisions,
patents of additions, re-issues, renewals and extensions, further applications or defense of the Licensed Patents desired by
Licensee (and effecting the applicable directions contemplated under the Novartis License) and to insure that Novartis does
likewise to the extent to do so pursuant to the Novartis License, all subject to Licensees obligation to reimburse Licensor
and Novartis for their respective out of pocket expenditures incurred in providing such cooperation; and

(5)

to provide Licensee the opportunity to commence or continue the prosecution and maintenance of patents that Novartis may
determine under its license not to make or pursue for inclusion under this License; and
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(6)

not to amend Novartis License in a manner adverse to the rights and entitlements of Licensee contemplated hereunder
without the Licensees written consent.

6.03 Intentionally Left Blank
6.04 All patent applications on Licensed Technology or Improvements undertaken by Licensee in accordance with this Agreement shall be
undertaken in the name and on behalf of the University of Saskatchewan. Licensee shall be responsible for all costs and expenses associated
with the filing and prosecution of such applications and the maintenance fees, if any, required to maintain the Licensed Patents in full force
and effect except to the extent the responsibility resides with Novartis, pursuant to the Novartis License. The selection of the patent agents
chosen to prosecute applications pursued independently by Licensee shall be in the sole discretion of Licensee. Other than as contemplated by
the provisions of 6.05, Licensor shall cooperate with Licensee in prosecuting such application at no expense to Licensee other than
reimbursement for out-of-pocket expenses that Licensee approves prior to their being incurred.
6.05 At the request of the Licensee, Licensor shall provide such personnel as may be available to it for purposes of consultation with and
presentations to governmental authorities in respect of the Licensed Patents and Licensor shall be entitled to be compensated for such
participation of such personnel on the basis of a commercially reasonable consultation fee.
6.06 With respect to the Licensed Patents which are not subject of the Novartis License, the following provisions will apply:

(a)

All patent applications on Licensed Technology or Improvements undertaken by the Licensee in accordance with this
Agreement shall be undertaken in the name and on behalf of the University of Saskatchewan. The Licensee shall be
responsible for all costs and expenses associated with the filing and prosecution of such applications and the maintenance
fees, if any, required to maintain such applications in fall force and effect. The selection of the patent agents chosen to
prosecute such applications shall be in the sole discretion of the Licensee. Other than as contemplated by the provisions of
6.05, Licensor shall cooperate with the Licensee in prosecuting such applications at no expense to the Licensee other than
reimbursement for out-of-pocket expenses that the Licensee approves prior to their being incurred. The Licensees
obligations under this Article VI do not extend to prosecuting appeals from decisions of the patent office of various
jurisdictions throughout the world nor engaging in litigation with third parties. The Licensee shall regularly apprize
Licensor and at Licensors direction on a confidential basis Licensors other licensees of the status of patent applications
and of approved patents. The Licensee shall be entitled to reimbursement of its out of pocket expenditures incurred in
providing such cooperation to other licensees.

(b)

Applications for Licensed Patents filed after the date of execution of this Agreement shall first be filed in the United States
of America and the selection of other jurisdictions of the world in which any particular application is to be
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filed shall be in the sole discretion of the Licensee. The Licensee shall advise the Licensor of its decision in this regard
within nine (9) months of the filing date of any particular application in the United States of America. With respect to
applications for Licensed Patents in jurisdictions where the Licensee chooses not to file, the Licensor may file and
prosecute an application at its own expense. With respect to any jurisdiction in which the Licensor obtains a patent as
contemplated by this clause, the Licensee shall not have any rights under this Agreement unless and until it reimburses the
Licensor for the cost of obtaining such patent with interest as provided for in clause 5.05. Furthermore, the Licensor may
grant a license to any third party for a patent it obtains under this clause subject to the following right of first refusal in the
Licensees favour. The Licensor shall not enter into any such license agreement with any third party within the scope of the
within License without giving the Licensee at least sixty (60) days written notice which written notice shall identify the
proposed licensee(s) and set forth the costs incurred by the Licensor in obtaining such patent. From and after receipt of any
such written notice the Licensee may advise the Licensor in writing that it wishes to have such patent added to the Licensed
Patents. Accompanying such written notice shall be a cheque in the amount stipulated in the written notice from the
Licensor.

(c)

If the Licensee complies with the foregoing, such patent shall become one of the Licensed Patents and the Licensee shall be
entitled to exercise all of its rights hereunder in such jurisdiction. If the Licensee fails to deliver such written notice, or
advises the Licensor that it does not intend to exercise this right of first refusal, the Licensor may enter into the license
agreement described in the written notice to the Licensee. However, if the Licensor does not enter into such license
agreement for any reason with such proposed licensee(s), the Licensor shall not enter into any other license agreements for
such patent in such jurisdiction within the scope of the within License without first again complying with this right of first
refusal in favour of the Licensee.

(d)

The Licensee shall have the option of discontinuing the prosecution of an application for a Licensed Patent or not filing an
application based on the Licensed Technology or any Improvement in accordance with this clause 6.06. If the Licensees
patent agents provide a written opinion to the effect that an application for a Licensed Patent does not warrant the expense
of further prosecution, or that an aspect of the Licensed Technology or any Improvement (which the Licensor considers
patentable) does not warrant the expense of an application the Licensee may, in its sole discretion, refuse to proceed with
such prosecution or application. If the Licensee exercises such option, it shall so advise the Licensor in writing and provide
the Licensor with a copy of the opinion of the patent agents on which such decision is based. The Licensor may, in its sole
discretion, file and prosecute, or continue the prosecution, as the case may, of such an application. If the Licensor is
successful in obtaining such patent or patents, the Licensee must reimburse the Licensor for the Licensors costs of
obtaining such patent with interest as provided for in clause 5.05 if the Licensee desires rights thereunder. Upon payment to
the Licensor of its expenses, such patent or patents, as the case may be, shall become one of the Licensed Patents.
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(e)

With respect to any jurisdiction in which the Licensor obtains a patent as contemplated by this clause and the Licensee
chooses not to reimburse the Licensor for its costs thereof as set forth above, the Licensor may grant a license to any third
party for such patent within the scope of the within License subject to the following right of first refusal in the Licensees
favour. The Licensor shall not enter into any such license agreement with any third party within the scope of the within
License without giving the Licensee at least sixty (60) days written notice which written notice shall identify the proposed
licensee(s) and set forth the costs incurred by the Licensor in obtaining such patent. From and after receipt of any such
written notice, the Licensee may advise the Licensor in writing that it wishes to have such patent added to the Licensed
Patents. Accompanying such written notice shall be a cheque in the amount stipulated in the written notice from the
Licensor.

(f)

If the Licensee complies with the foregoing, such patents shall become one of the Licensed Patents and the Licensee shall
be entitled to exercise all of its rights hereunder in such jurisdiction. If the Licensee fails to deliver such written notice, or
advises the Licensor that it does not intend to exercise this right of first refusal, the Licensor may enter into the license
agreement described in the written notice to the Licensee. However, if the Licensor does not enter into such license
agreement for any reason with the proposed licensee(s), the Licensor shall not enter into any other license agreement for
such patent in such jurisdiction within the scope of the within License without first again complying with this right of first
refusal in favor of the Licensee.

(g)

Licensees patent expenditures for applications covered by this Section 6.06 shall be credited against payments on account
of Royalties to a maximum of fifty (50%) percent of any payment otherwise due until Licensee has been reimbursed in full
provided that such credits may not be applied to reduce Royalties below those amounts of Minimum Royalties payable
pursuant to 4.03.
ARTICLE VII - PATENT PROTECTION AND INFRINGEMENT

7.01 The Licensee and the Licensor shall promptly advise each other of any infringement or suspected infringement of the Licensed Patents by
a third party. Subject to any subsequent agreement as to the conduct of any such action:

(a)

the Licensee, or its sublicensees, or both, may institute a suit and, subject to the provisions hereinafter appearing, join the
Licensor as a plaintiff in which case the Licensee and its sublicensees, as the case may be, shall bear the entire cost of such
litigation and shall be entitled to retain the entire amount of any recovery whether by way of judgement, award, decree or
settlement; or

(b)

if the Licensee and its sublicensees choose not to institute a suit as provided for in subclause (a) above, the Licensor may institute
a suit in which case the Licensor shall bear the entire cost of such litigation and shall be entitled to retain the entire amount of any
recovery whether by way of judgment, award, decree or settlement.
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If the Licensee and its sublicensees exercise their right to commence a suit, the Licensor need not consent to being nor shall it be added as a
party until provided with an indemnity agreement from the Licensee and its sublicensees against all costs, expenses and damages which the
Licensor may incur as a result of such cooperation. Such indemnity agreement shall be in a form satisfactory to the Licensors solicitors and
be supported by such reasonable assurances in support of such indemnity as the Licensor considers appropriate in the circumstances.
7.02 Should the Licensor or the Licensee (which includes for purposes of this clause the Licensees sublicensees) commence a suit in
accordance with clause 7.01 and subsequently elect to abandon such suit, the Licensor or the Licensee, as the case may be, shall first give
timely notice to the other, who may, if it so desires, continue prosecution of such suit provided that an agreement as to the sharing of expenses
and any recoveries is first arrived at.
7.03 If the Licensee institutes a suit in accordance with clause 7.01 it may deduct fifty (50%) percent of its out-of-pocket expenditures,
including legal fees and disbursements, that are incurred in bringing and prosecuting such infringement action from Royalties not yet paid to a
maximum amount of one-half of each payment on account of Royalties otherwise due, until such expenditures are paid in full. If the Licensee
recovers profits or damages, or both, from the alleged infringer, the Licensee shall after reimbursing itself for such expenditures that it has had
to bear, repay the Licensor all Royalties that have been deducted in accordance with this clause 7.03 and interest as provided for herein, up to,
but not exceeding, the amount of the damages so recovered by the Licensee. However, if any such infringement suit results in an adverse
judgment and all or some of the Licensed Patents are wholly or partially invalidated, Royalties shall be adjusted in accordance with clause
4.01.
7.04 Each party shall promptly notify the other in writing of any claim or action for infringement of the patent rights of any third party based
on the production, use or sale of Products by the Licensee or its sublicensees.
7.05 The entitlements of the Licensee under this Article VII are limited to third party infringements of the applications subject of this
Agreement.
ARTICLE VIII - REPRESENTATIONS AND WARRANTIES
8.01 Subject to Article IX, the Licensor represents and warrants that it:

(a)

has obtained and holds title to all such rights in the Licensed Patents and Licensed Technology as may be necessary to grant the
licenses contemplated by this Agreement subject to the rights of governmental and other agencies pursuant to funding agreements
that the Licensor has with such agencies; and

(b)

and has full power and authority to enter into this Agreement.
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ARTICLE IX - DISCLAIMER OF WARRANTIES
9.01 The parties acknowledge and agree that nothing in this Agreement is or shall be construed as being:
(a)

a warranty or representation by the Licensor as to whether any patents based on the Licensed Technology will issue or the
validity or scope of the Licensed Patents once issued; or

(b)

a warranty or representation by the Licensor that Products made, used, sold or otherwise disposed of by the Licensee are and will
be free from infringement of patents, copyrights, trademarks or other proprietary interests of any third party; or

(c)

an obligation on the Licensor to bring or prosecute actions or suits against third parties for infringement of the Licensed Patents
or other proprietary rights under any circumstances; or

(d)

the conferring of any rights to use in advertising, publicity or otherwise any trademark or the name of either the Licensor or the
University of Saskatchewan or any employee, agent or person otherwise associated with either of those institutions; or

(e)

a grant by implication, estoppel or otherwise of any license to any patents or other confidential proprietary information of the
Licensor other than the Licensed Patents and Licensed Technology; or

(f)

A REPRESENTATION OR WARRANTY, WHETHER EXPRESS OR IMPLIED, BY THE LICENSOR OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NOR A REPRESENTATION OR WARRANTY BY
THE LICENSOR THAT IT SHALL BEAR ANY LIABILITY TO THE LICENSEE WHATSOEVER BY REASON OF ANY
LOSS OR DAMAGE SUSTAINED BY THE LICENSEE, ITS EMPLOYEES, OR ANY THIRD PARTY ARISING OUT OF
THE PRODUCTION, USE, SALE OR OTHER DISPOSAL OF PRODUCTS OR ARISING DIRECTLY OR INDIRECTLY
OUT OF THE USE BY THE LICENSEE OF THE LICENSED PATENTS AND LICENSED TECHNOLOGY OR
OTHERWISE ARISING OUT OF THE GRANT OF ANY RIGHTS UNDER THIS AGREEMENT OR OUT OF THE
PROVISION OF ANY INFORMATION IN CONNECTION WITH THIS AGREEMENT.
ARTICLE X - INDEMNITY

10.01 The Licensee shall indemnify, hold harmless and defend the Licensor and its officers, employees and agents against any and all claims
arising out of the exercise by the Licensee of any of the rights granted to it under this Agreement including, without limitation, against any
damages, losses or liabilities whatsoever with respect to death or other personal injury to a person or damage to property arising from or out of
the use of the Licensed Patents and Licensed Technology by the Licensee, it sublicensees or its customers in any manner whatsoever or the
production, use, sale, or lease of Products by the Licensee, its sublicensees or its customers in any
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manner whatsoever; with the exception of any damage or loss directly resulting from acts or omissions constituting bad faith, willful
misfeasance, gross negligence or reckless disregard of duties under this Agreement by the Licensor or its officers, employees or agents acting
in such capacity on the behalf of the Licensor.
ARTICLE XI - SUBLICENSING
11.01 This Agreement has been entered into so that the Licensee may commercialize the Licensed Patents and Licensed Technology by the
development, production, use and marketing of Products. Accordingly, the Licensee may grant sublicenses of its rights under this Agreement
and enter into contracts to have Products developed, produced, used or sold provided that all such sublicenses shall provide, amongst other
things, that they come to an end immediately upon the termination of this Agreement for whatever reason.
ARTICLE XII - TERMINATION
12.01 This Agreement shall terminate at the Licensors option if the Licensee is in breach of any material provision hereof and fails to remedy
such breach within ninety (90) days of receipt of written notice from the Licensor of such breach.
12.02 This Agreement shall further terminate, at the option of the Licensor, if:
(a)

the Licensee files an Assignment in Bankruptcy or is adjudged a bankrupt or insolvent corporation; or

(b)

the Licensee is adjudged a bankrupt or insolvent corporation as a result of taking advantage of any law or governmental
regulation relating to bankruptcy or insolvency; or

(c)

a receiver or receiver-manager for all or substantially all of the property and assets of the Licensee is appointed; or

(d)

the Licensee makes an assignment or attempted assignment for the benefit of its creditors; or

(e)

the Licensee institutes any proceedings for the winding up of its business; or

(f)

a governmental authority exercises its powers in such a way that the expropriation or confiscation of all or a substantial part of
the property and assets of the Licensee occurs.

12.03 If the Licensor decides to exercise its option to teiminate this Agreement pursuant to either clauses 12.01 or 12.02, it shall so exercise
such option by delivering written notice to the Licensee, which written notice shall specify the effective date of termination. Termination of
this Agreement shall not prejudice any other rights or remedies, whether in law or in equity, that the Licensor may have as a result of any
actions by the Licensee.
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12.04 The Licensee shall be entitled, at its option, to terminate this Agreement at any time by giving the Licensor a minimum of ninety
(90) days written notice of its intention.
12.05 Upon termination of this Agreement, whether pursuant to clauses 12.01, 12.02 or 12.04, the parties shall return to each other all
Confidential Information with the exception of one (1) copy of each such disclosure which may be retained for record purposes. The Licensee
acknowledges that upon termination of this Agreement by the Licensor for any reason other than the expiration of the Term, it shall no longer
have any rights to use the Licensed Technology or infringe the Licensed Patents. Accordingly, the Licensee shall cease production of Products
upon the effective date of termination and return all cell lines, reagents and other biological material obtained from the Licensor to the
Licensor. With respect to the remaining stock of Products then in the Licensees possession, the Licensor shall have the option of purchasing
such remaining stock from the Licensee at and for a price equal to the price that the Licensee offers such Products to its third party customers
less ten (10%) percent, or by having the Licensee destroy such remaining stock of Products, and providing proof of such destruction to the
Licensor.
12.06 Surviving the termination of this Agreement, whether pursuant to clauses 12.01 and 12.02 of this Article XII or due to the expiration of
time, are the appropriate provisions of Article II (Licenses), Article III (Improvements), Article IV (Royalties), Article V (Reports, Payments
and Accounting), Article IX (Disclaimer of Warranties), Article X (Indemnity), Article XII (Termination) and Article XIII (Confidentiality
and Disclosures).
ARTICLE XIII - CONFIDENTIALITY AND DISCLOSURES
13.01 The parties acknowledge that both of them may from time to time disclose to the other (respectively referred to as the Discloser and
the Recipient, as the case may be) information that is confidential and proprietary, or both, to the Discloser. Such information may be
disclosed orally, graphically, by way of sample or specimen or otherwise printed or recorded by any means. Accordingly, all information
disclosed pursuant to this Agreement including, without limitation, all information pertaining to the Licensed Patents and Licensed
Technology, shall be deemed to be confidential information (hereinafter referred to as Confidential Information) unless the Discloser
expressly indicates that it is not confidential or it falls into one of the following categories .:
(a)

it is required to be disclosed by reason of judicial action after all reasonable legal remedies to maintain the confidentiality of such
information have been exhausted; or

(b)

it is or becomes part of the public domain through no fault of the Recipient; or

(c)

it is known to the Recipient, or its permitted sublicensees prior to disclosure by the Discloser; or

(d)

it is subsequently legally obtained by the Recipient or its sublicensees from a third party under circumstances which do not
constitute a breach of this Article XIII; or
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(e)

it is independently developed by the Recipient outside of this Agreement and without in any way breaching this Agreement; or

(f)

it is approved for public release by the Discloser.

13.02 Each of the parties shall use its reasonable best efforts to preserve the secrecy of Confidential Information and shall only disclose it to:
(a)

employees, or employees of permitted sublicensees who are required to know the same for performance of their duties and who
have entered into appropriate confidentiality agreements; and

(b)

such Government officials as are required for the purpose of obtaining all necessary regulatory approvals for the purpose of
commercializing any Product or for the filing of any patent in any jurisdiction, provided that the parties shall avail themselves of
all available provisions for ensuring that such disclosures do not become public.

Neither the Licensor nor the Licensee shall submit any manuscript, abstract, or like document for written or oral publication if it includes data
or other information generated and provided by the other party without first obtaining the prior written consent of the other, which consent
shall not be unreasonably withheld. The contribution of each party shall be noted in all publications or presentations by acknowledgment or
co-authorship, whichever is appropriate.
13.03 The Licensee recognizes that the Licensor has an obligation to publish and disseminate scientific knowledge. The Licensor recognizes
that the public release of material pertaining to Licensed Technology may prejudice the possibility of obtaining letters patent for such
Licensed Technology, or result in Commercially Significant Confidential Information being disclosed to a competitor of the Licensees, or
both. Therefore, during the Term, the Licensor shall make all theses, articles and similar publications of any description, and the contents of
all abstracts and poster presentations which relate to the Licensed Patents or Licensed Technology, or both and Improvements (all hereinafter
referred to as External Disclosures) available for review by the Licensee within a reasonable period of time prior to submission for
publication or release, as the case may be, but in any event at least thirty (30) days prior to such date. The Licensee shall review all External
Disclosures to ascertain whether patentable subject matter or Commercially Significant Confidential Information is disclosed. The Licensor
shall only proceed with an External Disclosure upon receiving the Licensees consent, which consent shall be deemed to have been given if
the Licensee does not respond within a period of thirty (30) days from the date of submission to the Licensee of any particular External
Disclosure. If requested by the Licensee in writing, the Licensor shall:

(a)

delay submission for publication or release, as the case may be, of any particular External Disclosure for the period of time
required for a patent application to be filed, which period of time shall not exceed six (6) months without the Licensors written
consent; or

(b)

amend such External Disclosure so as to delete those portions which constitute Commercially Significant Confidential
Information;
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As used in clauses 13.03, 13.04 and 13.05, the term Commercially Significant Confidential Information means Confidential
Information which, if disclosed to a commercial competitor of the Licensees, could allow such competitor to develop or enhance its position
in the market place, or to price a new product in a more competitive fashion, or to improve the price of an existing product so as to compete or
improve its competitive position with respect to existing or potential the Licensee Products. Commercially Significant Confidential
Information may include, by way of example and without limitation, information as to the formulation or composition of a Product, the
method of formulating or combining ingredients for a Product, detailed chemical or biological structural information for a Product and its
ingredients, and the method or application of a Product.
13.04 The Licensor shall use reasonable efforts to ensure that all scientific oral presentations which are made by its staff and graduate students
do not contain Commercially Significant Confidential Information.
13.05 The Licensee acknowledges and agrees that clause 13.03 shall not prohibit the Licensors personnel from disseminating general
information concerning the Licensed Patents and Licensed Technology to government agencies, associations of livestock producers, other
organizations or groups of whatever description who provide funding to the Licensor or who derive a direct benefit from the Licensors
research activities as long as Commercially Significant Confidential Information is not disclosed.
13.06 The Licensor recognizes that, pursuant to United States laws, the Licensee may have an obligation, under certain circumstances, to
make public announcements relating to this Agreement or the development, production, exploitation, use, or sale of Products in connection
with this Agreement. The parties hereby agree to abide by the applicable notice and consent provisions of Section 13.03 above with respect to
proposed disclosures to be made by Licensee. Licensor acknowledges and agrees that nothing in this Agreement shall prevent Licensee from
making any disclosure to the extent required by law provided that prior notice of such disclosure is given to Licensor.
ARTICLE XIV - COMMERCIAL DUE DILIGENCE
14.01 The Licensor by written notice to the Licensee may make this License non-exclusive with respect to a particular Major Jurisdiction if:
(i)

the Licensee is not by the expiration of calendar year 2007 selling a Product into such Major Jurisdiction, or
a New Animal Drug Application (NADA or its equivalent) for a Product has not been submitted to appropriate governmental
authorities prior to the end of calendar year 2004 or if submitted has not been maintained in effect and diligently pursued from the
end of calendar year 2004, or

(iii) amounts paid hereunder by Licensee to Licensor in each of calendar years 2005 and 2006 have not exceeded $250,000 US.
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For purposes of this Section 14.01, Major Jurisdictions are the United States of America (which jurisdiction includes other than for
registration purposes Canada and Mexico) and Europe (which is defined as one of the EU member countries).
The Licensor by written notice to the Licensee may make this License nonexclusive with respect to a particular jurisdiction not
constituting a Major Jurisdiction if:
(iv) the Licensor has the right to render this License non-exclusive in respect of both Major Jurisdictions, or
(v)

amounts paid hereunder by Licensee to Licensor in respect of 2007 or any subsequent calendar year is less than $500,000 and the
Licensor is not selling Product into such jurisdiction.

14.02 In respect of the requirements of 14.01 (ii) to submit a New Animal Drug Application (NADA or its equivalent) for a Product to
appropriate governmental authorities prior to the end of calendar year 2004, in the event that such submission has not been so effected the
Licensee may obtain an extension of such date for the purposes of 14.01 of up to 12 months (to the end of 2005) provided that the Licensee
can establish that:
(i)

it has substantially made such application and that the completion of such application within the period of such extension is
probable, and

(ii)

the Licensee has used all due diligence in its efforts to effect the submission within the original time limits but that circumstances
reasonably beyond its control prevented it from doing so, and that with due diligence on the part of the Licensee such
circumstances will not in all likelihood prevent the completion of the submission within the period of the extension.

The Licensee shall be entitled to one further extension of up to 12 months on the time limits pertaining to 14.01 (ii) provided that on
such further extension the Licensee can establish the conditions referred to in (i) and (ii) above at such time. If the Licensor does not agree that
the Licensee has established the foregoing such determination may be referred to arbitration.
14.03 Wherever commercially feasible to do so, the Licensee shall publicly acknowledge and shall ensure that its sublicensees publicly
acknowledge, the role of the Licensor or the University of Saskatchewan, or both, in the development of Products. Prior to providing any such
public acknowledgment, the Licensee shall obtain the approval of the Licensor or the University of Saskatchewan, as the case maybe. With
respect to the University of Saskatchewan, the Licensee acknowledges that any such approval must be obtained from the Board of Governors
in the manner stipulated by The University of Saskatchewan Act, 1995, Statutes of Saskatchewan.
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ARTICLE XV - MISCELLANEOUS
15.01 Assignment
This Agreement shall not be assigned by the Licensee in whole or in part without the prior written consent of the Licensor which
consent may be unreasonably withheld provided, however, that the Licensee may, without obtaining such consent, assign, transfer, or part
with any of its rights, duties, or obligations under this Agreement to any parent or subsidiary corporation of the Licensee or an affiliate of the
Licensee as those terms are defined in The Business Corporations Act (Canada), if such proposed assignee promptly executes and delivers an
agreement in favour of the Licensor pursuant to which the assignee agrees to be bound by all of the terms and conditions contained in this
Agreement. Furthermore, such assignee must covenant to remain during the continuance of this Agreement, a parent, subsidiary or affiliate of
the Licensee, as the case may be. The Licensee acknowledges that no such assignment shall in any way affect its liabilities and responsibilities
under this Agreement.
15.02 Governing Law
This Agreement shall be construed, interpreted and applied in accordance with the laws of the Province of Saskatchewan and Canada,
and the parties hereby attorn to the jurisdiction of the Courts of the Province of Saskatchewan.
15.03 Notices
All notices, demands or other writings required or permitted to be given hereunder by either party hereto to the other, may be effectively
given by letter, mailed by registered mail, postage prepared, addressed to:

(a)

to the Licensor:
VIDO
120 Veterinary Road
University of Saskatchewan
Saskatoon, Saskatchewan
S7N OWO
Attention: Director

With a copy to:
McKercher, McKercher and Whitmore,
374 3rd Avenue South, Saskatoon, Saskatchewan
S7K 1M5
Attention: L.J. Dick Batten

(b)

to the Licensee:
MetaMorphix-International , Inc.
1450 South Rolling Road, Baltimore, Maryland,
United States of America, 21227
Attention: President
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With a copy to:
Shapiro and Olander,
Twentieth Floor, 36 Charles Street,
Baltimore, Maryland, 21201-3147
Attention: William E. Carlson
or hand delivered to the above addresses or sent by electronic means. If mailed as aforesaid, any such notice shall be deemed to have been
given by the seventh (7th) business day following the date of posting, and if delivered personally or by electronic means, on the date or
delivery, provided that such date is a business day. Either party to this Agreement may change its address for service from time to time by
giving notice in writing in accordance with the foregoing.
15.04 Waiver
The parties covenant and agree that if either party hereto fails or neglects, for any reason, to take advantage of any of the terms herein
provided for its benefit, any such failure or neglect by such party shall not be, nor be deemed to be construed as waiver of any of the terms,
covenants or conditions of this Agreement or the performance thereof.
15.05 No Agency or Joint Venture
This is a contract between separate legal entities and neither party is the agent of the other for any purposes whatsoever, and nothing in
this Agreement does or shall directly or indirectly constitute either party to be the agent of the other.
15.06 Successors and Permitted Assigns
This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective successors and any permitted
assigns.
15.07 Force Majeure
Neither party to this Agreement shall be liable to the other for failure or delay in the performance of their obligations under this
Agreement, by Acts of God, regulations, or laws of any government, war, civic commotion, strike, lock-out, or labour disturbances,
destruction of facilities and any materials and equipment by fire, earthquake, storm, failure of public utilities or common carriers, and any
cause beyond the control of that party for the period of time that the foregoing prevents performance. The Licensee acknowledges and agrees
that the foregoing does not operate so as to excuse it from prompt payment of any and all sums due by it to the Licensor pursuant to the terms
and conditions of this Agreement.
15.08 Arbitration
With the exception of:
(a)

a dispute arising from any breach or alleged breach of the partys obligations with respect to confidentiality; or

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(b)

a failure by the Licensee to make any payments when due; or

(c)

the exercise by the Licensor of its right to terminate this Agreement pursuant to Article XII,

the parties shall submit all disputes arising under this Agreement to arbitration. The party desiring to initiate arbitration shall serve a written
request on the other party.
The party receiving such written request shall designate the locale within which arbitration is to take place. Within thirty (30) days of
receipt of such written request, each party shall appoint an umpire. The arbitration shall take place in accordance with the provisions of The
Arbitration Act, 1992 Statutes of Saskatchewan, or its successor legislation-in force from time to time.
15.09 This Agreement constitutes the entire agreement between the parties pertaining to the subject matter. No representative of the Licensee
or the Licensor has been authorized to make any representation, warranty or promise not contained herein. This Agreement may not be
amended or modified in any manner except by written agreement executed by both of the parties.
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15.10 The headings contained in this Agreement are for reference purposes only and shall in no way affect the meaning or interpretation of
any section of this Agreement.
IN WITNESS WHEREOF VIDO has hereunto affixed its corporate seal as evidence of its approval of this Agreement by the hands of
its duly authorized officers in that behalf on the day and year first above written.
THE VETERINARY INFECTIOUS DISEASE
ORGANIZATION
PER: /s/ Lorne Babiuk
PER: /s/ Martel
IN WITNESS WHEREOF the Board of Governors University of Saskatchewan has hereunto affixed its corporate by the hands of its duly
authorized officers in that behalf day and year first above written.
BOARD OF GOVERNORS OF THE UNIVERSITY OF
SASKATCHEWAN
PER: /s/ K. Wharton
PER: /s/ J. Finwirth
IN WITNESS WHEREOF MetaMorphix International, Inc. has hereunto affixed its corporate seal by the hands of its duly authorized
officers in that behalf on the day and year first above written.
METAMORPHIX INTERNATIONAL , INC.
PER: /s/ Edwin Quattlebaum
PER: /s/ Mike Thomas
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Exhibit 10.32
[***Confidential Treatment Requested. Confidential portions of this agreement have been
redacted and have been separately filed with the Commission]

genetic technologies
LICENSE AGREEMENT
Effective this 17th day of September, 2004 (EFFECTIVE DATE), GENETIC TECHNOLOGIES LIMITED, having an office at 60 Hanover
Street, Fitzroy, Victoria 3065, Australia (GTG) and METAMORPHIX, INC., a Delaware corporation, having an office at 8510A Corridor
Road, Savage, Maryland 20763 (LICENSEE), agree as follows:
ARTICLE I
BACKGROUND
1.1 As a result of privately funded research over the course of many years, GTG now holds certain intellectual property rights including
patent rights in a variety of countries throughout the world, relating to methods and processes used to extract gene discovery and diagnostic
utility from the non-coding region of genomes.
1.2 GTG recognizes and supports the role basic research plays in our society. Consequently, GTG is committed to encouraging the
expansion of genetic research and development programs into the non-coding regions of genomes by making its non-coding patents pertaining
to genomic mapping accessible for such purposes.
1.3 LICENSEE wishes to acquire a license under, and to obtain access to GTGs noncoding patents in order to commercialize
applications of DNA/RNA-based diagnostic assays for use in the livestock, aquaculture and companion animal industries (the PURPOSE).
1.4 GTG is prepared to grant a non-exclusive license to LICENSEE under its noncoding patents, subject to the terms and conditions of
this AGREEMENT.
ARTICLE II
GENERAL DEFINITIONS AND RELATIONSHIPS AMONG DEFINITIONS
2.1 AGREEMENT means this document, its attachments, all addenda, schedules, exhibits, appendices, and any amendments to the
foregoing.
2.2 CONFIDENTIAL INFORMATION means any and all information which is disclosed by either party to the other verbally,
electronically, visually, or in a written or other

Genetic Technologies Limited /
MetaMorphix, Inc.

CONFIDENTIAL
Annual Fee-Bearing License Agreement
September 17, 2004
Page 1
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tangible form which is either identified at the time of disclosure as confidential or should be reasonably understood to be confidential or
proprietary. CONFIDENTIAL INFORMATION includes, but is not limited to, the specific terms and/or conditions of this AGREEMENT,
trade secrets, ideas, processes, formulas, programs, software, source of supply, technology, discoveries, developments, inventions, techniques,
marketing plans, strategies, forecasts, unpublished financial statements, prices, costs, and customer lists.
2.3 EXCLUDED FIELD means genetic analysis using or based upon, in whole or in part, the genotyping of more than one hundred
thousand (100,000) putative single nucleotide polymorphisms, such polymorphisms found in three (3) or more chromosomes of the relevant
organism.
2.4

EXCLUSION TIME PERIOD means the period from the EFFECTIVE DATE until August 31, 2006.

2.5 FIELD OF USE means, during the EXCLUSION TIME PERIOD, applications in livestock, aquaculture and companion animals,
other than the EXCLUDED FIELD, and upon expiration of the EXCLUSION TIME PERIOD means applications in livestock, aquaculture
and companion animals without limitation.
2.6

GTG and LICENSEE may hereunder be commonly referred to as parties (in singular and plural usage, as required by the context).

2.7

LICENSE ANNUITY FEE [***]

2.8 LICENSED PATENT(S) means individually or collectively (i) the United States patents of GTG listed in the attached Appendix
A; (ii) all reissues, reexaminations, divisionals, continuations, continuations-in-part, substitutions, additions, improvements, or other
applications claiming priority from such patents and any patents which may issue on such other applications, or extensions of such patents;
and (iii) foreign counterparts of any of the foregoing.
2.9 LICENSED PRODUCT(S) means diagnostic assays manufactured by LICENSEE and of LICENSEEs own design that but for the
license granted herein would infringe or contribute to the infringement of one or more claims of a LICENSED PATENT.
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2.10 SUBSIDIARY means any corporation, company, or other legal entity, in which more than fifty percent (50%) of the shares entitled
to vote for the election of directors or persons performing similar functions are, now or hereafter, owned or controlled, directly or indirectly by
a party hereto, or jointly by the parties hereto (including, but not limited to, as of the EFFECTIVE DATE, visa vis LICENSEE, LICENSEEs
wholly-owned subsidiary, MMI Genomics, Inc., a Delaware corporation); provided, however, that any corporation, company or other legal
entity shall be a SUBSIDIARY only for as long as such ownership or control exists.
2.11 TERM means from the EFFECTIVE DATE until the expiration of the last to expire of the LICENSED PATENTS, except as
otherwise provided in Article VII.
2.12 TERRITORY means world-wide.
ARTICLE III
RELEASE
3.1 Upon payment in full of the amounts to be paid to GTG pursuant to Section 5.1 below, GTG hereby releases, acquits and forever
discharges LICENSEE and SUBSIDIARIES of LICENSEE from all claims, demands, and rights of action which GTG may now have on
account of any infringement of any LICENSED PATENT, by performance or acts, prior to the EFFECTIVE DATE by (a) LICENSEE and (b)
SUBSIDIARIES of LICENSEE (including, but not limited to, MMI Genomics, Inc.). LICENSEE, however, does not admit or deny that it (or
any other entity) infringed any LICENSED PATENT prior to the EFFECTIVE DATE.
ARTICLE IV
GRANT TO LICENSEE
4.1 Subject to the terms and conditions of this AGREEMENT, GTG hereby grants LICENSEE and SUBSIDIARIES of LICENSEE,
during the TERM of this AGREEMENT, a nonexclusive, non-assignable (except as provided in Section 4.2), non-transferable, annual
feebearing, license under the LICENSED PATENTS (without the right to sublicense) to make, use, sell, offer for sale, and import LICENSED
PRODUCTS in the FIELD OF USE throughout the TERRITORY solely for the PURPOSE.
4.2 The rights and licenses granted by GTG in this AGREEMENT are personal to LICENSEE and LICENSEE shall not assign or
otherwise transfer any license or right granted hereunder or any interest therein without the prior written consent of GTG (which may be
withheld in GTGs sole and absolute discretion), except to a purchaser of all or substantially all of the genomics business of LICENSEE to
which this AGREEMENT relates, whether by merger, sale of stock, sale of assets or otherwise (e.g., upon a sale by LICENSEE (or any
SUBSIDIARY) of the stock or assets of MMI Genomics, Inc. to a third party); provided, however that prior to the transfer of ownership such
purchaser must expressly assume in writing
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LICENSEEs obligations under this AGREEMENT and expressly acknowledges in writing that products and/or services of such purchaser
existing prior to the transfer of ownership shall not be LICENSED PRODUCTS; and provided further that upon any such assignment or
transfer (whether with the consent of GTG or upon the sale of the genomics business), neither MetaMorphix, Inc., nor MMI Genomics, Inc.
shall retain or enjoy any continuing license under the LICENSED PATENTS.
4.3 All rights not explicitly granted to LICENSEE are reserved by GTG. Not limiting the foregoing, LICENSEE acknowledges that it is
not granted any rights to any other patents or other intellectual property rights of GTG or any third party.
ARTICLE V
CONSIDERATION
5.1 As partial consideration for the release of Article III and the licenses granted by this AGREEMENT, LICENSEE agrees to pay to
GTG a non-refundable license issue fee of [***] within fifteen (15) days of the EFFECTIVE DATE.
5.2 As additional consideration for the rights and licenses granted by this AGREEMENT, LICENSEE agrees to pay to GTG the
LICENSE ANNUITY FEE payments representing an annual fee in lieu of royalties. Such LICENSE ANNUNITY FEE payments are due and
payable to GTG within fifteen (15) days of the EFFECTIVE DATE each year for the TERM. No other sums or royalties shall be due GTG, its
successors, assigns and/or legal representatives as a result of this AGREEMENT or the license hereunder.
5.3

The annual fee payments by LICENSEE to GTG shall be sent by electronic wire transfer to:
Key Bank
#307070267
1130 Haxton Drive
Fort Collins, Colorado 80525
Account: Genetic Technologies Limited
Account Number: 76009 000 2576

5.4 LICENSEE agrees to pay interest of ten percent (10%) per year or the maximum rate allowed by law, whichever is less, on fees
payable but not paid to GTG when due.
5.5

All fees payable hereunder by LICENSEE are payable to GTGs successors, heirs, or assigns, as appropriate.

Genetic Technologies Limited /
MetaMorphix, Inc.

CONFIDENTIAL
Annual Fee-Bearing License Agreement
September 17, 2004
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5.6

MATERIAL BREACH: Breach of any provision of this Article V or part thereof shall be deemed a material breach.
ARTICLE VI
WAIVER

6.1 No waiver by either party, express or implied, of any breach of any term, condition, or obligation of this AGREEMENT by the other
party shall be construed as a waiver of any subsequent breach of that term, condition, or obligation, or of any other term, condition, or
obligation of this AGREEMENT of the same or different nature.
ARTICLE VII
TERM AND TERMINATION OF AGREEMENT
7.1

This AGREEMENT shall be in effect for the TERM, unless terminated earlier as provided herein.

7.2 Either party shall have the right to terminate this AGREEMENT upon any material breach of any term or condition of this
AGREEMENT by the other party, which has not been corrected within thirty (30) days after receipt of a notice in writing with reference to
this Section 7.2 and such termination shall be without prejudice to any other rights or claims the aggrieved party may have against the other
party.
7.3 GTG shall have the right to terminate this AGREEMENT, upon written notice, in the event that LICENSEE discontinues business for
any reason and LICENSEE does not resume such business (or refute such allegation) within thirty (30) days of receiving such notice.
7.4 Termination or expiration of this AGREEMENT shall not affect any obligation owed by one party to the other party prior to the
termination or expiration. Upon termination or expiration of this AGREEMENT for any reason whatsoever:
7.4.1 all rights granted to LICENSEE hereunder shall revert to GTG and, in the event of a pre-expiration termination, LICENSEE
shall immediately cease all activities authorized by this AGREEMENT;
7.4.2 the parties shall promptly return all CONFIDENTIAL INFORMATION and copies thereof of the other party to the other
party or certify that they have destroyed all CONFIDENTIAL INFORMATION and copies thereof.
7.5 SURVIVAL: Article II, III, VIII, IX, and XI and all payment obligations incurred prior to termination or expiration shall survive the
termination or expiration of this AGREEMENT.

Genetic Technologies Limited /
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ARTICLE VIII
CONFIDENTIALITY. PUBLICITY AND PRESS RELEASES
8.1 LIMITATIONS ON USE AND DISCLOSURE: The parties agree that the terms and conditions set forth in this AGREEMENT are
CONFIDENTIAL INFORMATION. The CONFIDENTIAL INFORMATION disclosed by either party (DISCLOSING PARTY) to the
other party (RECEIVING PARTY) constitutes the confidential and proprietary information of the DISCLOSING PARTY and the
RECEIVING PARTY agrees to treat all CONFIDENTIAL INFORMATION of the other in the same manner as it treats its own similar
proprietary information, but in no case will the degree of care be less than reasonable care. The RECEIVING PARTY shall use
CONFIDENTIAL INFORMATION of the DISCLOSING PARTY only in performing under this AGREEMENT and shall retain the
CONFIDENTIAL INFORMATION in confidence and not disclose to any third party (except as authorized under this AGREEMENT) without
the DISCLOSING PARTYs express written consent. The RECEIVING PARTY shall disclose the DISCLOSING PARTYs
CONFIDENTIAL INFORMATION only to those employees and contractors of the RECEIVING PARTY (and, in the case of LICENSEE,
those employees and contractors of MMI Genomics, Inc.) who have a need to know such information for the purposes of this AGREEMENT,
and such employees and contractors must have entered into agreements with the RECEIVING PARTY containing confidentiality provisions
covering the CONFIDENTIAL INFORMATION, or similar confidential information, with terms and conditions at least as restrictive as those
set forth herein. Notwithstanding the foregoing, each partys confidentiality obligations hereunder shall not apply to information which as
evidenced by written records:
8.1.1 is already known to the RECEIVING PARTY, without an obligation of confidentiality, prior to disclosure by the
DISCLOSING PARTY;
8.1.2

becomes publicly available without fault of the RECEIVING PARTY;

8.1.3 is rightfully obtained by the RECEIVING PARTY from a third party without restriction as to disclosure, or is approved for
release by written authorization of the DISCLOSING PARTY; or
8.1.4 is developed independently by the RECEIVING PARTY without use of or access to the DISCLOSING PARTYs
CONFIDENTIAL INFORMATION.
8.2 PERMITTED USE AND DISCLOSURE: Each party hereto is permitted to disclose this AGREEMENT and use or disclose the
CONFIDENTIAL INFORMATION disclosed to it by the other party:
8.2.1

To the extent such use or disclosure is reasonably necessary in connection with complying with stock exchange rules; or

Genetic Technologies Limited /
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8.2.2

To its legal and/or financial advisors, provided such advisors maintain the confidentiality of this AGREEMENT; or

8.2.3 To the extent such use or disclosure is reasonably necessary in prosecuting or defending litigation, complying with applicable
law, governmental regulation or court order, submitting information to tax or other governmental authorities, or otherwise exercising its rights
hereunder; or
8.2.4 To the extent necessary to enforce its rights under this AGREEMENT in connection with a legal proceeding or as required to
be disclosed by law or governmental regulation.
8.2.5 In the instances set forth in Sections 8.2.3 or 8.2.4, the RECEIVING PARTY shall provide reasonable advance written notice
to DISCLOSING PARTY of such disclosure and reasonably cooperate with the DISCLOSING PARTY in limiting such disclosure.
8.3 PUBLICITY AND PRESS RELEASES: The parties shall mutually agree upon and jointly issue one or more appropriate media/press
releases with regard to the existence of this AGREEMENT within seven (7) days of the EFFECTIVE DATE or as soon as reasonably practical
thereafter. Neither party shall issue any other press releases relating to this AGREEMENT without prior written approval of the other party;
provided however, that:
8.3.1 Each party shall be permitted to post a copy of or provide a link on its web site to any permitted disclosures made under this
AGREEMENT;
8.3.2 GTG shall be able to disclose to other licensees and/or prospective licensees the identity of LICENSEE and the existence of
this AGREEMENT; and
8.3.3 LICENSEE shall be able to disclose to its SUBSIDIARIES the existence of this AGREEMENT and the general nature, scope
and limitations of this AGREEMENT.
8.4 NON-DISPARAGEMENT: LICENSEE shall not make any disclosures, issue any statements or otherwise cause to be disclosed any
information, statement, press release or other public disclosure which is designed, intended, or might reasonably be anticipated to disparage,
defame, criticize or denigrate GTG, or its officers, directors, and employees, the LICENSED PATENTS, this AGREEMENT, or GTGs
patent licensing activities (STATEMENTS). Additionally, LICENSEE shall not direct or expressly permit its officers, directors or
employees or those of its SUBSIDIARIES to issue any such STATEMENTS.
ARTICLE IX
REPRESENTATIONS AND WARRANTIES
Genetic Technologies Limited /
MetaMorphix, Inc.
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9.1 GTG represents and warrants that it has the sole and exclusive power and authority to prosecute and enforce the LICENSED
PATENTS worldwide, except for the authority to enforce the LICENSED PATENTS within the EXCLUDED FIELD during the
EXCLUSION TIME PERIOD.
9.2 GTG represents and warrants that, other than the LICENSED PATENTS, GTG owns and/or controls no other patent rights to which a
right or a license is required from GTG for use of the methods claimed in the LICENSED PATENTS (and, except as may be underway as
included in Section 2.8(ii), GTG does not have any patent applications or filings that, upon issuance of any resultant patent, would require to
obtain an additional or expanded license from GTG for LICENSEE to undertake trait and SNP association analysis within the FIELD OF
USE).
9.3 GTG represents and warrants that it has the full right, power, and authority to enter into and perform its obligations under this
AGREEMENT and grant to LICENSEE the license and other rights as set forth herein, and there are no outstanding agreements, grants,
licenses, encumbrances, liens, or agreements, either written or implied, inconsistent therewith or pursuant to which this AGREEMENT or the
parties performance hereunder would violate, breach, or cause a default.
9.4 GTG represents and warrants that the execution, delivery, and performance of this AGREEMENT have been duly authorized by all
necessary corporate actions on the part of GTG.
9.5 LICENSEE represents and warrants that it has the full right, power, and authority to enter into and perform its obligations under this
AGREEMENT, and there are no outstanding agreements, grants, licenses, encumbrances, liens, or agreements, either written or implied,
inconsistent therewith or pursuant to which this AGREEMENT or the parties performance hereunder would violate, breach, or cause a
default.
9.6 LICENSEE represents and warrants that the execution, delivery, and performance of this AGREEMENT have been duly authorized
by all necessary corporate actions on the part of LICENSEE.
9.7

INDEMNIFICATION:

9.7.1 BY LICENSEE: LICENSEE agrees to hold GTG harmless from any claims by third parties arising from and/or associated
with LICENSEEs manufacture, use, sale, offer for sale, or other disposition of the LICENSED PRODUCTS and shall indemnify, hold
harmless, and defend GTG, and GTGs subsidiaries, affiliates, officers, directors, representatives, employees, or agents against any and all
claims, causes of action, demands, judgments, settlements, expenses, or losses including, but not limited to, reasonable attorneys fees and
court costs arising out of or in connection with: (i) any breach by LICENSEE of any representation; warranty, or covenant hereunder; (ii) the
failure of LICENSEE to perform any
Genetic Technologies Limited /
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covenants or obligations contained in this AGREEMENT; or (iii) LICENSEEs negligent, reckless, or willful misconduct.
9.7.2 BY GTG: GTG shall indemnify and defend LICENSEE, and LICENSEEs subsidiaries, affiliates, officers, directors,
representatives, employees, or agents against any and all claims, causes of action, demands, judgments, settlements, expenses, or losses
including, but not limited to, reasonable attorneys fees and court costs arising out of or in connection with: (i) any breach by GTG of any
representation, warranty, or covenant hereunder; (ii) the failure of GTG to perform any covenants or obligations contained in this
AGREEMENT; or (iii) GTGs negligent, reckless, or willful misconduct.
9.7.3 The indemnifying partys indemnification obligations under this Section 9 are conditioned upon the indemnified party
(i) giving prompt notice of the claim to the indemnifying party; (ii) granting sole control of the defense or settlement of the claim or action to
the indemnifying party; and (iii) providing reasonable cooperation to the indemnifying party and, at the indemnifying partys request and
expense, assistance in the defense or settlement of the claim.
9.8 DISCLAIMER OF WARRANTIES: EXCEPT AS EXPRESSLY SET FORTH HEREIN, EACH PARTY EXPRESSLY
DISCLAIMS, TO THE EXTENT ALLOWED BY APPLICABLE LAW, ANY AND ALL WARRANTIES OF ANY KIND, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION THE WARRANTIES OF DESIGN, TITLE, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE (EVEN IF INFORMED OF SUCH PURPOSE), NONINFRINGEMENT OF THE INTELLECTUAL PROPERTY
RIGHTS OF THIRD PARTIES, OR ARISING FROM A COURSE OF DEALING, USAGE OR TRADE PRACTICES, IN ALL CASES
WITH RESPECT THERETO.
9.9 LIMITATION OF LIABILITY: TO THE GREATEST EXTENT PERMISSIBLE UNDER APPLICABLE LAW, EXCEPT FOR A
BREACH OF A PARTYS OBLIGATIONS PURSUANT TO ARTICLE VIII, WITH RESPECT TO ANY CAUSE OF ACTION
RELATING TO OR ARISING FROM THIS AGREEMENT (WHETHER UNDER THIS ARTICLE IX OR OTHERWISE): (I) NEITHER
PARTY SHALL BE ENTITLED TO RECOVER FROM THE OTHER PARTY ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES IN CONNECTION WITH THIS AGREEMENT OR ANY LICENSE GRANTED HEREUNDER, AND (II) GTG
SHALL NOT BE LIABLE FOR ANY AMOUNTS IN EXCESS OF THE TOTAL AMOUNTS PAID TO GTG BY LICENSEE
HEREUNDER.
9.10

Except as expressly set forth herein, nothing contained in this AGREEMENT shall be construed as:
9.10.1

a warranty or representation by GTG as to the validity or scope of any LICENSED PATENT;
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9.10.2 a warranty or representation that any use or performance contemplated herein will be free from infringement of patents other
than those LICENSED PATENTS under which and to the extent to which licenses are in force hereunder;
9.10.3 an agreement to bring or prosecute actions or suits against third parties for infringement or conferring any right to bring or
prosecute actions or suits against third parties for infringement;
9.10.4 conferring any right to use by either party, in advertising, publicity, or otherwise, any trademark, trade name or name, or any
contraction, abbreviation or simulation thereof, of the other party;
9.10.5
or patent.

conferring by implication, estoppel or otherwise, upon LICENSEE, any license or other right under any intellectual property

9.11 Notwithstanding anything in this Article IX (particularly Sections 9.7.2, 9.8, and 9.10.1  9.10.3) to the contrary, in the event that
(a) LICENSEE receives notice of a claim against infringement of a third partys patent due to LICENSEEs practice under GTGs
LICENSED PATENTS (i.e., a challenge to GTGs LICENSED PATENTS and not in respect to patents held by third parties vis a ´ vis
particular SNP relationships and specific diagnostics), (b) LICENSEE informs GTG of such claim, and (c) GTG fails to defend such claim,
LICENSEE (in its absolute, sole discretion) may defend and, upon advanced written notice to GTG, may settle such claim against
LICENSEEs LICENSED PATENTS, vis a ´ vis LICENSEE. In such event, the LICENSE ANNUITY FEES due under Sections 2.7 and 5.2
may rightfully be suspended by LICENSEE and, upon any settlement or judgment, LICENSEE may deduct from any suspended and future
LICENSE ANNUITY FEES any amounts so paid to the entity claiming such infringement.
ARTICLE X NOTICE
10.1 Any notice, request or statement hereunder shall be deemed to be sufficiently given or rendered when personally delivered,
delivered by a major commercial rapid delivery courier service or mailed by certified or registered mail, return receipt requested, and if given
or rendered to LICENSEE, addressed to:
Edwin C. Quattlebaum, Ph.D.
President and CEO
MetaMorphix, Inc.
8510A Corridor Road
Savage, Maryland 20763
USA
with a copy to:
Genetic Technologies Limited /
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William E. Carlson, Esq.
Shapiro Sher Guinot & Sandler
36 S. Charles Street, Suite
2000 Baltimore, Maryland 21201
USA
or, if given or rendered to GTG, addressed to:
Dr. Mervyn Jacobson
Executive Chairman
Genetic Technologies Limited
60 Hanover Street
Fitzroy, Victoria 3065
Australia
with a copy to:
Michael A. DeSanctis, Esq.
Faegre & Benson LLP
3200 Wells Fargo Center
1700 Lincoln Street
Denver, Colorado 80203
USA
or, in any case, to such changed address or person as GTG or LICENSEE shall have specified to the other by written notice.
ARTICLE XI
MISCELLANEOUS,
11.1 CONSTRUCTION: This AGREEMENT has been negotiated by the parties and their respective counsel. This AGREEMENT shall
be interpreted fairly in accordance with its terms and without any strict construction in favor of or against either party. This AGREEMENT
shall not be construed in favor or against either party by reason of the authorship of any provisions hereof. The existence or absence of any
term or condition of this AGREEMENT shall not be used in the construction or interpretation of any other agreement between the parties.
11.2 MARKINGS: LICENSEE shall use markings as GTG may reasonably request from time to time, including, but not limited to,
marking the LICENSED PRODUCTS and/or documentation related thereto with patent number(s).
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11.3 NOTICE REGARDING INFRINGEMENT: LICENSEE shall promptly notify GTG of any third party that it reasonably believes to
be infringing a LICENSED PATENT, and shall use reasonable efforts to provide to GTG any non-confidential information it has in support of
such belief. If such third party competes in the markets of LICENSEEs LICENSED PRODUCTS, then upon receipt of a written request from
LICENSEE with reference to this Section 11.3, GTG shall undertake a review of the activities of such third party and if such activities are
found to be infringing one or more of the LICENSED PATENT(S) within the FIELD OF USE (determined in GTGs sole and absolute
discretion), GTG agrees to reasonably pursue a license with such third party.
11.4 ACKNOWLEDGEMENT REGARDING VALIDITY AND ENFORCEABILITY: LICENSEE hereby acknowledges that to the
best of LICENSEEs knowledge, as of the EFFECTIVE DATE the LICENSED PATENTS are valid and enforceable and that all right, title
and interest in the LICENSED PATENTS belong to GTG. LICENSEE will not knowingly induce, encourage or assist any third party in
connection with attacking the title or right of GTG in and to the LICENSED PATENTS or attacking the validity or enforceability of the
LICENSED PATENTS.
11.5 MODIFICATION: This AGREEMENT sets forth the entire agreement and understanding between the parties as to the subject
matter of this AGREEMENT and merges all prior discussions between the parties, and no one of the parties shall be bound by any
modification of this AGREEMENT, or by any conditions, definitions, warranties, or representations with respect to the subject matter of this
AGREEMENT, other than as expressly provided for herein, or as duly set forth on or subsequent to the EFFECTIVE DATE in writing and
signed by duly authorized representatives of the party to be bound thereby.
11.6 CHOICE OF LAW: This AGREEMENT and matters connected with the performance thereof shall be construed, interpreted,
applied and governed in all respects in accordance with the laws of the State of California and the United States.
11.7

DISPUTE RESOLUTION:

11.7.1 In the event of any difference, dispute or question, arising from this AGREEMENT, the parties will endeavor to settle such
matters amicably between themselves in good faith. Should the parties be unable to do so within a period of thirty-five (35) working days,
except as provided for elsewhere herein, the matter shall be promptly submitted to arbitration in accordance with the rules of the American
Arbitration Association (within which pre-hearing discovery shall be permitted), and judgment upon the award rendered by the arbitrators may
be entered in any court in California having jurisdiction thereof. This arbitration agreement shall not apply to any controversy or claim
involving either (a) an issue of the infringement, validity, or enforceability of any patent or (b) a dispute involving a necessary third party
(e.g., third-party defendant or cross-claimant). The arbitration shall be governed by the United States Arbitration Act, 9 U.S.C. §§ 1-16, to the
exclusion of any provisions of state law inconsistent therewith or which would produce a different result.
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11.7.2 A single arbitrator who is (i) fluent in written and spoken English; and (ii) skilled and experienced in technology licensing
shall be selected by agreement between the parties. If the parties fail to agree on an arbitrator, a single arbitrator shall be selected in
accordance with the procedures set forth in the Arbitration Rules. The arbitrator shall render a final award in accordance with the substantive
law of the State of California, excluding the conflicts provisions of such law.
11.7.3 The arbitrator shall be fully compensated in accordance with his or her normal hourly or per diem rates for all time spent in
connection with the arbitration proceeding. Pending a final award, the arbitrators compensation and expenses shall be advanced equally by
the parties.
11.7.4 The parties may request a court for interim or provisional relief, and any such request shall not be deemed incompatible with
the agreement to arbitrate or as a waiver of that agreement.
11.7.5 In no event will the arbitrator have the power to include any element of punitive damages or incidental or consequential
damages in the arbitration award.
11.7.6 Notwithstanding the foregoing or anything to the contrary herein, either party may seek and obtain an injunction or other
appropriate relief from a court to preserve the status quo with respect to any matter pending conclusion of the arbitration proceeding or to
enforce or protect any of its intellectual property rights.
11.8 EQUITABLE REMEDIES: LICENSEE acknowledges that its failure to perform any of the material terms or conditions of this
AGREEMENT shall result in immediate and irreparable damage to GTG. LICENSEE also acknowledges that there may be no adequate
remedy at all for such failures and that in the event thereof, GTG shall be entitled to equitable relief in the nature of an injunction, pre-award
attachment of assets, and/or other equitable remedies.
11.9 ASSIGNMENT: Neither party may assign (except, as provided in Section 4.2, in connection with the sale of all or substantially all
of a partys capital stock, business, or assets, whether by merger or otherwise pertaining to the subject matter of this AGREEMENT ) this
AGREEMENT without the prior written consent of the other party. Prior to any assignment permitted herein by LICENSEE to a successor,
the successor must expressly assume in writing LICENSEE s obligations under this AGREEMENT and expressly acknowledge in writing
that products of the successor existing prior to such assignment shall not be LICENSED PRODUCTS.
11.10 GOVERNING DOCUMENT: This AGREEMENT may be translated into languages other than English for the convenience of the
parties hereto provided, however, the English language version of this AGREEMENT shall be the governing version and shall not be affected
by the interpretation of any other language versions.
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11.11 INDEPENDENT BUSINESS: The parties acknowledge that their business operations are completely independent and nether party
shall at any time hold itself out as an agent or representative of the other party. No partnership, joint venture, or other relationship shall be
deemed to exist by virtue of this AGREEMENT.
11.12 INDEPENDENT TERMS: All the terms of this AGREEMENT shall be independent and unconditional so that the performance of
any one term shall not be subject to any set off or counterclaim.
11.13 SEVERABILITY: In the event any clause or term of this AGREEMENT is determined to be void, invalid, or unenforceable, the
clause shall be reformed to the extent necessary in order to overcome the limitation and give effect to the original intent and economic effect
of the original provision and, as revised this AGREEMENT shall remain in full force and effect.
11.14 HEADINGS: The headings contained within this AGREEMENT are for convenience and reference purposes only. They do not form
a part hereof and shall not affect the meaning or interpretation of this AGREEMENT.
11.15 FURTHER ASSURANCES: The parties hereto shall execute such further documents and perform such further acts as may be
necessary to comply with the terms of this AGREEMENT and consummate the transactions herein provided.
11.16 FORCE MAJEURE: Neither party shall be held responsible if the fulfillment of any terms or provisions of this AGREEMENT are
delayed or prevented by wars, revolutions, fires, floods, acts of God, acts of terrorism whether actual or threatened, or other causes similar to
those enumerated and not within the control of the party whose performance is interfered with, and which by the exercise of reasonable
diligence, the party is unable to prevent.
11.17 COUNTERPARTS: This AGREEMENT may be executed in counterparts (and evidenced by facsimile signatures), each of which
will be deemed an original and all of which together constitute one instrument.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused their authorized representatives to execute this AGREEMENT.

GTG:

METAMORPHIX, INC.

/s/ Dr. Mervyn Jacobson
Executive Chairman

/s/ Edwin C. Quattlebaum
President and CEO

Date: Sept. 17, 2004

Date: Sept. 30, 2004
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APPENDIX A
LICENSED PATENTS
United States Patent No. 5,612,179: Intron sequence analysis method for detection of adjacent and remote locus alleles as haplotypes
United States Patent No. 5,851,762: Genomic mapping method by direct haplotyping using intron sequence analysis
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Exhibit 14.1
METAMORPHIX, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
For Employees, Officers and Directors
Introduction
To further MetaMorphixs fundamental principles of honesty, loyalty, fairness and forthrightness we have established the MetaMorphix,
Inc. Code of Business Conduct and Ethics. Our Code strives to deter wrongdoing and promote the following six objectives:
 Honest and ethical conduct;
 Avoidance of conflicts of interest between personal and professional relationships;


Full, fair, accurate, timely and transparent disclosure in periodic reports required to be filed by MetaMorphix with the Securities and
Exchange Commission and in other public communications made by MetaMorphix;

 Compliance with the applicable government regulations;
 Prompt internal reporting of Code violations; and
 Accountability for compliance with the Code.
Accounting Controls, Procedures & Records
Applicable laws and company policy require MetaMorphix to keep books and records that accurately and fairly reflect its transactions and
the dispositions of its assets. In this regard, our employees shall:
 Provide information that is accurate, complete, objective, relevant, timely and understandable.


Comply with rules and regulations of federal, state, provincial and local governments, and other appropriate private and public regulatory
agencies.



Act in good faith, responsibly, with due care, competence and diligence, without misrepresenting material facts or allowing independent
judgment to be subordinated.

All directors, officers, employees and other persons are prohibited from directly or indirectly falsifying or causing to be false or misleading
any financial or accounting book, record or account. Furthermore, no director, officer or employee of MetaMorphix may directly or indirectly:
 Make or cause to be made a materially false or misleading statement, or

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Omit to state, or cause another person to omit to state, any material fact necessary to make statements made not misleading in connection
 with the audit of financial statements by independent accountants, the preparation of any required reports whether by independent or
internal accountants, or any other work which involves or relates to the filing of a document with the Securities and Exchange Commission.
Bribery
The offering, promising, or giving of money, gifts, loans, rewards, favors or anything of value to any supplier, customer or governmental
official is strictly prohibited.
Communications
It is very important that the information disseminated about MetaMorphix be both accurate and consistent. For this reason, certain of our
executive officers who have been designated as authorized spokespersons per our policy regarding compliance with Regulation FD are
responsible for our internal and external communications, including public communications with stockholders, analysts and other interested
members of the financial community. Employees should refer all outside requests for information to the authorized spokespersons.
Computer and Information Systems
For business purposes, officers and employees are provided telephones and computer workstations and software, including network access
to computing systems such as the Internet and e-mail, to improve personal productivity and to efficiently manage proprietary information in a
secure and reliable manner. You must obtain the permission from our Information Technology Services department to install any software on
any company computer or connect any personal laptop to the network. As with other equipment and assets of MetaMorphix, we are each
responsible for the appropriate use of these assets. Except for limited personal use of MetaMorphixs telephones and computer/e-mail, such
equipment may be used only for business purposes. Officers and employees should not expect a right to privacy of their e-mail. All e-mails on
company equipment are subject to monitoring by MetaMorphix.
Confidential or Proprietary Information
Company policy prohibits employees from disclosing confidential or proprietary information outside MetaMorphix, either during or after
employment, without company authorization to do so. Unless otherwise agreed to in writing, confidential and proprietary information includes
any and all methods, inventions, improvements or discoveries, whether or not patentable or copyrightable, and any other information of a
similar nature disclosed to the directors, officers or employees of MetaMorphix or otherwise made known to us as a consequence of or
through employment or association with MetaMorphix (including information originated by the director, officer or employee). This can
include, but is not limited to, information regarding our business, research, development, inventions, trade secrets, intellectual property of any
type or description, data, business plans, marketing strategies and contract negotiations.
2
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Conflicts of Interest
Company policy prohibits conflicts between the interests of its employees, officers, directors and MetaMorphix. A conflict of interest
exists when an employee, officer, or directors personal interest interferes or may interfere with the interests of the company. Conflicts of
interest may not always be clear, so if an employee has a concern that a conflict of interest may exist, they should consult their Chief
Compliance Officer. When it is deemed to be in the best interests of MetaMorphix and its shareholders, the Audit Committee may grant
waivers to employees, officers and directors who have disclosed an actual or potential conflict of interest. Such waivers are subject to approval
by the Board of Directors.
Fraud
Company policy prohibits fraud of any type or description.
Inside Information
Company policy and applicable laws prohibit disclosure of material inside information to anyone outside MetaMorphix without a specific
business reason for them to know. It is unlawful and against company policy for anyone possessing inside information to use such information
for personal gain. MetaMorphixs policies with respect to the use and disclosure of material non-public information are more particularly set
forth in MetaMorphixs Insider Trading Policy.
Political Contributions
Company policy prohibits the use of company, personal or other funds or resources on behalf of MetaMorphix for political or other
purposes which are improper or prohibited by the applicable federal, state, local or foreign laws, rules or regulations. Company contributions
or expenditures in connection with election campaigns will be permitted where allowed by federal, state, local or foreign election laws, rules
and regulations.
Reporting and Non-Retaliation
Employees who have evidence of any violations of this Code are encouraged and expected to report them to their supervisor, or to the
Chief Compliance Officer. Such reports will be investigated in reference to applicable laws and company policy. Violations of this Code or
any other unlawful acts by our officers, directors or employees may subject the individual to dismissal from employment and/or fines,
imprisonment and civil litigation according to applicable laws.
We will not allow retaliation against an employee for reporting a possible violation of this Code in good faith. Retaliation for reporting a
federal offense is illegal under federal law and prohibited under this Code. Retaliation for reporting any violation of a law, rule or regulation
or a provision of this Code is prohibited. Retaliation will result in discipline up to and including termination of employment and may also
result in criminal prosecution.
3
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Waivers
There shall be no waiver of any part of this Code for any director or officer except by a vote of the Board of Directors or a designated
board committee that will ascertain whether a waiver is appropriate under all the circumstances. In case a waiver of this Code is granted to a
director or officer, the notice of such waiver shall be posted on our website within five days of the Board of Directors vote or shall be
otherwise disclosed as required by applicable law. Notices posted on our website shall remain there for a period of 12 months and shall be
retained in our files as required by law.
Approved By The Board of Directors
April 29, 2005
4
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Exhibit 21.1
Subsidiaries of MetaMorphix, Inc.
Subsidiaries of MetaMorphix, Inc.
MMI Genomics, Inc.
MetaMorphix Canada, Inc.
MetaMophix International, Inc.
MetaMorphix Holdings, Inc.

Jurisdiction
Delaware Corporation (wholly owned subsidiary of MetaMorphix,
Inc.)
New Brunswick Corporation (wholly owned subsidiary of
MetaMorphix Holdings, Inc.)
Delaware Corporation (79%/Voting by MetaMorphix International,
Inc. and 21%/Non-Voting by MetaMorphix, Inc.)
Delaware Corporation (wholly owned subsidiary of MetaMorphix,
Inc.)

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

