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This Restricted Use License sets out the terms and conditions under which certain
Reprogramming Kits ("Products") are being provided to Recipient ("Licensee") by Stemgent Inc.
pursuant to a license agreement between Stemgent Inc. and the Whitehead Institute.

1. Products are for basic research use only by the Licensee and only pursuant to the terms of this license
agreement. LICENSEE SHALL USE THE PRODUCTS SOLELY FOR THE PURPOSE OF CONDUCTING INTERNAL,
NONCOMMERCIAL RESEARCH. PURCHASER WILL NOT SELL, TRANSFER, DISCLOSE OR OTHERWISE PROVIDE ACCESS
TO THE PRODUCTS OR ANY DESCENDENTS/PROGENY TO ANY PERSON OR ENTITY.

2. Licensee understands that the Products, under certain circumstances, may have biological and/or chemical
properties that are unpredictable and unknown at the time of transfer, that they are to be used with caution and
prudence, and are not to be used for testing in or treatment of humans or animals.

This product is intended for basic research purposes only including without limitation basic research having as its
primary purpose understanding the biology or pathology of cells or cell lines and diseases or disorders affecting
them. It may not be used for (i) any human clinical use or veterinary use including without limitation therapeutic,
prophylactic or diagnostic use, (ii) discovery, development, or manufacturing of pharmaceutical products (including
without limitation assay development or cell line generation for drug discovery or drug development, screening of
chemical and/or biological compounds for the identification of pharmaceutically active agents, or preclinical
testing, or services related to the above), or (iii) conducting services for the purpose of discovering or developing
pharmaceutical products. Further, this product may not be used to manufacture or as part of or for any
commercial products or services, other than performing basic research as described above on behalf of others.
This product may not be resold, redistributed or transferred.

Any use of this product for any of the above-mentioned purposes requires a license from the Whitehead Institute
or one of its licensees, and the Whitehead Institute and its exclusive licensees will be express third-party
beneficiaries of the foregoing restrictions. The foregoing restrictions amount to a restricted license under
applicable patent and other intellectual property rights.

3. The Products are provided under at least one of the following patents and related filings:
e U.S. Patent Appl. Nos. 10/997,146
e U.S. Provisional Appl. No 61/036

4. Title to the Products shall not transfer to the Licensee.

5. EXCEPT AS EXPRESSLY PROVIDED HEREIN, STEMGENT INC. DISCLAIMS ALL REPRESENTATIONS AND
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY WARRANTY OF NON-
INFRINGEMENT, TITLE, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

6. IN NO EVENT SHALL STEMGENT INC. BE LIABLE FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES IN CONNECTION WITH THIS RESTRICTED USE LICENSE AGREEMENT OR THE LICENSE GRANTED
HEREUNDER.

7. This Agreement shall commence upon opening of the packaging (the "Effective Date"), and continue until the
Products are used in accordance with Section 1. Upon termination of this Agreement, no Products or descendents
or progeny shall remain in Licensee's possession.
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8. This Agreement with respect to the subject matter hereof (i) sets forth the complete and entire agreement of
the parties; and (ii) supersedes and terminates all prior agreements and understandings between the parties. No
subsequent amendment or addition to this Agreement shall be binding upon the parties hereto unless reduced to
writing and signed by the respective authorized officers of the parties. This Agreement shall not be assigned or
otherwise transferred by Licensee.

9. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of
Delaware.

For more information or questions relating to the permitted uses and the recommended protocol for the Products,
please direct all inquiries to:

Stemgent, Inc.

790 Memorial Drive
Cambridge, MA 02139

Tel: 617-245-0000

Website: www.stemgent.com
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Use of the Tetracycline controllable expression systems (the "Tet Technology") is covered by a series of patents
including U.S. patents # 5,464,758 and #5,814,618, which are proprietary to TET Systems Holding GmbH & Co. KG.
Academic research institutions are granted an automatic license with the purchase of this product to use the Tet
Technology only for internal, academic research purposes, which license specifically excludes the right to sell, or
otherwise transfer, the Tet Technology or its component parts to third parties. Notwithstanding the above,
academic and not-for profit research institutions whose research using the Tet Technology is sponsored by for
profit organizations, which shall receive ownership to all data and results stemming from the sponsored research,
shall need a commercial license agreement from IP Merchandisers in order to use the Tet Technology. In accepting
this license, all users acknowledge that the Tet Technology is experimental in nature. TET Systems Holding GmbH
& Co. KG makes no warranties, express or implied or of any kind, and hereby disclaims any warranties,
representations, or guarantees of any kind as to the Tet Technology, patents, or products. All others are invited to
request a license from TET Systems Holding GmbH & Co. KG prior to purchasing these reagents or using them for
any purpose. Stemgent Inc. is required by its licensing agreement to submit a report of all purchasers of the Tet-
controllable expression system to IP Merchandisers, Inc. For license information, please contact:

TET Systems Holding GmbH & Co. KG
Attn. CEO

Im Neuenheimer Feld 582

69120 Heidelberg

Germany

Tel: +49 6221 588 04 00

Fax: +49 6221 588 04 04
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