CONFIDENTIAL TREATMENT HAS BEEN REQUESTED WITH RESPECT TO CERTAIN
PORTIONS OF THIS AGREEMENT, WHICH PORTIONS HAVE BEEN REDACTED AND
REPLACED WITH A SUMMARY OF REDACTED LANGUAGE

LICENSE AGREEMENT
This Agreement is made effective the____ day of October, 2008 (the “ Effective Date”)

BETWEEN:
MIRACULINSINC.

having a principa place of busness a

1250 Waverley Street
Winnipeg, Manitoba, R3T 6C6

(hereinafter referred to as “the Licensee”)
-and -
MOUNT SINAI HOSPITAL
having a principd place of business at

600 Univergty Avenue
Toronto, Ontario
Canada
M5G 1X5

(hereinafter referred to as “the Hospital™”)

BACKGROUND
Wheresas various patents and patent applications assgned to Mount Sinai Hospital concerning
the diagnosis and treatment of preeclampsia and other conditions as more fully described herein have

issued or are pending in severd countries, and

Whereas the Hospitd wishes to license rights under said patents in order to facilitate the
development of products and processes for public benefit; and

Whereas the Licensee desres to secure a license in order to develop, manufacture and el

licensed products and/or licensed processes,



1.1.

1.2

1.3.

1.4.

1.5

1.6.

1.7

Therefore, the Licensee and the Hospitd hereby agree asfollows:

ARTICLE 1: DEFINITIONS

Theterm “Affiliate’ shal mean with respect to any entity, any company, partnership,
corporation or other entity contralling, controlled by or under common control with such entity.
A person or entity shdl be regarded as in control of another entity if it owns, or directly or
indirectly controls, at least fifty percent (50%) of the voting stock or other ownership interest of
the other entity, or if it directly or indirectly possesses the power to direct or cause the direction
of the management and policies of the other entity by any means whatsoever.

The term “ Agreement” shal mean this technology license agreement including dl attached
schedules, as the same may be supplemented, amended, restated or replaced in writing from
time to time as permitted herein.

Theterm “Caniggia’ shal mean Dr Isabdla Caniggia of the Samud Lunenfeld Research Indtitute
of Mount Sinai Hospitd.

Theterm “Clam” shal mean (i) any daim of an issued patent within the Patent Rights for
Licensethat isvalid, enforceable, unexpired and not lapsed, and (ii) any clam of apending
patent gpplication within the Patent Rights for License that has not been abandoned or finaly
disdlowed without possibility of goped or refiling of such gpplication.

Theterm “FHdd’ shdl mean the detection, measurement, or other determination of any marker
clamed in Patent Rights for License for use in research or in connection with diagnosis,
prognoss, risk assessment, predisposition, monitoring of therapy, or other medical assessment
of any condition damed in, referred to or covered by Patent Rights for License.

The term “Frgt Commercid Sd€’ shdl mean the firgt ingtance of abonafide, arm’slength sde
or transfer to athird party for consderation of a Potentid Commercial Test. First Commercid
Sde dhdl not incdlude sdles or transfers for research use only or anayte specific reagent sdes.

References herein to an “infringement” of a Clam shdl include actions that would have
condtituted an infringement of any Claim of a pending patent gpplication as if the patent had
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1.8

1.9

1.10.

1.11.

been granted on the day the pending patent application had been origindly filed.

The term “Know-how” means any and al trade secrets, technica expertise, knowledge,
confidentia information and know-how, whether patentable or unpatentable relating to the
design and manufacture of a Licensed Product or performance of a Licensed Process, whether
in written, machine readable, drawing or ord form, including, without limiting the generdity of
the foregoing, al technica information, raw materia data, product specifications, processes and
designs, operating and production data, caculations, computer programs, ingructions and
techniques, quality control and other stlandards, and drawings relaing thereto, developed by
Caniggiawhile she is employed by or gppointed to the Hospitd or otherwise, that exists as of
the date of this Agreement.

The term “Licensed Process’ shdl mean any process clamed in whole or in part under Patent
Rightsfor License that without a license would infringe a Claim in a country of the Patent Rights
for License. Asused herein, “sdé€’ of aLicensed Process shdl indude the sdle of aservice
performed by Licenses, its Affiliates or its Sub-Licensees in such country for the benefit of a
third party that is not an Affiliate (except an Affiliate which is the end user of such Licensed
Product or Licensed Process) and shal not include the sde of a Licensed Product.

The term “Licensed Product” shal mean any product the manufacture, sdle or use in a country
of which would, without alicense, infringe a Claim in such country, or which is identified,
isolated or manufactured by means of Licensed Process, that without alicense, would infringe a
Clam in such country.

Theterm “Net Sales’” shall mean, with respect to any Licensed Product or Licensed Processin
any country, the gross sales price of such Licensed Product or Licensed Process invoiced by
Licenseg, its Affiliates or its Sub- Licensees to customers in such country who are not Affiliates
(or are Affiliates but are the end users of such Licensed Product or Licensed Process) less, to
the extent actualy paid or accrued by Licensee, its Affiliates or Sub-Licensees (as applicable),
deductionsfor:

@ customary trade, quantity, cash discounts and rebates, actually alowed and taken;
(b) alowances for credits actudly given for rgected or returned products, and retroactive
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deductions,

(© freight and insurance if included in the invoiced amount;

(d) vaue added tax, sdes or turnover tax, or excise taxes, or other such direct taxes
(exduding income, corporate or Smilar taxes) incurred on the sde of such Licensed
Product or Licensed Processin find form to such customers,

(e customs duties, surcharges and other governmenta charges incurred in exporting or
importing such Licensed Product or Licensed Process in find form to such customers,
and

® bad debt actudly written off by Licensee as uncollectible (provided that such deduction
shdl be reversad to the extent that any such amount is subsequently collected).

Sdes and transfers of a Licensed Product or Licensed Process by the Licensee to an Affiliae
for subsequent sale by the Affiliate shall not be deemed to be a sale; in the case of such trandfer,
Net Sdes shdl be based on the gross sales price as invoiced by the Affiliate to its customer.
Every commercid use or dispogtion of a Licensed Product or Licensed Process by the
Licensee or any of its Affiliates or Sub-Licensees that is not otherwise covered above shdl be
deemed to be a sde of such Licensed Product or Licensed Process at the Net Sales price then
payable in an arm's length transaction

The term * Patent Rights for License” shdl meaen the U.S. patents and patent applications and
foreign patent application listed in Schedule A, together with any continuations, continuations-in-
part, any divisond gpplications, any subdtitute patent applications, any patents issuing therefrom
and any reissues, disclamers or re-examinations of any such gpplications or patents, and any
extenson of theterm of any such patent and the internationa equivaents to those and any
patents corresponding thereto and any patentsin respect of which Caniggiais an inventor which
are not covered by the above but which contains clams for the detection of the markersin the
above patentsin bodily fluids.

The term “Payment Shares’ shdl mean common shares of the Licensee on the TSX Venture
Exchange or other recognized stock exchange that the Licensee is listed on from time to time.
For purposes of caculating vaue where necessary, such shares will, subject to regulatory

approvals, be deemed to be worth the weighted average of the trading price of the Common
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1.17.

1.18

2.1.

Shares of the Licensee for the five (5) trading days prior to the date on which the obligation to
issue said shares arises multiplied by the number of common shares.

The term “Potentiad Commercid Test” means atest containing one or more of the biomarkers
clamed under Patent Rights for License sdected for further commercia development as
identified through a Confirmation Study in accordance with Schedule B.

The term “Roydty Term” shal mean, with respect to each Licensed Product or Licensed
Process in each country of sale, the term for which a Claim remainsin effect in such country and
would beinfringed but for the license granted by this Agreement, by the sde or offer for sale of
such Licensed Product or Licensed Process in such country.

Theterm “ Semi- Exdusive’ shdl mean [REDACTED: definition relating to rightsto a

specific marker].

The term * Sub-Licenseg’ shdl mean any third party to which the Licensee has sublicensed any
rights granted to the Licensee hereunder but shdl not include the rights to have the Licensed
Products made on behdf of the Licensee by others and have distributors or other such agents
acting on behdf of Licensee market, import, and sell the Licensed Products for the Licensee.

The term “Technology for Licenss” means the Patents Rights for License and any associated
Know-how.

ARTICLE 2: GRANT OF LICENSE

In consderation of the payments as set out below and subject to the terms of this Agreement,
the Hospita hereby grants the Licensee the fallowing rights soldly for usein the Field to
conduct research and to make, have made, use, offer for sdle, market, sdll and import
Licensed Products and Licensed Processes commercidly:

a) aSemi-Exclusve, worldwide, royaty bearing right and license to the biomarker
[REDACTED: specific marker] covered under the Patent Rights for License, and



2.2.

2.3.

b) an exdusve, worldwide, royalty-bearing right and license to dl other Patent Rights for
License other than the biomarker [REDACTED: specific marker]; and

c) anon-exclusive license to use the Know-how.

Licensee shdl have theright to enter into sub-licensing agreements for the privileges grated
hereunder a any time after January 1, 2009 (but not prior thereto) provided that:

a) a Sub-Licenseeis not an entity that by its nature is incompatible with the objectives of
the Hospital as a publicly funded indtitution dedicated to health care and related teaching
and research, as determined by the Hospitd at its sole discretion;

b) for sub-licensng agreements pertaining to the Semi- Exclusive right and license to the
biomarker [REDACTED: specific marker] during the term of any such sub-licensng
agreement [REDACTED: required term for sub-license];

C) the Licensee shall not receive from Sub- Licensees anything of vaue other than in the
form of cash paymentsin consideration for any aspect of any sub-license granted under
this Agreement without the express, written permisson of the Hospitd; and

d) the sub-licenseis on terms and conditions satisfactory to the Hospitd, acting
reasonably, evidenced by the written consent of the Hospita (without limiting the
generdity of the foregoing, the Licensee shdl include such terms and conditions as the
Hospitd shdl, acting reasonably, request inwriting be included therein). If no response
is given by the Hospital within 21 days of the Hospitd receiving a copy of the terms of
such sub-license agreement, the Hospital shdl be deemed to have consented to such
Sub-Licensee and such terms; and

e) Licensee shdl provide the Hospitd with acopy of any and dl sub-licensang agreements
promptly upon execution.

Licensee shdl develop, promote, market, and sdll Licensed Products through an active and
diligent program to commercidly exploit the Patent Rights for License throughout the term of
this Agreement, induding, without limiting the generdity of the foregoing, performin
accordance with the provisons of, and achieve the milestones set out in Schedule B. At the



2.4.

2.5.

2.6.

2.7

3.1

end of each calendar year from 2008 to 2014, the Hospital and the Licensee dhdl review the
Development Milestones attached in Schedule B.

The grant of license set out in this Article 2 is subject to the retained right of Hospitd, the
Hospita for Sick Children and the inventors of the Technology for Licenseto use the
Technology for License for noncommercid research (and not commercialy sponsored
research), scholarly publication, patient care and teaching purposes, and will retain the right to
present and publish accounts of its research, subject to Section 4.4.

Any and al improvements made to or derived from the Technology for License by the
Licensee shdl be owned by Licensee, and Licensee sl have theright to file and shdl own
patent applications for such improvements. [REDACTED: rightsto certain

improvements upon termination]

In conjunction with the grant of license hereunder, following the Confirmation Study in
Schedule B, Licensee agrees to give first consderation to Caniggia to conduct research,
whether a Hospita or otherwise, rdaing to the Technology for License which Licensee does
not intend to perform itsalf.  Such research shall be the subject of a separate research
sponsorship agreement to be negotiated in good faith between the parties specifying a
mutualy agreeable research plan, funding for the research, including both direct and overhead
codts, and dedling with the intellectua property rights under any inventions made during the
course of such research.

Licensee shdl be able to use trade marks sdected by it for the Licensed Product and Licensed
Process and shall retain ownership of the entire right to such trade marks. The parties shdl

execute a patent license agreement attached as Schedule E hereto for recorda by the Licensee
at Patent Offices, in the Licensee’ s sole discretion

ARTICLE 3: ROYALTY AND PAYMENT OBLIGATIONS

In congderation of the rights granted under this Agreement, the Licensee shdl pay to the
Hospital, an initid, non-refundable payment of 310,000 Payment Sharesissued and delivered
from the treasury of the Licensee, such ddivery to be made as expediently as reasonably



3.2.

3.3.

34

poss ble with the execution and ddlivery of this Agreement and the Hospitdl authorizesthe
Licenseeto direct its transfer agent to ddliver a certificate in the name of “NBCN Clearing Inc.
intrugt for Mount Sinai Hospital” representing such Payment Shares for ddlivery by Licenseeto
the Hospitd at the address set forth in Section 11.4.

In accordance with the schedule below, Licensee shdl pay to the Hospita license maintenance
fees per year, payable in advance, such payments to be due within thirty (30) days of each
anniversary of the Effective Date during the term of this Agreement commencing [
REDACTED: maintenance fees]

a)

Notwithstanding the foregoing, the obligation to make such payments shal terminate on the First
Commercid Sde of a Licensed Product or Licensed Processin any country (other than
obligationswhich have arisen prior thereto).

Licensee shd| pay to the Hospitd a portion of any licensaing fee, license maintenance feg,
minimum royalty payment or any other such lump-sum payment or periodic or non-monetary
consderaion (collectively, “sublicense income”) received from its Sub- Licenseg(s) (other than
royaties on sales of Licensed Products or Licensed Processes) obtained from Sub-Licenseg(s)
in connection with any sub- licenses of the rights granted herein asfollows[REDACTED:

income percentage]

The obligations sat out in this section 3.3 shdl be payable in Canadian dollars and shal not
apply to funds recelved by Licensee specificdly and soldy to cover the direct and overhead
costs of research to be conducted by Licensee to fufill Licensee’ s obligations under section 2.3
above. Any amounts payable pursuant to this section 3.3 shdl be due within thirty (30) days of
receipt by Licensee.

Licensee shdl pay to the Hospitd the payments in connection with each of the milestones set out
in Schedule B. Hospita and Licensee may, upon mutua agreement, eect that any payment to
be made by Licensee to Hospitd hereunder be made by the delivery, subject to required
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3.6

regulatory gpprovasin effect at that time, of such number of common shares of Licensee asis
determined by the parties as reflects reasonably representative value of the payment required.
Issuance of any Payment Sharesis subject to receipt of al applicable corporate and regulatory
approvals, will be made pursuant to available exemptions from the registration and prospectus
requirements of gpplicable securities legidation and will be subject to resde redtrictions as
required by securities legidation.

a) During the Roydty Term, Licensee shal pay the Hospitd roydtiesof [REDACTED:
royalty amount] of Net Sales. Such running roydty payments shal first be due on the June
30th or December 31, whichever shal comefirg, following the date of first sale of a Licensed
Product or Licensed Process and within thirty (30) days of each December 31 and June 30
thereafter, provided, however, that commencing on the December 31 or June 30 that royaties
payable to the Hospita for the preceding period are equal to or greater than $100,000,
subsequent royaty payments shal be made within thirty (30) days of the end of each cdendar
quarter.

b) Royalty Stacking: In the event that Licensee or a Sub-Licensee pays running roydties
to athird party which is not an associae or affiliate of the Licensee within the meaning of the
Canada Business Corporations Act or aperson who is otherwise not dealing at arm’slength
(within the meaning of the Income Tax Act (Canada)) with the Licensee or its affiliates for a
license to a pending patent application or an issued patent to make, use or sdll Licensed Product
or Licensed Process, then Licensee shdl have the right to reduce the Royalty due to the
Hospital pursuant to Section 3.5(a) by [REDACTED: amounts relating to anti-stacking]

C) Notwithstanding the foregoing, the running royaty payments payable to the Hospita
under Section 3.5(8) may not be reduced by the agpplication of Section 3.5(b) above, to less
than [REDACTED: specific amountg the amount otherwise payable.

d) The running roydty payments payable to the Hospital may be further reduced by:
[REDACTED: specific amounts|

Licensee shdl report in writing to the Hospital:



3.7

3.8
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39

4.1

4.2

a) thedate of first sdle of aLicensed Product or Licensed Process within thirty (30) days of
such sle; and

b) the date of First Commercid Sale of a Licensed Product or Licensed Process within thirty
(30) days of such sdle.

During the term of this Agreement, Licensee shdl pay the Hospital minimum annua roydties
commencing on the first anniversary of the Firts Commercid Sde of a Licensed Product or
Licensed Process. [ REDACTED: annual minimum royalties]

Cheguesfor dl payments due to the Hospitd should be made payable to Mount Sinai Hospital.

Conversion of foreign currency to Canadian dollars shdl be made at the conversion rate existing
in Canada (as quoted by the Bank of Nova Scotia) on the last working day of the calendar
quarter of the gpplicable reporting period. Such payments shall be without deduction of
exchange, collection, or other charges, and, specificaly, without deduction of withholding or
gmilar taxes or other government imposed fees or taxes, except as permitted in the definition of
Net Sales.

Any amount owing hereunder and not paid within 30 days of the date on which such payment is
due shdl accrue interest at [REDACTED: interest rate], provided, however, thet if this
interest rate is held to be unenforceable for any reason, the interest rate shdl be the maximum
dlowed by law a the time the payment is due.

ARTICLE 4: REPORTS AND RECORDS

Licensee shdl provide the Hospital with awritten report on its progress in mesting the
objectives set out in section 2.3 and the technical developments and progress made toward the
Development Milestone Plan attached as Schedule B within thirty (30) days of each anniversary
of this Agreement. The report shal contain such information, and shal be supplemented by such
additiond information, as the Hospital may reasonably request in writing.

The Licensee shdl be respongble for maintaining, and having its Affiliates and Sub-Licensee(s)

maintain, appropriate records concerning Net Saes and any other funds received in connection
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4.3

4.4

with the rights granted hereunder. Records shdl be maintained for at least seven (7) years from
the date of the payment to which such records are relevant. Said records shall be available for
ingpection by up to four (4) representatives of the Hospita or its designated agents during the
regular business hours of the Licensee, no more than twice annualy, upon five (5) days naotice,
for aperiod of seven (7) years from the date of the payment to which such records are relevant.

In the event that inspection reveds a discrepancy in reporting and a resulting underpayment
greater than [REDACTED: specific amount] of the amount due to the Hospital in respect of
any payment period, Licensee shdl pay the full cogt of such ingpection plus the amount which
has been underpaid.

Licensee shdl provide to the Hospital, together with any payment made under section 3.5, a

report setting forth for the gpplicable period:

a) the total amountsinvoiced for each Licensed Product or Licensed Process sold by each
of (i) Licenseg, (i) its Affiliates and (jii) Sub-Licensees,

b) the deductions applicable for each Licensed Product or Licensed Process as provided
under section 1.12;

) the currency converson exchange rate utilized in connection with the conversion of the
payments into Canadian dollar roydty obligations, and

d) total royalties due for each Licensed Product or Licensed Process.

If no roydties are due to the Hospitd for a given reporting period during the term of this
Agreement, Licensee shdl so report. The Licensee shal have no respongbility to report Net
Sdes until such time as the Licensee firg sdls products or processes for which aroydty is due
pursuant to this Agreement.

During the term of this Agreement and provided that during such time Caniggiais employed by

or appointed to the Hospitd, the Hospital agreesto:

a) keep the Licensee advised in confidence of new discoveries or developments in the
Feld developed by Caniggia; and

b) prior to publication or disclosure, provide a copy of any proposed publication or
disclosure of Caniggia in the Feld to Licensee for review a least [REDACTED:
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5.1

5.2

number of days] days before submission for publication or disclosure. Upon receipt of

such natification, Licensee will have [REDACTED: number of days|days to request

that the Hospitd:

i) a its sole discretion delay publication up to [REDACTED:number of
days]additiond days to enable the Hospita to seek intellectua property protection
of any intellectua property disclosed therein; and/or

i) delete any confidentia information of Licensee from the manuscript or proposed
disclosure.

ARTICLE 5: PATENT PROSECUTION

The Hospital will own the licensed patent portfolio and diligently manage its prosecution and
maintenance in full consultation with the Licensee and shall provide Licensee with copies of dl
officia correspondence in connection with such prosecution and maintenance shdl & dl times
advise Licensee of actions Hospita proposes to take and shdl provide estimates of costs of
proposed actions in connection therewith. The Hospital will undertake to keep the Licensee
reasonably advised of the progress of prosecution and of any actions the Hospital proposes to
take or has taken in connection with the prosecution or maintenance of the Patent Rights for
License. The Hospital will diligently endeavor to provide the Licensee with copies of
correspondence and al actions issued by patent authorities and shdl, acting reasonably, take
into consideraion any comments, remarks or suggestions the Licensee may promptly provide to
the Hospital in writing & least ten (10) days prior to any due date established by the Hospita for
preparation of a response or amendment, and in any event thirty (30) days prior to any patent
office due date.

Licensee shdl remburse the Hospitd for dl reasonably necessary expenses incurred by the
Hogpitd in connection with the preparation, filing, prosecution and maintenance of dl patent
applications and patents included in Patent Rightsfor License[ REDACTED: terms of patent
expenses| The Hospita will submit to Licensee periodic invoices for expensesincurred
together with particulars of the expenses; said invoices shdl be payable within 30 days of

receipt by the Licensee.
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5.4

6.1

6.2

6.3

6.4

If the Licensee eects not to pay the expenses in connection with the filing, prosecution and
maintenance of any patent application or patent included in Patent Rights for License, Licensee
shdl s0 natify the Hospitd within thirty (30) days of such eection [REDACTED: terms
related to reimbursement]

During the term of this Agreement, Licensee will not, and will ensure thet its Affiliates do not,
chdlenge the Hospitd’ sright, title and interest in the Patent Rights for License, or the vdidity or
enforceability of the Patent Rights for License in any court or with any patent authorities, or
support third parties in such chalenge or derogete in any way Hospitd’ sright, title and interest
in the Patent Rights for License.

ARTICLE 6: INFRINGEMENT

During the term of this Agreement, the Hospita and Licensee shdl inform each other promptly
inwriting of any sale of a product or service by athird party of which the management of the
Hospita or Licensee becomes aware and reasonably believes may infringe the Patent Rights for
License, and shdl inform the other party of any evidence indicating such infringemen.

The Licensee shdl have thefird right, [REDACTED: termsrelated to patent enforcement].

In the event that either the Hospita or the Licensee shdl initiate an infringement action as set out
above, the other party shdl fully cooperate and supply such ass stance as reasonably requested
by the party initiating the proceedings. Without limiting the generdity of the foregoing, at
Licensee srequest, the Hospitd shdll join in any suit againg an dleged infringer brought by
Licensee pursuant to Section 6.2 at Licensee’' s expense. The party which initiates such
proceedings shal have sole control of that suit and shall bear dl costs of the proceedings
including the reasonable costs incurred by the other party in providing such assistance and
cooperation as requested pursuant to this section.

Any damages received from an infringement action shdl first be used to remburse dl reasonable
expenses of the litigation incurred by ether party as provided for in this Article 6. Any additiond
amounts shal be paid to Licensee and treated as Net Sales for which aroyadty is payable
pursuant to Article 3.
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8.1

8.2

8.3

8.4

8.5

ARTICLE 7: PROTECTION OF INVENTION

Licensee shdl comply with al applicable lawsin connection with the use (whether for research
and development, production, sale, or otherwise and whether of Licensed Products or Licensed
Processes or otherwise) of the Technology for License in any manner and shdl take such
commercidly reasonable action as may be necessary or reasonably desirable so asto protect
the ownership of the intdlectua property rights covered in the Patents Rights for License to the
greatest extent possible.

ARTICLE 8 TERMINATION

Unless otherwise terminated as provided for in this Agreement, the license to Patent Rights for
License granted hereunder shdl terminate with respect to each Clam comprising the Patent
Rightsfor License and royalties applicable thereto, on the expiration or finad determination of the
invaidity of that Clam, on a country by country bass. On the expiration or find determination of
the invdidity of the last Clam under Patent Rights for License this Agreement shal terminate and
the Licensee shdl have afully paid up, non-revocable, worldwide, perpetud, roydty free, norn
exdusve license to use and dispose of the Technology for Licensein the Licenseg’ ssole
discretion.

The Licensee may terminate this Agreement at any time upon thirty (30) days prior written
notice.
[REDACTED: termination provision tied to milestones and development plan] .

[REDACTED: termination provision tied to milestones and development plan]

The Hospitd at its sole discretion may either terminate or render this Agreement non-exclusve

if:

a) the Licensee shdl a any time default in rendering any of the records required hereunder, or
in the payment of any roydties due hereunder, or in fulfilling any of the other payment
obligations or conditions hereunder and such default shdl not be cured within
[REDACTED: number of days| days after notice from the Hospital to the Licensee
specifying the nature of the default; or
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8.6

8.7

8.8

8.9

8.10

b) the Licensee shdl a any time default in any other obligations or conditions hereunder and
such default shal not be cured within [REDACTED: number of days] days after notice
from the Hospita to the Licensee specifying the nature of the default; or

c) [REDACTED: termination provision tied to milestones and development plan]

The parties agree that this Agreement shdl terminate immediatdy prior to the filing by the
Licensee of a petition in bankruptcy or insolvency, or prior to any adjudication that the Licensee
is bankrupt or insolvent, or prior to thefiling by the Licensee of any petition or answer seeking
reorganization, readjustment or rearrangement of the business of the Licensee under any federd
or provincid law relating to bankruptcy or insolvency, or prior to the gppointment of a receiver
for dl or subgtantialy al of the property of the Licensee, or prior to the making by the Licensee
of any assgnment or attempted assgnment for the benefit of creditors, or prior to the inditution
by the Licensee of any proceedings for the termination of its corporate charter.

No falure or delay of the Hospitd or the Licensee to exerciseitsright of termination hereunder
for any one or more defaults shal be construed to prejudice their respective rights of termination
for each other or subsequent default.

In the event of the termination of this Agreement for any reason whatsoever, the Licensee shdl
forthwith cease to sl the Licensed Products or Licensed Processes in countries where there
are Clams. [REDACTED: clauserelated to inventory]

Upon termination of this Agreement for any reason, Sub-Licensees rights shall aso terminate,
[REDACTED: clause related to sub-licensees]

No termination of this Agreement shdl release the Licensee from its obligation to report and to
pay to the Hospitd any royalties which shal have accrued to the Hospita up to the time such
termination becomes effective, nor release ether party hereto from any other ligbility or
obligation which a said time had dready accrued to the other party, nor rescind anything done
or any payment or other consideration made or given to ether party, nor effect in any way the
surviva of any right, duty or obligation which is expresdy dated e sewhere in this Agreement to
survive termination; provided, however, that nothing in this paragraph shdl affect or be
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8.11

9.1

9.2

9.3

94

congtrued or operate asawaiver of theright at law or in equity of the party aggrieved by any
breach of this Agreement to be compensated for any injury or damage incurred, either before or
after said time, and which resulted from said breach.

The provisons of Article 1, Article 3, Sections 4.2, 4.3, 5.2, 8.7, 8.8, 8.9, 8.10, 9.5, 9.10,
10.1, 10.2, and Article 11 shdl survive termination of this agreement.

ARTICLE 9: REPRESENTATIONS AND WARRANTIES

The Parties each represents and warrants to the other that:

@ Each Party has the power to execute, ddiver and perform the terms and conditions of
this Agreement and has taken dl necessary action to authorize the execution, deivery and
performance thereof;

(b) The execution, ddivery or performance of this Agreement will not congtitute a violation
of, be in conflict with, or result in, a breach of any agreement, or contract to which it is a party
or towhich it is bound;

(© This Agreement condiitutes the legd, vaid and binding agreement enforcesble in
accordance with its trms except as such enforcement may be limited by genera principles of
bankruptcy, insolvency or other smilar laws affecting creditors' rights generdly; and

(d) They will comply with dl applicable laws, regulaions ordinances, decrees or
proclamations of al governmenta authorities having jurisdiction over it, the Licensed Products,
or any portion thereof in repect of such party’ s obligations hereunder.

The Hospitd warrants that as of the Effective Date, [REDACTED: sensitive information

removed]

The Hospitd warrants that it shall not grant more than one Other License for the biomarker
[REDACTED: specific marker] covered under the Patent Rights for License a any point in
time.

The Hospitdl assertsthat as of the Effective Date, [REDACTED: sensitive information

removed|
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9.5

9.6

9.7

Asthe Hospitd’ s primary function is as a public hedthcare, research and educationd indtitution,
it isunable to expose itsdlf to clams for damages that may arise from the use of the Technology
for License. Therefore, the Hospital mekes no warranties or representations or other conditions
with respect to the Technology for License or Patent Rights for License other than as expresdy
et forth herein. The Licensee acknowledges that it has undertaken its own due diligencein
relation to same.

The Hospita represents, warrants and covenants that (i) it is an “accredited investor” as defined
in section 1.1 of Nationd Instrument 45-106 — Progpectus Exempt Didributions, and thet it will
maintain such gatus during such period as it holds Payment Shares, (ii) it will acquire any
Payment Sharesissued pursuant to this Agreement as principa for its account; and (jii) in
connection with the issuance of any Payment Shares pursuant to this Agreement it will complete,
execute and return an executed copy to the Licensee of the Accredited Investor Certificate and
Form 4C - Corporate Placee Registration Form annexed hereto as Schedules“C” and “D” as
the same may be changed from time to time and it will confirm the accuracy of dl satements
mede in the Accredited Investor Certificate and the Form 4C — Corporate Placee Regisiration
Form s0 executed by it from timeto time. The Hospita acknowledges that the Payment Shares
are subject to resde redtrictions pursuant to gpplicable securities laws and it covenants thet it
will comply with any and dl resde redtrictions relating to the Payment Shares under applicable
securities laws.

The Hospitd acknowledges that it has been notified:

0] of the delivery to the Ontario Securities Commission (the “OSC”) of information
with respect to the Hospital’ s full name, resdentid address (or head office) and
telephone number, the number and type of securities received, the total vaue of
such securities, the prospectus exemption relied upon by the Licensee and the
date of digtribution (collectively the “ Subscriber Information”);

(i) that the Subscriber Information is being collected indirectly by the OSC under
the authority granted to it by the securities laws of Ontario;
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9.8

9.9

9.10

(i) that the Subscriber Information is being collected for the purposes of the
adminigtration and enforcement of the securities laws of Ontario; and

(iv)  tha the Adminidrative Assgant to the Director of Corporate Finance of the
OSC can be contacted at Suite 1903, Box 55, 20 Queen Street West,
Toronto, Ontario M5H 3S8 or at (416) 593-8086 regarding any questions
about the OSC'sindirect collection of the Subscriber Information.

The Hospital authorizes the indirect collection of the Subscriber Information by the
OSC.

The Licensee hereby represents and warrants [REDACTED: sensitive information
removed]

The Hospita represents and warrants[REDACTED: sensitive information removed)].

EXCEPT ASEXPRESSLY SET FORTH HEREIN, THE HOSPITAL MAKES NO
REPRESENTATIONS AND EXTENDS NO OTHER WARRANTIES OF ANY KIND,
EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OR VALIDITY OF PATENT RIGHTS FOR LICENSE CLAIMS. THE
HOSPITAL MAKES NO REPRESENTATION OR WARRANTY THAT THE EXERCISE
BY THE LICENSEE OF THE LICENSE GRANTED HEREIN SHALL NOT INFRINGE
THE PATENT RIGHTS OF A THIRD PARTY. THE HOSPITAL DOESNOT WARRANT
OR REPRESENT THAT PENDING PATENT APPLICATIONSWILL ISSUE, OR IF
ISSUED WILL BE VALID, OR THAT THE PRACTICE OF ANY TECHNICAL
INFORMATION OR KNOW-HOW DISCLOSED TO LICENSEE PURSUANT TO
THISAGREEMENT DOES NOT CONSTITUTE INFRINGEMENT OF RIGHTS OF
PERSONS NOT PARTIESHERETO. THE HOSPITAL MAKES NO
REPRESENTATION THAT THE PATENT RIGHTS FOR LICENSE ARE FREE FROM
DEFECT OR LIABILITY OF INTELLECTUAL PROPERTY INFRINGEMENT.
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ARTICLE 10: INDEMNIFICATION

10.1 TheLicensee shdl hold harmless, indemnify and defend the Hospita, The Hospitd for Sick

10.2

Children and their respective trustees, directors, officers, employees, gppointees, trainees,
contractors, subcontractors and agents (the “Indemnitees’) from dl ligbilities, demands,
damages, expenses and losses resulting from dl dlaims, demands, actions and other proceedings
by any third party to the extent arising from (i) any breach or incorrectness of any representation
or warranty made by Licensee in this Agreement or (ii) any failure by Licensee to perform or
fulfill any of its covenants, agreements, indemnities or obligations of any kind under this
Agreement, (iii) any product liaaility and intdlectud property infringement or aleged
infringement claims, and any damages, losses, or liabilities whatsoever with respect to degth or
injury to any person and damage to any property arisng from the direct or indirect use of any of
the Patent Rights for License by the Licensee or persons acting on behdf of or under
authorization from Licensee (induding, without limitation, a Sub-Licensee), (iv) the research
and development, production, manufacture, sale, use, lease, consumption or advertisement or
other disposition of Licensed Product(s) or Licensed Process(es) by the Licensee or by any
party acting on behdf of or under authorization from the Licensee (including, without limitation, a
Sub-Licensee), or (V) any activity or obligation of the Licensee set out herein; except in each
case to the extent arising from the negligence or willful misconduct of an Indemnitee. The
foregoing shdl not include any claims, threets, liability or expense by reason or arisng out of any
use of Patent Rights for License by the Hospitdl, any filiates of the Hospital, The Hospita for
Sick Children or theinventors of the Patent Rights for License, other than as may arise from the
use of a Licensed Product or Licensed Process obtained from Licensee or a sublicensee or
designate of Licensee. The provisons of this paragrgph shdl survive termination of this
Agreement.

An Indemnitee that intends to dlam indemnification under Section 10.1 shdl notify Licensee (the
“Notice”) as soon as reasonably practicable of any claim, demand, action or other proceeding
(collectively, a“Indemnitee Claim”) for which the Indemnitee intends to clam such
indemnification. If the Indemnitee Clam is by athird party against an Indemnitee (a“Third
Party Clam”) the Licensee shdl have the right to participate in, and to the extent the Licensee
30 degiresjointly with any other indemnitor smilarly noticed, to assume the defense thereof with
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10.3

counsdl salected by the Licensee provided that the counsd is acceptable to the Indemnitee,
acting reasonably; provided, however, that the Indemnitee shdl have theright to retain its own
counsd, with the fees and expensesto be paid by the Licenses, if (i) representation of the
Indemnitee by the counsel retained by the Licensee would be inappropriate due to actud or
potentid differing interests between the Indemnitee and any other party represented by such
counsd in such proceedings, (i) the employment of counse by the Indemnitee has been
authorized by the Licensee or (iii) the Licensee fails to assume the defense of such Indemnitee
Claim on behdf of the Indemnitee within 30 days of receiving notice of such clam (or such
shorter period of time as may be required in order to properly respond to the Indemnitee Clam
in atimely manner), inany of which casesthe Licensee shdl not have theright to assume the
defense of such suit on behdf of the Indemnitee but shal be ligble to pay the reasonable fees
and expenses of counsd for the Indemnitee. The indemnity obligations under Section 10.1 shall
not gpply to amounts paid in settlement of any claim, demand, action or other proceeding if such
settlement is effected without the prior express written consent of the Licensee, which consent
shdl not be unreasonably withheld or delayed. The failure by an Indemnitee to deliver the
Notice to the Licensee as required by this Section 10.2 shdl not relieve the Licensee of its
respongibility to indemnify the Indemnitee for such daim, unless (and only to the extent thet) the
delay in giving such noticeis prgudicid to the Licensee. The Licensee, the Indemniteg(s) and, if
gpplicable, its employees and agents, shal reasonably cooperate with each other and their
respective legal representatives in the investigation of any claim, demand, action or other
proceeding covered by Section 10.1.

Licensee shdl obtain and a dl times maintain in effect comprehensve generd ligbility insurance,
including product ligbility insurance, if applicable, in amounts and on terms that are acceptable to
Hospital, acting reasonably. Insurance shal be at a minimum, the amount a reasonable and
prudent business person in asmilar busness and in connection with products or processes of a
nature comparable to the Licensed Product and Licensed Processes would maintain and with an
insurer having and maintaining & least an AM Best “A-" rating. [REDACTED: details of
insurance] Licensee shdl provide a certificate of insurance to Hospital upon request no more
than once per caendar year.
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111

11.2

11.3.

ARTICLE 11- MISCELLANEOUS PROVISIONS

The Licensee shdl not assign, transfer, mortgage, charge, or otherwise dispose of any of its
rights, duties, or obligations under the License Agreement without the prior written consent of
the Hospita, except that the Licensee may assgn the License Agreement, without the Hospitdl’ s
prior consent, to an Affiliate or subsidiary of Licensee provided that the transferor guarantees
the performance of the transferee, or to athird party that acquires dl or substantidly dl of the
assets and business of Licensee to which the License Agreement pertains provided that such
assignee agrees to abide by the provisions of the License Agreement and provided further that
such trandferor is not by the nature of its business incompatible with principles and purposes of
the Hospital as a non-profit academic hedth centre. [REDACTED: assignment rights by

Licensor].

Licensee shdl not use the Hospital’ s name or any of the Hospitd’ s logos or trade-marks
without the prior written consent of the Hospital. No such permitted use of the Hospitd’s name
shdl be madein a manner to imply endorsement by the Hospitd of the products or services of
the Licensee. Thisredriction shall not be interpreted so asto prevent the use of the Hospitdl’s
name required to comply with the requirements of any securities commission or financid market
or disclosure to shareholders of the Licensee, potentid future investorsin the Licensee and legd,
financid and other advisors to the Licensee.

a) All information relaing to the Technology for License shdl be kept confidential by the
Licensee and used only for the purposes outlined in this License Agreement. The Licensee shdll
mark al documents and correspondence “ Confidentid”, as directed by the Hospital from time
to time. The Licensee shdl be responsible for the adherence of its employees and consultants to
such requirements. Any employee of or consultant to the Licensee with access to the Hospitd’s
confidentid information shall sign a confidentiaity and nondisclosure agreement containing
confidentidity and non-disclosure covenants no less stringent than the terms and conditions the
Licensee usesto protect its own confidentia information . This restriction shal not be
interpreted so as to prevent disclosure of such materid information as would be required to
comply with the requirements of any securities commission or financial market or disclosure to
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shareholders of the Licensee, potentid future investorsin the Licensee and legd, financia and
other advisorsto the Licensee.

b) It is anticipated that the Hospital will receive confidentid product development plans
and financid information of the Licensee pursuant to this Agreement. The Hospita shal maintain
such confidentiad information of Licensee in confidence using at least the same degree of care
that the Hospitd usesfor its own information of aamilar nature and at least a reasonable degree
of care.

) The provisons of Sections 11.3(a) and (b) shdl not apply to any informetion thet (i) the
recelving party can demondrate is generaly known to the public a the time of the disclosing
party’ s disclosure to the receiving party, or thereafter becomes generdly known to the public
through no action or inaction by the receiving party or its employees, consultants or agents, (i)
another party lawfully disclosed to the receiving party not in violation of any obligations of
confidentiaity to the disclosing party, (iii) was known to the receiving party prior to its receipt as
can be demonstrated by documentary evidence, (iv) was independently and subsequently
developed by employees of the receiving party who were unaware of the disclosing party’s
Confidentia Information as can be demongtrated by documentary evidence, (V) isrequired to
be disclosed by court or other governmenta order, rule or regulation, provided that the
receiving party gives prompt notice of such required disclosure to the disclosing party in order
to alow the disclosing party to seek protective treatment, or (Vi) in the opinion of Licensee's
counsd is required for the observance of any applicable securities laws or stock exchange

requirements.

Any notice, communication, payment or report given under this Agreement shdl be in writing
and ddivered ether persondly, by facamile tranamisson or by courier to:

a) if to the Licensee:

Miraculins Inc.

1250 Waverley Street
Winnipeg, Manitoba, R3T 6C6
Attention: President & CEO

Teefax: 204-453-1546
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b) if to the Hospital

Mount Sinai Hospita

600 University Avenue,

Toronto, Ontario,

Canada M5G 1X5

Attention: Director, Technology Transfer & Indudtria Liaison

Telefax: 416-586-8844

Each notice sent in accordance with this Section shal be deemed to have been given and
received:

0] if ddivered persondly, on the day it was ddivered if recaived within norma
business hours, or on the first business day theresfter if the day on which it was
sent was not a business day or if delivered outside normd business hours;

(it) if delivered by facamile, on the day it was received, or on the first business day
thereafter if the day on which it was sent was not a business day or outsde
normal business hours; or

(i) if delivered by courier, on the third business day following the date on which it
was snt.

Either Party may by notice to the other, given as aforesaid, desgnate a changed address or

facamile number.

11.5 Noamendment or variation to this Agreement shall operate to change or vary the terms,
obligations or conditions hereof except upon mutual agreement by both parties sgned by an
authorized representative of each party.

11.6 Intheevent that any provisons of this Agreement are determined to be invaid or unenforcegble
by a court of competent jurisdiction in any jurisdiction, the remainder of the Agreement shdl
remain in full force and effect without said provision in said jurisdiction and such determination
shdl not affect the vdidity or enforceability of such Article or the Agreement in any other
jurisdiction. The Parties shdl in good faith negotiate a subgtitute clause for any provison
declared invalid or unenforcesble, which shal most nearly approximate the intent of the parties
in entering this Agreement.
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11.7

11.8

119

11.10

11.11

11.12

11.13

11.14

The headings to Articles used in this Agreement are for convenience of reference only and shall
not be used in interpreting or congtruing this Agreement.

The relaionship of the Hospitd to the Licenseeisthat of an independent contractor and nothing
in this Agreement shal be construed as establishing an agency, partnership or employment
relationship between the parties.

The parties hereto acknowledge that this Agreement sets forth the entire agreement and
understanding of the parties hereto as to the subject matter hereof, and supersedes dl prior
discussions, agreements and writings in respect hereto induding without limitation, the Term
Sheet between the parties dated July 31, 2008.

This Agreement shall not be construed to grant the Licensee or the Hospital any license or other
rights except as specificaly contained herein.

Timeis of the essence of each provision of this Agreement.

This Agreement shal be construed in accordance with the laws of the Province of Ontario and
the federd laws of Canada gpplicable therein and each party irrevocably and unconditiondly
submits to the exclusive jurisdiction of the courts of such province and dl courts competent to
hear apped s therefrom in connection with any matters arisng under this Agreement. This
Agreement shdl inure to the benefit of and be binding upon the parties hereto, and their
respective successors, and permitted assigns.

Unless otherwise expresdy dtated, al referencesto “$” and “dollars’ herein shdl be references
to currency of Canada.

Licensee acknowledges and agrees that the Hospitd is entering into the provisions of Section
2.4 and Article 10 as agent on behdf of, and for the benefit of the Hospital for Sick Children,
the inventors of the Patent Rights and the other Indemnitees referred to in Article 10, and that
the Indemnitees are entitled to indemnification under this Agreement despite the fact that they
are not parties hereto. In the event that adispute, controversy or clam arises between any such
third party Indemnitee and Licensee aisng from or rdding to this Agreement or the
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performance thereof (an“Indemnitee Disoute’), such third party Indemnitee shdl notify the
Hospital and Licensee, and the Hospital and Licensee shdl use good fath efforts to settle
between themsdves in an amicable way any such Indemnitee Dispute within thirty (30) days
after the date of such notice. Any Indemnitee Digpute that is not settled within such thirty day
period may be brought before a court having jurisdiction as provided herein, provided that the
Hospitd shdl join as plaintiff in any cam, action or demand brought againgt Licensee or its
Affiliates by athird party Indemnitee to enforce any and dl rights of the Indemnitees hereunder.

11.15 Asusad herein, the sngular shdl include the plurd and the plurd the sngular.

IN WITNESS WHEREOF, the duly authorized officers of the parties have executed this Agreement
on the date first written above.

MOUNT SINAI HOSPITAL MIRACULINSINC.
Sgnaure Sgnaure

Name Joan Sproul Name Christopher J. Moreau
Tile  Senior Vice-Presdent, Finance Title  President & CEO

Date: Date
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Schedule A
Patent Rights for License
[REDACTED: Patent List]
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Schedule B
Performance Requirements & Development Milestone Plan

[REDACTED: development plan]
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Schedule C
Accredited I nvestor Form

[REDACTED: sensitive information]
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Schedule D
Corporate Placee Registration Form

[REDACTED: sensitive information]
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Schedule E
Patent License Agreement

MOUNT SINAI HOSPITAL
having a principd place of busness a
600 University Avenue
Toronto, Ontario

Canada
M5G 1X5

(hereinafter referred to as “the Hospital”)

-and—

MIRACULINSINC.
having a principd place of busness a

1250 Waverley Street
Winnipeg, Manitoba, R3T 6C6

(hereinafter referred to as “the Licensee”)

WHEREAS, Mount Sinai Hospitdl is an owner of aright and interest in and to the
following patents and patent applications:

[REDACTED: patent list]

and has licensed the Licensee the right to make, use and sell products covered by such patents and
patent gpplications in Canada, the United States and elsawhere pursuant to a License Agreement dated
(the “License Agreement”);

NOW THEREFORE, in consderation of the mutua covenants and agreements
hereinafter set forth, and other good and va uable consideration, it is agreed by the parties hereto as
follows
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1 The Licensee agrees to make, use and sdll such products in accordance with any
conditions and redtrictions in the License Agreement between the parties.

2. In the event of any contradiction or conflict between the License Agreement and this
Agreement, the License Agreement shal entirdly prevail and govern the contractud relations and
al other obligations and rights between the parties.

EXECUTED a : , this
day of , 2008.

MOUNT SINAI HOSPITAL MIRACULINSINC.

Sgnaure “ Joan Sproul” Sgnaure “Christopher J. Moreau”

Name: _Joan Sproul Name: _Christopher J. Moreau

Title __ Senior Vice-Presdent, Finance Title _ Presdent& CEO

Date: Date
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Schedule F

[REDACTED: sensitive information]
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