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=bo (FH47) ERDOLND,

(1) HIXDOED

AL, BBV TRO L ITED T,

[Reprogenetics & A fi L%, HFRIFHINFTLHZLE2HEATED,
ZTOHMIE, ZIICRHSATWLRADFAIEENEAREICHS 2 &
RIS, EIRADEIL 2l (LUF TPGD)) IZH+ 56 S
WFFEL FEBRZAITH 2L Th D,

AERNE, UTICEDDIRMFICESE, AFHELIET IO
—EDF T 4 AAN=A, B, AF v 7, BLOwELREE LHPTE
FOORPIT 28295 Z & =27 5, Reprogenetics 1%, Hffiih AR — k,
M—=r 7 bR, WEEBE LRGN, R, BIOLITIOR
TERUIZESLSAFRFEOY R — NOUGEEZ R T H Z L 2ZA TN D,

UEDZ &6, MYHEHRT, FERDOMED SMAOTZOIC, TO

ZHEZ IR, ERICRRSN LD ZE2BRLT, BMTFOX5CH

BET5b0L7 %, (WHEREAS, Reprogenetics and Dr. A desire to
engage in a joint venture, the purpose of which is to perform certain
agreed upon research and experimentation concerning Pre-
Implantation Genetic Diagnosis ("PGD"), subject to the principles of
cooperation and the covenants and agreements contained herein; and
WHEREAS, Dr. A desires to provide certain office space, equipment,
staffing and referrals of suitable patients and referring physicians in
support of the joint venture upon the terms and conditions hereinafter
set forth; and
WHEREAS, Reprogenetics desires to provide technical support,
training and assistance, quality control and scientific direction,
information and improvements in support of the joint venture upon

11
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the terms and conditions hereinafter set forth;
NOW, THEREFORE, for good and valuable consideration, the receipt
of which 1s hereby acknowledged, and intending to be legally bound

hereby, the Parties agree as follows:)

(V) MEEDOED

APEFRRKIE, EHIEICOWT, [XXIL. #EHLE & i) (XXIL
CHOICE OF LAW AND FORUM) OIHIZHWT, TAREKIL, ==a—
Ty —U—IMNBLOT AU BEREOEBICHEILL, ZHITE SV THE
WandbHoEF 5] (This Agreement shall be governed by and

construed in accordance with the laws of the State of New Jersey and

the United States of America) & EHTW= (FH4 7),

(=) HMPFTEHEZEICET2ED

AUEFEFT, FFTAEHEDRESIZHOWT, ROLBY ED TV
(F47),
a AR EFIZ, TVI. FrfA M ; B sl iR & R E HE
( VLOWNERSHIP; INCOME DISTRIBUTION; DECISION-
MAKING AUTHORITY) DOIED [B.| ([2BWT, [FYEHT, W
i ERER, BLOWGIE, T XTOELa vy Ea—F—|ZkIhi
—&, B CREROBRRBICHER ST RToOHF, TreRlZ
DMDER, BIOTXToONELET, BEET 5T X TOMBPTE
Heds KOV DO FEME 2780, [AE T 2 MOEHE 72 138 O 5 1%
WY HEH A IEE T, STV N5 0 %O THFETHAT S
LOTHY, MOMANEITEERLE ZO—EEITZ DN LA
T2HEVIHIYEEFEDOEGREICKL > T E/2ITZOMOEELZIT D
Z E1E72\v, | (Each party acknowledges and agrees that the Product
and Results, and all associated intellectual and other property

12
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rights, including trademarks, all documentation and computer
recorded data, all techniques, processes and other elements used in
cultivating the Product and/or Results, and all proceeds of the
Material or Product, are proprietary to both Parties jointly, in equal,
undivided, 50% shares, that may not be diminished or otherwise
affected by either party's agreement to share its portion or the
proceeds thereof with any other person or entity.) & ED Tz (R
XiZ ki, ERERO 15 0%k 1%, 15 0%DEV AT & O
ki fitshng,), LT, RAED [D.] I2BWT, YHEEIL, A%
KN HAD TR, B, F7ITBHTE S L7 L7 O i e 2 PR L,

TERRLD LT LD, HACEEL T To2b0E L, ZO X
DIRFRMENI DN L EM ZFEFEIZAET LD LT 2, ] (The parties
shall act in mutual agreement to protect and perfect their joint
intellectual property rights created, conceived or developed

hereunder, and shall equally bear the expenses of such procedures.)

LED TV,

b AR KL, TVILErA#HE) (VILPROPRIETARY RIGHTS) (245

W, Y55 1L, Reprogenetics & A LN AR OISR L 72 D4
& 8GO FE THERFAETH Y, BEMIEEIT O GFHE TN
DB, BB E T R] A 2R U 72 NSRS B g D A A E
MOILXFEFAE THLZ LICHET S, ) (Each party agrees that
Reprogenetics and Dr. A are joint and equal owners of the Material
and the Product that are the subject of this Agreement and of any
intellectual property rights related to any internal research
utilizing such Material or Product, regardless of the party
conducting such research) & & TV 7=,

13
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A ARIHEEZRK
(7)) AIEERK O
P& AL, 20084 (Fk204) 3H10H, AMFERENZE
E4 5 AIEERYK (AMENDED JOINT VENTURE AGREEMENT)
RERE L (H8),
(1) RIXDOED
AAE EZEFNIRTZ BN TIRD X D IZEDH T,
Reprogenetics |32k B T-HFEAT TH Y, HARTZEI(PGD)FER
DBAFICEFE L TEY,
AT, A7 V= 7 THOIRALVT 4 A7V =v 7 KO
IRiB G- BRIF 2T C & % Reprogenetics Japan OEHIZEF L TH Y,
2004 FLLK, Y FEE L ITEFEIT->TEY, 21T L Y Reprogenetics
NATELIIH LT, ATEOENZIE 7 U = 7 ROERIKERITIERT T
M3 572912, Reprogenetics 7% A fLIZ#MHE L, BH% L7- PGD &
B o AR OEINZFHLTEY,
VEELIIAFOREDT-DIZ, 2004 4 8 A 27 TS
(12004 ££52K9)) ZAififs L, MUk A AT & 0 ARG I 2 flkfe I8
v,
MEH LT 2004 FEYEZBEEL T, EROMELTENEZ LV 1B
IZFC U, fEFRICHERERERS 2175 Z L2 MAICEE LT,
F-oTZZIZ, ¥R, HAEOXRY], 68, ZHLKOAREKICTHEIN
TWLHRMHEZMNRE LT, ZLTHDSAMONAE LT, ZhbD
ZHEZZIKRL, HEEOIFUTOLIIZEET S

FREHY
LTH

( WHEREAS Reprogenetics is a specialized genetics laboratory
engaged in the development of Preimplantation Genetic Diagnostics
("PGD") testing; and

14
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WHEREAS Dr. A is engaged in the operation of an in wvitro
fertilization clinic, the Otani Ladies Clinic, and a clinical genetics
testing laboratory, Reprogenetics Japan; and

WHEREAS since 2004 the parties have been engaged in a joint
venture whereby Dr. A has been utilizing PGD testing procedures and
techniques developed and supplied by Reprogenetics to Dr. A for use
in his IVF clinic and his clinical testing laboratory; and

WHEREAS the parties heretofore entered into a Joint Venture
Agreement ("2004 Agreement") dated August 27,2004 in furtherance
of this joint venture and have continuously operated this joint venture
since that date; and

WHEREAS the parties have now mutually agreed to amend the
2004 Agreement so as to more accurately describe the nature and
purpose of their joint venture and to ensure its continued operation.

NOW, THEREFORE, for and in consideration of the promises and
of the mutual representations, covenants, agreements and conditions
set forth herein, and for other good and valuable consideration, the
receipt of which is hereby acknowledged, the parties agree as follows:)

(LFCo> 12004 4F 8 A 27 HAHT &K 1%, AERKIOZ & x4
FTOT, 1200447 H 11 BT ERERK (F47) NIELLS, EFEO
AfHIGRGL TH DL b D LD BN D)

(V) MEREDOED

ARAEEZFL, EIIEIZONT, T2 0. EHREEKOVEEOZRIR (20.
Choice of Law and Forum.) OIHIZEW T, [ARZKIL, KkE=a2—T %
— U= XV HFES, ofREi5 ) (This Agreement shall be
governed by and construed in accordance with the laws of the State of

15
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New Jersey and the United States of America) & EH Tz (F 8)
I, =2 =2y =D=M ET AV I EREOEEDIEH S

N, TNHITHE> THIREND ) EWIBREMEND,),

(=) FRIPT A MBI 5D
AHEIETRKIE, MBFTAHEOIREFIZONT, RO LBYED T
7= (H8),

a AMEIEZRWE, T7. rAHLROCMER] (7. Ownership and
Proprietary Rights) ®IH® [A. | 28T, [Reprogenetics I%, &
T I T 2 HB PE & RRA SUTER D BNTIRAET D & B W 2 HIRIFET
HHEDFTAME A% 9 5] (Reprogenetics shall retain ownership of
any intellectual property derived in whole or in part from its
intellectual property in the joint venture) & E®»H TV 7=,

b AHEEZEKL, 7. grAMEL M ENE] (7. Ownership and
Proprietary Rights) @D [C.J 2B WT, RYFEE O ITHAZKIC
E0, KEFROFRE LTRSS, Elsh, ABSNTZHHDD
AR DT AL R L, EERLDOICTHOIATEIL, &
MHENL, PODLBNIORELE L ThrroTlcdb b bRk EEZE LA
fH9"%, ] (The parties shall act in mutual agreement to protect and
perfect any joint intellectual property rights created, conceived or
developed as a result of this joint venture and each party shall bear
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