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has been subject to such filing requirements fermhst 90 days.
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Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the BExge Act).
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Indicate the number of shares outstanding of e&tiiedssuer's classes of common stock, as ofatiestl practicable date. 23,694,374
common shares, no par value, as of June 30, 2008




PART 1--FINANCIAL INFORMATION
Statements made in this Report that are not histbrfiacts may constitute forwatdeking statements that are subject to risks
uncertainties that could cause actual results fedimaterially from those discussed. Such rigkd ancertainties include but are not limitec
those discussed in this report under Item 1 ofNbées to Financial Statements, and in BioTime'suahiReport on Form 16 filed with the
Securities and Exchange Commission. Words sucheapetts,” “may,” “will,” “anticipates,” “intends,” “plans,” “believes,” “seeks,”
“estimates,” and similar expressions identify fomgddooking statements.

Item 1. Financial Statements

BIOTIME, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
June 30,
2008 December 31
ASSETS (unaudited 2007
CURRENT ASSETS
Cash and cash equivale $ 172,46. $ 9,501
Accounts receivabl 4,09t 3,50z
Prepaid expenses and other current a: 150,62¢ 128,64
Total current asse 327,18. 141,64¢
Equipment, net of accumulated depreciation of $5BBand $585,765, respectivt 11,31¢ 12,48(
Advance license fee and others 270,97t 20,97¢
TOTAL ASSETS $ 609,47 $ 175,10:
LIABILITIES AND SHAREHOLDERS' DEFICIT

CURRENT LIABILITIES:
Accounts payable and accrued liabilit $ 623,06 $ 480,37«
Lines of credit payabl 1,924,151 716,53
Deferred license revenue, current portion 293,07( 261,09:
Total current liabilities 2,840,29. 1,458,00:
LONG-TERM LIABILITIES:
Stock appreciation rights compensation liabi 52,60: 13,15:
Deferred license revenue, net of current por 1,630,12: 1,740,70:
Other liabilities 7,34 9,63¢
Total lon¢-term liabilities 1,690,07. 1,763,48!
COMMITMENTS AND CONTINGENCIES
SHAREHOLDERS' DEFICIT
Common shares, no par value, authorized 50,00&G08fks; issued and outstanding 23,694,37+
23,034,374 shares at June 30, 2008 and Decemb20@1, respectivel 40,968,46 40,704,13
Contributed capite 93,97: 93,97:
Accumulated defici (44,983,32) (43,844,49)
Total shareholders' deficit (3,920,88) (3,046,38)
TOTAL LIABILITIES AND SHAREHOLDERS' DEFICIT $ 609,47: $ 175,10:

See accompanying notes to the condensed consadlifiia#acial statements.




BIOTIME, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
Three Months Ende Six Months Ende

June 30,200 June 30,200 June 30, 200 June 30, 200
REVENUES:
License fee! $ 67,728 $ 47,06F $ 133,90¢ $ 93,49¢
Royalties from product salt 341,15: 163,67¢ 650,05: 362,94(
Other revenue 1,68¢ — 7,62( —
Total revenues 410,56: 210,74: 791,58: 456,43
EXPENSES
Research and developm (416,979 (210,76) (764,129 (554,31)
General and administrati\ (532,35%) (293,772) (968,29 (711,557)
Total expense (949,33f) (504,539 (1,732,42) (1,265,86)
Loss from operation (538,779 (293,799 (940,84% (809,43()
Interest expenses and other income (124,00 (50,279 (197,98)) (88,509
Net Loss $ (662,78) $ (344,07) $ (1,138,82) $ (897,93
Loss per common sha- basic and dilute: $ (0.09) $ (0.02) $ (0.05) $ (0.04)

Weighted average number of common shares outsigrdiasic and

diluted

23,694,37 22,828,87 23,368,66 22,788,51

See accompanying notes to the condensed consadlifiia#acial statements.




BIOTIME, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net cash usegerating activities
Depreciatior
Amortization of deferred finance cost on linecoddit
Interest on royalty obligatic
Interest on lines of crec
Common stock issued for servic
Stocl-based compensatic
Changes in operating assets and liabilit
Accounts receivabl
Prepaid expenses and other current a
Accounts payable and accrued liabilit
Deferred license reveni
Deferred ren

Net cash used in operating activit

CASH FLOWS FROM INVESTING ACTIVITIES
Payments of royalty fee
Purchase of equipment

Net cash used in investing activiti

CASH FLOWS FROM FINANCING ACTIVITIES
Repayments of line of crec
Borrowings under lines of credit

Net cash provided by financing activiti

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENS:
Cash and cash equivalents at beginning of pt
Cash and cash equivalents at end of period
Supplemental disclosure of cash flow staten
Cash paid for intere
NON-CASH FINANCING AND INVESTING ACTIVITIES:
Issuance of stock related to line of credit agreset
Issuance of stock related to outside serv

See accompanying notes to the condensed consadlifiia#acial statements.

Six Months Ende:
June 30, 200 June 30, 200

$ (1,138,82) $ (897,939
2,55: 3,23:
128,22( 11,99

- 83,43

21,89t 6,37(
43,50( -
107,08( 68,31¢
(599) 1,267

89C 1,371

133,49 59,77«
(78,602) (71,499
6,911 1,67¢
(773,48) (731,99
(250,001) _
(1,389) (1,779
(251,38 (1,779
(12,16¢) -
1,200,001 300,00
1,187,83 300,00
162,96( (433,77}
9,501 561,01

$  17246. $ 127,24
$ 55,51 $ -
$ (153,200 $ -
$ (43500 $ =




BIOTIME, INC.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATE MENTS
(UNAUDITED)

1. Organization

General - BioTime, Inc. (“BioTime”) was organized November 30, 1990 as a Californigaration. BioTime is a biomedic
organization which is engaged in the research @awtldpment of synthetic plasma expanders, bloodmel substitute solutions, and or
preservation solutions, for use in surgery, trawaee, organ transplant procedures, and other afeasedicine. In October 2007, BioTil
announced its entry into the field of regenerativedicine by initiating the development of advanbedian stem cell products and techno
for diagnostic, therapeutic and research use. fgtve medicine refers to therapies based on hwemdbryonic stem cell technology that
designed to rebuild cell and tissue function lagt tb degenerative disease or injury. Human enmicy&tem cells are the first human cells «
discovered that are capable of infinite cell diersiwhile possessing the potential to differentiate all of the cell types of the human bc
Stem cells may also have commercial uses in sicrgéor the discovery of experimental new drugs.

The unaudited condensed balance sheet as of Jyur20@8, the unaudited condensed statements of tapesdor the three and ¢
months ended June 30, 2008 and 2007, and the wedwdindensed statements of cash flows for thensixths ended June 30, 2008 and :
have been prepared by BioTime’s management in daoce with the instructions from the Form 10-Q Aniicle 8-03 of Regulation 3. In
the opinion of management, all adjustments (cangjsinly of normal recurring adjustments) necesgargresent fairly the financial positic
results of operations, and cash flows at June @08 2nd for all interim periods presented have beade. The balance sheet as of Dece
31, 2007 is derived from the Company's auditednitiedd statements as of that date. The resultpefations for the three and six months el
June 30, 2008 and 2007 are not necessarily ind&afithe operating results anticipated for théyahr.

Certain information and footnote disclosures nofyniaicluded in financial statements prepared incadance with generally accep
accounting principles have been condensed or ainéitepermitted by regulations of the Securities Brchange Commission except for
condensed consolidated balance sheet as of Dece3dbe&t007, which was derived from audited finanatdtements. Certain previou
furnished amounts have been reclassified to confeitim presentations made during the current peridtgs suggested that these conde
consolidated financial statements be read in cajoim with the annual audited financial statemeamid notes thereto included in BioTin
Form 10-KSB for the year ended December 31, 2007.

Principles of Consolidation The accompanying condensed consolidated finantdéraents include the accounts of Embry
Sciences, Inc. (“Embryome Sciences”), a whallyned subsidiary of BioTime. As of June 30, 20@&re was only one significant transac
with respect to this subsidiary: a Product Productnd Distribution Agreement was executed witkeliie Cell Technology, LLC, for tl
production and marketing of embryonic progenitolscer progenitor cell lines, and products deriviecdm those embryonic progeni
cells. See




Note 4 to the condensed consolidated financiakestants. All intercompany accounts and transactimege been eliminated
consolidation.

Certain Significant Risks and UncertaintieBioTime’s operations are subject to a number of factors ¢ha affect its operatil
results and financial condition. Such factors idellput are not limited to the following: the resudf clinical trials of BioTimes pharmaceutic
products; BioTimes ability to obtain United States Food and Drug Adstration and foreign regulatory approval to metrks pharmaceutic
products; BioTimes ability to develop new stem cell research proslactd technologies; competition from products mactufed and sold
being developed by other companies; the price @nthtid for BioTime products; BioTimeeability to obtain additional financing and thente
of any such financing that may be obtained; BioTsreility to negotiate favorable licensing or othenufacturing and marketing agreem
for its products; the availability of ingredientsad in BioTime’s products; and the availability reimbursement for the cost of BioTinge’
pharmaceutical products (and related treatmenth fgovernment health administration authoritiesygte health coverage insurers and ¢
organizations.

Liquidity and Going Concern The accompanying unaudited condensed financiaérsts have been prepared assuming Bio
will continue as a going concern. At June 30, 2MB®Time had $172,461 of cash on hand and negatwéking capital of $2,513,109,
shareholdersteficit of $3,920,889 and an accumulated defici$4#,983,326. BioTime will continue to need adudil capital and grea
revenues to continue its current operations arabiinue to conduct its product development andaieh programs. Sales of additional ec
securities could result in the dilution of the mests of present shareholders. BioTime is alsdimong to seek new agreements \
pharmaceutical companies to provide product andnigogy licensing fees and royalties. The avalitgband terms of equity financing a
new license agreements are uncertain. The unil#jleor inadequacy of additional financing or fué revenues to meet capital needs ¢
force BioTime to modify, curtail, delay or suspesmime or all aspects of its planned operationsmitgate these factors, management
instituted a costutting plan which included a reduction in disasatiry general and administrative expenses such ddic
relations. Additionally, in October 2007 and agairMarch 2008, BioTimes line of credit for working capital was increased the maturit
date was extended (see Note 3). BioTime will cargito seek additional financing or capital as waslladditional licensing revenues fron
current and future patents. In view of the matt@escribed above, BioTimeg continued operations are dependent on its aliityais:
additional capital, obtain additional financingduee its operating costs, and succeed in generaiiorg revenue from its operations.
condensed consolidated financial statements dancbide any adjustments relating to the recoveitgbéind classification of recorded as
amounts and classification of liabilities shouldBime be unable to continue as a going concern.

2. Summary of Select Significant Accoumt§ Policies

Financial Statement Estimates The preparation of unaudited condensed consolidéitethcial statements in conformity w
accounting principles generally accepted in thetééhBtates of America requires management to mstkeaes and assumptions that affec
reported amounts of assets and liabilities andabsce of contingent assets and liabilities atdh&e of the unaudited condensed consolic
financial statements and the reported amounts of




revenues and expenses during the reporting peAatlal results could differ from those estimates.

Revenue RecogniticnBioTime complies with the Securities and ExchaBgenmission’s (“SEC”) Staff Accounting Bulletin (AB”)
No. 101, Revenue Recognition, as amended by SAB1R4. Royalty and license fee revenues consistadyzrt royalty payments and fi
under license agreements and are recognized whieadeand reasonably estimable. BioTime recognigesnue in the quarter in which
royalty report is received rather than the quarnerhich the sales took place, as it does not tsfficient sales history to accurately pre
quarterly sales. Ufront nonrefundable fees where BioTime has no oainig performance obligations are recognized agmees whe
collection is reasonably assured. In situationg@n@hcontinuing performance obligations exist,figmt nonrefundable fees are deferred
amortized ratably over the performance periodthéf performance period cannot be reasonably egin&ioTime amortizes nonrefunda
fees over the life of the contract until such tithat the performance period can be more reasorestisnated. Milestones, if any, relate:
scientific or technical achievements are recognimethcome when the milestone is accomplished )f qabstantive effort was required
achieve the milestone, (b) the amount of the nolestpayment appears reasonably commensurate witffiirt expended and (c) collectior
the payment is reasonably assured.

BioTime also defers costs, including findefges, which are directly related to license agregmdor which revenue has b
deferred. Deferred costs are charged to expensgogtionally and over the same period that reladeferred revenue is recognizec
revenue. Deferred costs are net against defeerazhues in BioTime's balance sheet.

Grant income is recognized as revenue when earned.

Recently Adopted Accounting Pronouncemeri@ December 21, 2007, the SEC issued SAB No. 1hihnamends SAB No. 107
allow for the continued use of the simplified metho estimate the expected term in valuing stodioaop beyond December 31, 2007.
simplified method can only be applied to certaipety of stock options for which sufficient exerdmstory is not available. The Company
concluded that its historical share option exereiggerience does not provide a reasonable basis wpih to estimate the expected term
to the significant structural changes in its busimeTherefore, the Company will continue to use "#implified" method in developing
estimate of the expected term of "plain vanilladighoptions.

In September 2006, the FASB issued FASBeBtaht No. 157, Fair Value Measurements (“SFAS N3."Yl which defines fa
value, establishes a framework for measuring falue under GAAP, and expands disclosures about#ire measurements. SFAS No.
applies to other accounting pronouncements thatimecpr permit fair value measurements. The newdance is effective for financi
statements issued for fiscal years beginning &tarember 15, 2007, and for interim periods withinge fiscal years. The Company ado
SFAS No. 157 during the quarter ended March 31,82@8Bich had no impact on its condensed balancetsheendensed statement
operations, condensed statement of stockholdeugyeand cash flows.




In February 2007, the FASB issued SFAS Ni@, 1The Fair Value Option for Financial Assets d@idancial Liabilities.”"SFAS No
159 permits entities to choose to measure manydiahinstruments, and certain other items, atfalue. SFAS No. 159 was effective Jani
1, 2008. The adoption of SFAS No. 159 did not haavémpact on the consolidated financial statemsintse the Company did not elect the
value option for any of its existing assets orilitibs.

Recently Issued Accounting Pronouncemerits May 2008, the Financial Accounting Standards q8FASB") issued FASB Ste
Position ("FSP") Emerging Issues Task Force ("E)TRb. 03-6-1, "Determining Whether Instruments Geanin ShareBased Payme
Transactions Are Participating Securities" ("EITB-®&1"). EITF 03-6-1 addresses whether instrumagemted in sharbased payme
transactions, with rights to dividends or dividesglivalents, are participating securities priovésting and, therefore, need to be include
the earnings allocation in computing earnings pare ("EPS") under the twdass method described in FASB Statement No. 128&ring:
per Share." Unvested shadrased payment awards that contain nonforfeitalgktsito dividends or dividend equivalents (whetpaid o
unpaid) are participating securities and shallrimuided in the computation of EPS pursuant to Weedlass method. In contrast, the righ
receive dividends or dividend equivalents thatttbiler will forfeit if the award does not vest doest constitute a participation right. EITF 03-
6-1 is effective for financial statements issuedffecal years beginning after December 15, 2008, iatetim periods within those fiscal yee
All prior-period EPS data presented shall be adjusted rettigply (including interim financial statementsyamaries of earnings, and sele:
financial data). Early adoption of EITF 03-6-1 i®pibited. The Company will adopt EITF 0316as of January 1, 2009, and does not curt
believe that the adoption will have a material ictpan its consolidated financial statements.

In December 2007, the FASB issued SFAS No. 141fsgd 2007), ‘Business Combinationg"SFAS No. 141R”"),which replace
SFAS No. 141. SFAS No. 141R establishes the mwiesiand requirements for how an acquirer: (i) gaizes and measures in its finan
statements the identifiable assets acquired, &tdities assumed, and any noontrolling interest in the acquiree; (i) recoggszand measut
the goodwill acquired in the business combinatipa gain from a bargain purchase; and (iii) detegsiwhat information to disclose to eni
users of the financial statements to evaluate #tera and financial effects of the business contliina Additionally, SFAS No. 141R requil
that acquisitiorrelated costs be expensed as incurred. The poogisif SFAS No. 141R will become effective for asigions completed on
after January 1, 2009; however, the income taxipravs of SFAS No. 141R will become effective ashaft date for all acquisitions, regard
of the acquisition date. SFAS No. 141R amends SRAS109, to require the acquirer to recognize changes iratheunt of its deferred t
benefits recognizable due to a business combinaiiber in income from continuing operations in geiod of the combination or directly
contributed capital, depending on the circumstan&<AS No. 141R further amends SFAS No. 109 ai 48, to require, subsequent t
prescribed measurement period, changes to acquisitite income tax uncertainties to be reported iorime from continuing operations ¢
changes to acquisitiotate acquiree deferred tax benefits to be repant@gatome from continuing operations or directlydontributed capite
depending on the circumstances. BioTime is culy@valuating the impact SFAS No. 141R will haveitsrfuture business combinations.




In December 2007, the FASB issued SFAS No. 160gri-controlling Interests in Consolidated Financ&hatementsAn Amendme
of ARB No. 51"("SFAS No. 160"). SFAS No. 160 establishes newoaoting and reporting standards for the momirolling interest in
subsidiary and for the deconsolidation of a subsidi SFAS No. 160 is effective for fiscal yearsgin@ing on or after December
2008. BioTime does not believe the adoption of giatement will have a material effect on itsfiicial position, results of operations, and «
flows.

In March 2008, the FASB issued SFAS No. 16Djsclosures about Derivative Instruments and Heddhativities—An Amendment
FASB Statement No. 1" (“SFAS No. 161"). SFAS No. 161 applies to all derivative instrumeans related hedged items accounted for t
FASB Statement No. 133ccounting for Derivative Instruments and Hedgingiiities . It requires entities to provide greater tranepay
about (a) how and why an entity uses derivativérimsents, (b) how derivative instruments and reldiedged items are accounted for u
Statement No. 133 and its related interpretatiamsl (c) how derivative instruments and related bddigems affect an entity’financia
position, results of operations, and cash flowBAS No. 161 is effective for fiscal years and iiteperiods beginning after November
2008. BioTime does not believe the adoption of #tatement will have a material effect on theltesaf operations or financial condition.

Business Segment3he Company operates in one segment and thereégraent information is not presented.
3. Lines of Credit

BioTime has a revolving line of credit Agreemefite(t'Credit Agreementvith certain private lenders. In 2008, the Crédjteemer
was amended twice. In the first amendment, thes dicredit was increased from $1,000,000 to $1,(@M and BioTime agreed to issue tc
new lender 10,000 common shares in return for ngpltie additional credit available; the market veiuethose shares was $3,200 on the
of issue, and that cost was fully amortized over life of the Credit Agreement. The Credit Agreatmeas subsequently amended to pe
BioTime to borrow up to a total of $2,500,000, ahd maturity date of revolving line of credit wadended to November 15, 2008. The Ic
may become payable prior to the maturity date dTBine receives an aggregate of $4,000,000 throdyhhe sale of capital stock, (B) 1
collection of license fees, signing fees, milestéees, or similar fees (excluding royalties) in ess of $2,500,000 under any present or fi
agreement pursuant to which BioTime grants one arenticenses to use its patents or technology fy@ds borrowed from other lenders
(D) any combination of sources under clauses (Ajugh (C).

In consideration for making the additional credititable and for extending the maturity date ofstariding loans, BioTime agreec
issue the lenders one common share for each $&pairamount of their loan commitment. In tote00300 shares were issuable on Marcl
2008; those shares had a market value of $150,000that date, and the cost is being amortized over life of the Cred
Agreement. Unamortized cost of $90,000 is incluiegrepaid expenses and other current assetsiamef30, 2008.

The lenders have been given the right to exchahgie line of credit promissory notes for BioTirsecommon shares at a price
$1.00 per share, and/or for common stock of BioTénseabsidiary, Embryome Sciences, Inc., at a pifc®2.00 per share.




At June 30, 2008, BioTime had drawn $1,825,000 vtttk Credit Agreement.

BioTime also obtained a line of credit from Amendaxpress in August 2004, which allows for borroggrup to $43,600; at June
2008, BioTime had drawn $25,629 against this linterest is paid monthly on borrowings at a totkrequal to the prime rate plus 3.9
however, regardless of the prime rate, the inteegstpayable will at no time be less than 9.49%.

BioTime also secured a line of credit from Advamtalovember 2006, which allows for borrowings upbb,000; at June 30, 20
BioTime had drawn $32,138 against this line. leselis payable on borrowings at a Variable Ratexnavhich will at no time be less tt
8.25%.

The Company has accrued interest of $41,389 asnaf 30, 2008.
4. License and Collaboration Agreements

In December 2004, BioTime entered into an agreemétit Summit Pharmaceuticals International Corgorat“Summit”) to co-
develop Hextend and Pentalyte for the Japaneseemaldnder the agreement, BioTime received $300jA0December 2004, $450,00C
April 2005, and $150,000 in October 2005. The pamts represent a partial reimbursement of BioTinuEvelopment cost of Hextend .
PentaLyte. In June 2005, following BioTime’s apmbof Summit's business plan for Hextend, BioTiped to Summit a onéme fee o
$130,000 for their services in preparing the pl@he agreement states that revenues from HexteddPentalyte in Japan will be sha
between BioTime and Summit as follows: BioTime 4@ Summit 60%. Additionally, BioTime will pay Sumt 8% of all net royaltie
received from the sale of PentaLyte in the Unitetes.

The accounting treatment of the payments from Surfethiunder the guidance of Emerging Issues Tasicé (“EITF”) Issue No. 88-

18, “Sales of Future Revenues.” EITF No. BB-addresses the accounting treatment when anpeeeeBioTime) receives cash from
investor (Summit) and agrees to pay to the inveatspecified percentage or amount of the revenue rmeasure of income of a partic
product line, business segment, trademark, patentpntractual right. The EITF reached a consemsusix independent factors that wc
require reclassification of the proceeds as d&iTime met one of the factors: BioTime was detemdi to have had significant continu
involvement in the generation of the cash flowsh® investor due to BioTimg’supervision of the Phase Il clinical trials ohRd.yte. As
result, BioTime initially recorded the net proceddsm Summit to date of $770,000 as long-term debtomply with EITF No. 888 evel
though BioTime is not legally indebted to Summit float amount.

In July 2005, Summit sublicensed the rights to ldegtin Japan to Maruishi. In consideration for libense, Maruishi agreed to |
Summit a series of milestone payments: Yen 70,@00,00r $593,390 based on foreign currency conwergates at the time) upon execu
the agreement, Yen 100,000,000 upon regulatorygfilin Japan, and Yen 100,000,000 upon regulatorgroapl of Hextend i
Japan. Consistent with the terms of the BioTiBuwenmit agreement, Summit paid 40% of that amour$$287,356, to BioTime during Octol
2005. BioTime does not expect the regulatory dilamd approval milestones to be attained for
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several years.

The initial accounting viewed the potential repapinef the $770,000 imputed debt to come only frbwn 8% share of U.S. Pental
revenues generated by BioTime and paid to SumBid@Time first became aware of the terms of the N&ruand Summit agreement dur
the fourth quarter of 2005, prepared an estimatheffuture cash flows, and determined that Sumwoiild earn a majority of their return
investment from their agreement with Maruishi, aod the 8% of BioTimes U.S. PentalLyte sales. Considering this, the ®00was viewe
as a royalty obligation which would be reduced lyn&it's 8% share of BioTime’s U.S. Pentalyte sglks Summits 60% share of Japan
revenue. Accordingly, BioTime recorded the ensineount paid by Maruishi to Summit for the subliees $593,390 as deferred revenus
be amortized over the remaining life of the patanbugh 2019. BioTime 40% share of this payment was collected in Oct80685 and th
remaining 60% share was recorded as a reductidimedbng-term royalty obligation of BioTime to Suritminterest on the longerm royalty
obligation was accrued monthly using the effectiverest method beginning October 2005, using @ 0825.2% per annum, which BioTil
had determined was the appropriate interest ratwliine future cash flows from the transaction veeresidered.

In 2007, BioTime completed its Phase |l trials afnRLyte, however was unable to find a suitablenising agreement for t
product. At this time, BioTime has deemed the ication of the clinical trials necessary to brihgs product to market to be a significal
lower priority than it had been in the past. Cep@ndingly, it is less likely that proceeds frore 8% of PentalLyte U.S. sales will be suffic
to pay down the Summit Royalty Obligation priorth® expiration of the patents. As a result of tliange in accounting estimates, BioT
has reevaluated treatment of this transaction. tidresaction no longer meets any of the factorsrénguire it to fall under the guidance fr
EITF 88-18. Consequently, BioTime has reclassified thealtyyobligation to deferred revenue and is amargjzit over the remaining life
the underlying patents.

On January 3, 2008, BioTinentered into a Commercial License and Option Agexernwith Wisconsin Alumni Research Founda
("WARF”). The WARF license permits BioTime to use certaireptgd and patent pending technology belonging tdRFAas well as certe
stem cell materials, for research and developmemigses, and for the production and marketing oflpcts used as research tools, includit
drug discovery and development.

BioTime will pay WARF a license fee of $225,000two installments. The first installment, in the amt of $10,000, was paid
charged to operations during February 2008. Theeing $215,000 is due on the earlier of (i) th{@0) days after BioTime raises $5,000,
or more of new equity financing, or (ii) January2B09. A maintenance fee of $25,000 will be dueuatly on January 3 of each year du
the term of the License.

BioTime or Embryome Sciences will pay WARF royadtien the sale of products and services using ttientdogy or stem ce

licensed from WARF. The royalty will range from 28 4%, depending on the kind of products solde Thyalty rate is subject to cert
reductions if BioTime also becomes obligated to paalties to a third party in order to sell a pwotd
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BioTime will also pay WARF $25,000 toward reimbursent of the costs associated with preparing, fiind maintaining the licens
WARF patents. That fee is payable in two instaiitae The first installment of $5,000 was paid @hdrged to operations during Febrt
2008, and the remaining $20,000 is due on theegarfi(i) thirty (30) days after BioTime raises $30,000 or more of new equity financing
(il) January 3, 2009.

On June 24, 2008, BioTime, along with its subsididgEmbryome Sciences, entered into a Product Ptmlu@nd Distributio
Agreement with Lifeline Cell Technology, LLC forehproduction and marketing of embryonic progendells or progenitor cell lines, a
products derived from those embryonic progenitdiscelhe products developed under the agreemetht lifieline will be produced and sc
for research purposes, such as drug discovery mmdd®velopment uses.

The proceeds from the sale of products to certiimiloutors with which Lifeline has a pexisting relationship will be shared equ.
by Embryome Sciences and Lifeline, after deductoyglties payable to licensors of the technologydysind certain production and marke
costs. The proceeds from products produced fdriloision by both Embryome Sciences and Lifelined groducts produced by one part
the request of the other party, will be sharechingame manner. Proceeds from the sale of otbdugts, which are produced for distribus
by one party, generally will be shared 90% by thetypthat produced the product for distributiond d®% by the other party after deduc
royalties payable to licensors of technology uskdthe case of the sale of these products, thy fzat produces the product and receives
of the sales proceeds will bear all of the productnd marketing costs of the product.

The products will be produced using technology atein cell lines licensed from WARF, technology deped by Embryorr
Sciences, technology developed by Lifeline, anchretogy licensed from Advanced Cell Technology,. IW¢ARF and Advanced Ci
Technology will receive royalties from the saletloé products developed using their licensed tedgysnd stem cells.

BioTime and Embryome Sciences paid Lifeline $250,0@cluded in advanced license fee and otherdadditate their produt
production and marketing efforts. Embryome Scienadl be entitled to recover that amount from #steare of product sale proceeds
otherwise would have been allocated to Lifeline.

5. Shareholders’ Deficit

During April 1998, BioTime entered into a financedvisory services agreement with Greenbelt Cdraréenbelt ”),a corporatio
controlled by Alfred D. Kingsley and Gary K. Dubegis , who are also shareholders of BioTime. Bio&iagreed to indemnify Greenbatic
its officers, affiliates, employees, agents, asségn and controlling person from any liabilitiesiag out of or in connection with actions ta
on BioTime's behalf under the agreement. The ageeéwas renewed annually through March 31, 2@i@Time paid Greenbel§90,000 il
cash and issued 200,000 common shares for thegwebnths ending March 31, 2007. Greenpelimitted BioTime to defer paying cert
cash fees until October 2007. In return for allogvihe deferral, Greenbelt was issued an addit®@&00 common shares by BioTime.
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On March 31, 2008, BioTime entered into an amendrteits financial adviser agreement with Greenbelhewing that agreem:
through December 31, 2008. Under the amendmeaT,ilie will pay Greenbelt a total fee of $135,00@ash and will issue a total of 300,
common shares. BioTime issued 150,000 common shar&reenbelt on April 1, 2008, and will issue0l® common shares on Octobe
2008, and 75,000 common shares on January 2, Zll®.cash fee is payable in three equal installmehnt$45,000 each on July 1, 2C
October 1, 2008, and January 2, 2009. BioTime elagt to defer until January 2, 2009 the cash paysndue on July 1, 2008 and Octobe
2008, and if it does so, BioTime will issue to Greelt 30,000 additional common shares for each paymeferred. In accordance with tt
provisions, BioTime did elect to defer the July2008 payment until January 2, 2009, and as sudhisaiie 30,000 additional common shi
to Greenbelt when that cash payment is made.

The agreement will terminate on December 31, 208&ss BioTime or Greenbelt terminates it on aflieradlate. In the event of
early termination, BioTime will pay Greenbelt a prata portion of the cash and shares earned duhieagcalendar quarter in which
agreement terminated, based upon the number ofedagsed.

Activity related to the Greenbelt agreement is enésd in the table below:

Balance included in Add: Add: Less: Less: Balance included in
Accounts Payable at Cash-based Stock-based expenseCash payments Value of stock-based Accounts Payable at
January 1 expense accrue accruec payments June 30
2008 $90,000 $67,500 $43,50C $(0) $(43,500) $157,50C
2007 $108,00C $22,500 $62,50C $(0) $(103,000 $90,00C

6. Loss Per Share

Basic loss per share excludes dilution and is cdetpby dividing net loss by the weighted averagenlmer of common shar
outstanding during the period. Diluted loss parshreflects the potential dilution from securitégesd other contracts which are exercisab
convertible into common shares. For the three sirdnonths ended June 30, 2008 and 2007, optiomsitchase 3,653,332 and 1,691,
common shares, respectively, and warrants to paeciig47,867 common shares in both years werededlitom the computation of loss
share as their inclusion would be antidilutive. asesult, there is no difference between basicdilutied calculations of loss per share fo
periods presented.

7. Subsequent Events
BioTime received royalties in the amount of $341,3®m Hospira in August 2008 and in the amours24,143 from CJ CheilJede
Corp. in July 2008. These amounts are based @s sdlHextend made by Hospira in the second quaft®008, and will be reflected

BioTime’s consolidated financial statements for tthied quarter of 2008.

On July 10, 2008, BioTime's subsidiary EmbryomeeBces entered into a License

13




Agreement with Advanced Cell Technology, Inc. (*“AGTinder which Embryome Sciences acquired exclusieed-wide rights t
use ACT’s “ACTCelleratetechnology for methods to accelerate the isolatibnovel cell strains from pluripotent stem cellBhe license
rights include pending patent applications, knowrhand existing cells and cell lines developed gisire technology.

Embryome Sciences has paid ACT a $ZEDligense fee and will pay an 8% royalty on saleproducts, services, and processes
utilize the licensed technology. Once a total bo®0,000 of royalties has been paid, no furthgalt@s will be due.

ACT may reacquire royalty free, worlddeilicenses to use the technology for retinal pigimepithelial cells, hemangioblasts,
myocardial cells, on an exclusive basis, and fqrab@cytes, on a noaxclusive basis, for human therapeutic use. ACIT gy Embryom
Sciences $5,000 for each license that it electsaoquire.

Embryome Sciences has also now begun markegihgrowth media called Esngﬁ' in collaboration with Lifeline Cell Technolog
LLC. These growth media are designed for the gnafthuman embryonic progenitor cells. In additiEmbryome Sciences is developing a

product called ESp{/M cell lines, which will be derivatives of hES cellgt send beacons of light in response to the @iv of particular
genes. The ESpy™ cell lines will be developedanjgnction with Lifeline using the ACTCellerate kewlogy licensed from ACT and other
technology sublicensed from Lifeline.

Also on July 10, 2008, BioTime sent out new draguests totaling $225,000 under its current Crégieement. At the date of filir
of this report, BioTime has received all funds squested.

On July 31, 2008, BioTimg'Board of Directors elected Dr. Robert N. Butlemadirector. Dr. Butler is the President and CE@he
U.S. branch of the International Longevity Cent&C), a policy research and education center. Halde a Professor of Geriatrics at Mc
Sinai Medical Center and Gohair of the Alliance for Health and the Futurehd International Longevity Center, which focusasarope. H
is a physician, gerontologist, psychiatrist, anditBer-Prize winning author who is perhaps best knownhigradvocacy of the medical ¢
social needs and rights of the elderly and hisaie$eon healthy aging and the dementias.

In consideration of Dr. Butler joining BioTirreeBoard of Directors, the company granted him egito purchase 25,000 comn
shares under its 2002 Stock Option Plan, as amefadiesh exercise price of $ 0.68, which was thsintp price of the common shares on
OTC Bulletin Board on the date of grant. The optipant is subject to shareholder approval of anraiment increasing the number of sh
available under the Option Plan. The options grhmaie presently exercisable with respect to 158@0es, and will vest and thereby bec
exercisable for the remaining 10,000 shares in leqoathly installments on the last day of each mdée month, through December 2008,
which Dr. Butler completes a month of service om Board of Directors.
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Item 2. Management's Discussion and Analysis of f&ncial Condition and Results of Operations.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

Since our inception in November 1990, we have tewyaged primarily in research and developmentitiesy which have culminat

in the commercial launch of Hexterid, our lead product, and a clinical trial of Penttd.@ . Our operating revenues have been gene
primarily from licensing fees and from royalties the sale of Hextend. During October 2007, we redtehe field of regenerative medic
where we plan to develop stem cell related prodacts technology for diagnostic, therapeutic ancassh use. Our ability to genel
substantial operating revenue depends upon ouressida developing and marketing or licensing oasipla volume expanders, stem
products, and organ preservation solutions anchtdolyy for medical and research use.

Plasma Volume Expander Products

Our principle product, Hextend, is a physiologigalbalanced blood plasma volume expander, for theatiment c
hypovolemia. Hextend is being distributed in theited States by Hospira, Inc. and in South KoreaClyCheilJedang Corp. (“CJQnde
exclusive licenses from us. Summit Pharmaceuticd¢ésnational Corporation (“Summithas a license to develop Hextend and Pental:
Japan, the People’s Republic of China, and Taiw&ummmit has entered into sublicenses with Maruitarmaceutical Co., Ltd. (“Maruishi”
to obtain regulatory approval, manufacture, andketarextend in Japan, and Hextend and Pentaly@hina and Taiwan.

Hextend has become the standard plasma volume @paha number of prominent teaching hospitalslaading medical cente
and is part of the Tactical Combat Casualty Caotogol. We believe that as Hextend use proliferatéhin the leading U.S. hospitals, ot
smaller hospitals will follow their lead, contrilig to sales growth.

Under our license agreements, Hospira and CJ eplbt sales of Hextend and pay us the royaltiesiaadse fees due on accoun
such sales after the end of each calendar quaiterrecognize such revenues in the quarter in witietsales report is received, rather thal
guarter in which the sales took place.

Our royalty revenues for the three months endeé 30n 2008 consist of royalties on sales of Hexteade by Hospira and CJ dur
the period beginning January 1, 2008 and endingcM&i., 2008. Royalty revenues recognized for thiemonth period were $341,15%
108% increase from the $163,676 of royalty revethuring the same period last year. The increaseyalties reflects an increase in sales
to hospitals and to the United States Armed For&schases by the Armed Forces generally takéothe of intermittent, large volume orde
and cannot be predicted with certainty.
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We received royalties of $341,391 from Hospiuaing August 2008, based on Hextend sales duhiaghree months ended J
30, 2008. This represents an 86% increase fromaltsoyevenues of $183,093 received during the speréod last year. The increase
royalties is due to increased sales to the UnitetieS Armed Forces. This revenue will be reflegtedur financial statements for the tt
quarter of 2008.

We have completed a Phase Il clinical trial of Regte in which PentaLyte was used to treat hypawddein cardiac surgery. C
ability to commence and complete additional clihtadies of PentalLyte depends on our cash ressame the costs involved, which are
presently determinable as we do not know yet tieshscope or cost of the clinical trials that Fi2A will require for PentaLyte.

Stem Cells and Products for Regenerative Medicine &search

We are conducting our stem cell business through reaw, wholly-owned subsidiary, Embryome Sciendes,. (“Embryomt
Sciences”).We plan to focus our initial efforts in the regeatére medicine field on the development and saladfanced human stem «
products and technology for diagnostic, therapeauit research use. Regenerative medicine reféhetapies based druman embryonic ste
(“hES”) cell technology that are designed to rebuild call sissue function lost due to degenerative dis@adajury. Our initial marketin
efforts will be directed to researchers at universiand other institutions, to companies in thesbience and biopharmaceutical industries
to other companies that provide research prodoatsmpanies in those industries.

Embryome Sciences has already introduced its $iestn cell research products, and is implementirsgplto develop additior
research products over the next two years. Osft fiiroducts include a relational database, avalablour website embryome.com, that
permit researchers to chart the cell lineages ofidudevelopment, the genes expressed in thoséypel, and antigens present on the
surface of those cells that can be used in putifina This database will provide the first detdilmap of the embryome, thereby aic
researchers in navigating the complexities of humevelopment and in identifying the many hundrefisall types coming from embryor
stem cells.

Embryome Sciences is also now marketing cell gromdia called ESpaﬁM in collaboration with Lifeline Cell Technolog
LLC. These growth media are designed for the gnaafthuman embryonic progenitor cells. Additionalv products that Embryome Scier

has targeted for development are Egﬁﬁ/cell lines, which will be derivatives of hES cetlsat send beacons of light in response tc
activation of particular genes. The ESpy™ cekéimwill be developed in conjunction with Lifelinging the ACTCellerate technology licen
from ACT and other technology sublicensed from liiie. Embryome Sciences also plans to bring toketaother new growth al
differentiation factors that will permit researcheo manufacture specific cell types from embrystem cells, and purification tools usefu
researchers in quality control of products for regyative medicine. As new products are develoftey, will become available for purchase
embryome.com.
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We are in the process of launching our first prasldor stem cell research, and did not have stdhpoeducts on the market during the f
guarter of 2008. We cannot predict the amouneweénue that the new products we offer might geaerat

Hextend®, PentalLyte®, and HetaCool® are registérademarks of BioTime, Inc., and ESp]é'\ﬂ and Es:pyT'vI are trademarks
Embryome Sciences, Inc.

Results of Operations

We incurred a net loss of $662,780 during the thmmmths, and a net loss of $1,138,828 during tkersinths, ended June
2008. Because our research and development exgatisécal trial expenses, and production and retinky expenses will be charged age
earnings for financial reporting purposes, managereepects that there will be losses from operatiarthe near term.

Revenue

For the three months ended June 30, 2008, we rexaf$341,153 in royalty revenue, whereas we reieegn$163,676 for the thr
months ended June 30, 2007. This increase of 1id8Pdyalties is attributable to an increase in prcddsales by Hospira, and reflects
increase in sales both to hospitals and to theedrtates Armed Forces.

We recognized $67,725 and $47,065 of license fieens £J and Summit during the three months ended 30n 2008 and the thi
months ended June 30, 2007, respectively. Thesading fee amounts were received in earlier adowumperiods, but full recognition
license fees has been deferred, and is being rexmmbover the life of the contract, which has bestimated to last until approximately 2!
based on the current expected life of the govermpiatgnt covering our products in Korea and Jaj@ee Notes 2 and 4 to the condel
consolidated financial statements.

Operating Expenses

Research and development expenses were $416,978efdthree months ended June 30, 2008, compar8d10,767 for the thr
months ended June 30, 2007. This increase is phynadtributable to a $66,927 increase in salagbscated to research and developmer
increase of $21,268 in payroll fees and taxes atkit to research and development expense, an $ecoé&14,193 in insurance costs alloc
to research and development expense, an incre&@320f71 in expenditures made to cover laboratepgeses and supplies, and an increa
$56,101 in rent costs allocated to research anéldpment expense. Research and development expemsse $764,129 for the six mon
ended June 30, 2008, compared to $554,317 foritheaenths ended June 30, 2007. This increaseifmsapity attributable to a $106,2
increase in salaries allocated to research andlafawent, an increase of $41,973 in payroll fees #adkes allocated to research
development expense, an increase of $29,122 irransa costs allocated to research and developnxgense, an increase of $71,71.
expenditures made to cover laboratory expensesapplies, and an increase of $58,207 in rent cRisated to research and developr
expense; these increases were offset to some extent

17




by a decrease of $108,766 in expenses paid forideutesearch. Research and development expenskesidnlaboratory stuc
expenses, salaries, and consultants’ fees.

General and administrative expenses increased 38,358 for the three months ended June 30, 2008) $293,772 for the thr
months ended June 30, 2007. This increaserimarily attributable to an increase of $50,283tockbased expense allocated to genera
administrative costs, an increase of $21,766 ialléges, an increase of $35,281 in travel and &itenent expenses, an increase of $8,1
expenses related to outside services, an incrég29964 in accounting fees, an increase of $2bid bffice expenses, an increase of $14
in rent costs allocated to general and adminiseatxpense, and an increase of $40,260 in genedah@ministrative consulting fees. Gen
and administrative expenses increased to $968@9thé six months ended June 30, 2008, from $721{65the six months ended June
2007. This increaseis primarily attributable to an increase of $83,5®8&tockbased expense allocated to general and adminigtredists, &
increase of $71,023 in legal fees, an increase56f685 in travel and entertainment expenses, amase of $13,730 in expenses relate
outside services, an increase of $15,000 in licenfges, an increase of $28,815 in office experaes)crease of $14,551 in rent costs alloc
to general and administrative expense, an increa$21,699 in payroll fees and taxes allocateddnegal and administrative expense, an
increase of $28,460 in general and administratimesulting fees; these increases were offset to sextent by a decrease of $30,00!
accounting fees, and by a decrease of $36,52%@mpexpenses.

Research and development expenses and generadlantisrative expenses for the three months andnsinths ended June 30, 2!
increased over the same periods in 2007 due ptirtarour entry into the fields of stem cell resgaand regenerative medicine.

Interest and Other Income (Expen

For the three months ended June 30, 2008, we ertartotal of $124,8210f net interest expense, compared to net intesgetrese ¢
$50,279 for the three months ended June 30, 2007. Fosithemonths ended June 30, 2008, we incurred a ¢6t8200,443 of net interes
expense, compared to net interest expense of $8{60the six months ended June 30, 2007.
Income Taxe

During the three months ended June 30, 2008, warried no foreign withholding taxes. With respextRederal and state inco
taxes, our effective income tax rate differs frdme statutory rate due to the 100% valuation allmgagstablished for our deferred tax as
which relate primarily to net operating loss caoryfards, as realization of such benefits is notreEbto be likely.
Liquidity and Capital Resources

The major components of our net cash used in dpesabf approximately $773,000 in the six monthdeghJune 30, 2008 can
summarized as follows: net loss of approximatelyl$2,000 was reduced by noash expenses of approximately $303,000, resuitirthe

cash loss of approximately $836,000 which was y#éunthded with a net overall change in current asaet current liabilities of approximat
$63,000.
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At June 30, 2008, we had $172,461 cash and castaéents on hand, and lines of credit for $2,578,880m which $1,882,767 h
been drawn. On July 10, 2008, our subsidiary Ewrng Sciences entered into a License Agreement Adtranced Cell Technology, Ir
(*“ACT") under which Embryome Sciences acquired asile world-wide rights to use ACT’s “ACTCelleraté#chnology for methods
accelerate the isolation of novel cell strains frploripotent stem cells. We have paid ACT a $280,0cense fee. Also on July 10, 2008,
sent out new draw requests totaling $225,000 undercurrent Revolving Line of Credit Agreement. tAe date of filing of this report, \
have received all funds so requested. See Natdhietcondensed consolidated financial statementsdditional information.

We have a Revolving Line of Credit Agreement (tReedit Agreement”with certain private lenders that is collateralizgda securit
interest in our right to receive royalty and otpeyments under our license agreement with Hospifa. may borrow up to $2,500,000 un
the Credit Agreement. The maturity date of revadviine of credit loans is November 15, 2008 bet litans may become payable prior tc
maturity date if we receive an aggregate of $4@00,through (A) the sale of capital stock, (B) t@lection of license fees, signing fe
milestone fees, or similar fees (excluding royaltien excess of $2,500,000 under any present ardudgreement pursuant to which we ¢
one or more licenses to use its patents or techppl®) funds borrowed from other lenders, or (By @ombination of sources under clat
(A) through (C).

The lenders have been given the right to exchahmgje line of credit promissory notes for our comnsdrares at a price of $1.00
share, and/or for common stock of our subsidiambEyome Sciences, Inc., at a price of $2.00 peresha

We also obtained a line of credit from American Eegs in August 2004, which allows for borrowingstai$43,600; at June 30, 20
we had drawn $25,629 against this line. See NatetBe condensed consolidated financial statenfentdditional information.

We also secured a line of credit from Advanta irvétaber 2006, which allows for borrowings up to $8®,; at June 30, 2008, we |
drawn $32,138 against this line. See Note 3 tatmelensed consolidated financial statements fditiadal information.

Since inception, we have primarily financed our rapiens through the sale of equity securities,ngieg fees, royalties on prod
sales by our licensees, and borrowings. The amollitense fees and royalties that may be earheaugh the licensing and sale of
products and technology, the timing of the receipticense fee payments, and the future availgbgibhd terms of equity financing, i
uncertain. The unavailability or inadequacy ofafiging or revenues to meet future capital need&ddouce us to modify, curtail, delay
suspend some or all aspects of our planned opesatiBales of additional equity securities coulliitein the dilution of the interests of pres
shareholders.

We will depend upon royalties from the sale of Hext by Hospira and CJ as our principal source wérees for the ne

future. Those royalty revenues will be supplemerig any revenues that we may receive from our stelhresearch products, and by lice
fees if we enter into new commercial license agesgmfor our products.
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The amount and pace of research and developmetht tivat we can do or sponsor, and our ability to k@mnce and complete 1
clinical trials that are required in order for wsabtain FDA and foreign regulatory approval ofguwots, depend upon the amount of mone
have. Future research and clinical study costmateresently determinable due to many factorsluding the inherent uncertainty of th
costs and the uncertainty as to timing, source,aandunt of capital that will become available foede projects. We have already curtaile:
pace of our plasma volume expander developmenttefftue to the limited amount of funds availabled ave may have to postpone furi
laboratory and clinical studies, unless our casbueces increase through growth in revenues, thgpletion of licensing agreements, additic
equity investment, borrowing, or third party sporséip.

We have no contractual obligations as of June B082with the exception of two facilities lease egnents. We currently hav
fixed, non-cancelable operating lease on our offioe laboratory facilities in Emeryville, Califomi(the “Emeryville lease”)Under th
Emeryville lease, we are committed to make paymeh$l1,127 per month, increasing 3% annually, pluspro rata share of operating ¢
for the building and office complex, through May,3010. We plan to sublet our Emeryville facilifywe are able to find a suital
subtenant. In April 2008, we entered into a sutdeaf approximately 11,000 square feet of officd aesearch laboratory spaced at ?
Harbor Bay Parkway, in Alameda, California (the d&leda sublease”We have now moved our headquarters to this newitfacirhe
Alameda sublease will expire on November 30, 20B8se monthly rent will be $22,000 during 2008, $2P during 2009, and $23,340 dul
2010. In addition to base rent, we will pay a pata share of real property taxes and certain cetsed to the operation and maintenant
the building in which the subleased premises azatém.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk .

We did not hold any market risk sensitive instrutseas of June 30, 2008, December 31, 2007, or 3on2007.
Item 4T. Controls and Procedures
Evaluation of Disclosure Controls and Procedu

It is management’s responsibility to establish avantain adequate internal control over all finahegporting pursuant to Rule 13&-
under the Securities Exchange Act of 1934 (the tExge Act”). Our management, including our principal executifiécer, our principe
operations officer, and our principal financialioffr, have reviewed and evaluated the effectivengesir disclosure controls and procedure
of a date within ninety (90) days of the filing dadf this Form 10-Q quarterly report. Followingstheview and evaluationmanageme!
collectively determined that our disclosure corgrahd procedures are effective to ensure thatrirdtion required to be disclosed by u
reports that we file or submit under the Exchangé @ is recorded, processed, summarized and teghavithin the time periods specifiec
SEC rules and forms, and (ii) is accumulated andmoanicated to management, including our chief etteewfficer, our chief operatio
officer, and our chief financial officer, as appriape to allow timely decisions regarding requidksclosure.
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Changes in Internal Controls

There were no changes in our internal control divemncial reporting that occurred during the peramyered by this Quarterly Rep
on Form 10-Q that have materially affected, orressonably likely to materially affect, our intereantrol over financial reporting.
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PART Il - OTHER INFORMATION

Item 2. Unregistered Sale of Equity Securities antse of Proceeds.

During April 2008 we issued a total of 150,000 coomrshares to our financial advisor under the teofeur Financial Advisc
Agreement. These shares were issued in relianoa ap exemption from registration under Section) 4f2the Securities Act of 1933,
amended.

Iltem 5. Other Information.

Our Board of Directors has set Thursday, October2808, at 10:00 a.m. as the date of our next dnmeating of shareholders. A
shareholder who desires to submit a proposal fosideration and approval by the shareholders aatinelal meeting and who wishes to t
that proposal included in our proxy statement urSlEC Rule 148, must submit their proposal to us no later thept&mber 1, 2008. Al
proposal received from a shareholder after that dall not be included in our proxy statement, aradice of the proposal will be conside
untimely under SEC Rule 14a-5(e)(2).

Iltem 6. Exhibits

Exhibit

Numbers Description

3.1 Articles of Incorporation.t

3.2 Amendment of Articles of Incorpooat ***

3.3 By-Laws, As Amended.#

4.1 Specimen of Common Share Certiicat

4.2 Form of Warrant Agreement between BioTime, Inc. Amterican Stock Transfer & Trust Company
4.3 Form of Amendment to Warrant Agreement between Bi&l Inc. and American Stock Transfer & Trust Compat++
4.4 Form of Warrant++4

10.1 Intellectual Property Agreement kestw BioTime, Inc. and Hal Sternberg.+

10.2 Intellectual Property Agreement bestw BioTime, Inc. and Harold Waitz.+

10.3 Intellectual Property Agreement bestw BioTime, Inc. and Judith Segall.+

10.4 Intellectual Property Agreement kestw BioTime, Inc. and Steven Seinberg.*
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10.5

Agreement between CMSI and BioTim#iicers Releasing Employment Agreements, Sellingr8s, and Transferring Non-

Exclusive License.+

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

Agreement for Trans Time, Inc. to Exchange CMSI @wn Stock for BioTime, Inc. Common Share
2002 Stock Option Plan, as amended.#

Exclusive License Agreement between Abbott Laboiascand BioTime, Inc. (Portions of this exhibite been omitted pursuan
a request for confidential treatment).#

Modification of Exclusive License Agreement betwekiobott Laboratories and BioTime, Inc. (Portionstbis exhibit have bet
omitted pursuant to a request for confidentialttresnt).”

Exclusive License Agreement between BioTime, Imdl &J Corp.**
Hextend and PentaLyte Collaboration Agreement betv&oTime, Inc. and Summit Pharmaceuticals Intéonal Corporation.:
Lease dated as of May 4, 2005 between BioTime,dnd.Hollis R& D Associates 1

Addendum to Hextend and PentalLyte Collaboratione&grent Between BioTime Inc. And Summit Pharmacalstitnternation:
Corporationti:

Amendment to Exclusive License Agreement BetweeTBae, Inc. and Hospira, InT T

Hextend and PentaLyte China License Agreement Bmtwd®ioTime, Inc. and Summit Pharmaceuticals Intéonal
Corporation.tt-

Revolving Credit Line Agreement between BioTimeg,lAlfred D. Kingsley, Cyndel & Co., Inc., and GgerKarfunkel, dated Apt
12, 2006.111

Security Agreement executed by BioTime, Inc., dapdl 12, 2006.111"

Form of Revolving Credit Note of BioTime, Inc. ihg principal amount of $166,666.67 dated April 2@06.1 111
First Amended and Restated Revolving Line of Créditeement, dated October 17, 2007. #

Form of Amended and Restated Revolving Credit Nigtet#

Form of Revolving Credit Note. ##7

First Amended and Restated Security Agreementddattober 17, 2007. ##

Employment Agreement, dated October 10, 2007, etviBgoTime, Inc. and Michael D. West++
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10.24 Commercial License and Option Agreement betweefiBie and Wisconsin Alumni Research Foundation.*
10.25 Second Amended and Restated Revolving Line of CAgtieement, dated February 15, 2008.%

10.26 Form of Amended and Restated Revol@regit Note.t11+

10.27 Second Amended and Restated Secugitgefnent, dated February 15, 2008.11t

10.28 Third Amended and Restated Revolviimg lof Credit Agreement, March 31, 2008.~

10.29 Third Amended and Restated Securityefigent, dated March 31, 2008.~

10.30 Sublease Agreement between BioTime,dnd Avigen, Inc.++++

10.31 License, Product Production, and Distribution Agneat, dated June 19, 2008, among Lifeline Cell fietdgy, LLC, BioTime,
Inc., and Embryome Sciences, Inc.

10.32 License Agreement, dated July 10, 2008, betweenrfante Sciences, Inc. and Advanced Cell Technolbgy, M

31 Rule 13a-14(a)/15d-14(a) Certifimat"

32 Section 1350 Certification”

tIncorporated by reference to BioTime’s Form 10eKthe fiscal year ended June 30, 1998.

+ Incorporated by reference to Registration Statgroea Form S-1, File Number 384549 filed with the Securities and Exchange Corsior
on December 18, 1991, and Amendment No. 1 and AmentiNo. 2 thereto filed with the Securities andltange Commission on Februar

1992 and March 7, 1992, respectively.

# Incorporated by reference to Registration Statgroa Form S-1, File Number 33-48717 and Hefétctive Amendment No. 1 thereto fil
with the Securities and Exchange Commission on 2@8n8992, and August 27, 1992, respectively.

++ Incorporated by reference to Registration Statgnon Form S-2, File Number 3389442, filed with the Securities and Exche
Commission on October 3, 2003, and Amendment Nefeto filed with the Securities and Exchange Cossinn on November 13, 2003.

+++Incorporated by reference to Registration Statgnon Form S-2, File Number 3328083, filed with the Securities and Exche
Commission on September 2, 2005.

## Incorporated by reference to Registration Staténon Form S-8, File Number 3381651 filed with the Securities and Exche
Commission on December 4, 2002 and Registration
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Statement on Form S-8, File Number 333-122844 filé@H the Securities and Exchange Commission omuzel 23, 2005.
### Incorporated by reference to BioTime’s Form &il€d April 24, 1997.

" Incorporated by reference to BioTime's Form 10e@Qthe quarter ended June 30, 1999.

* Incorporated by reference to BioTime's Form 10eK the year ended December 31, 2001.

** Incorporated by reference to BioTime’s Form 10AK1 for the year ended December 31, 2002.

¥ Incorporated by reference to BioTime's Form &iked December 30, 2004

1% Incorporated by reference to Post-Effective Admeant No. 3 to Registration Statement on Form S3e&2Number 333-109442, filed with
the Securities and Exchange Commission on May @d5 2

$1F Incorporated by reference to BioTime's Form &iléd December 20, 2005

t1 Incorporated by reference to BioTime’s Form &iled January 13, 2006

t11 Incorporated by reference to BioTime’s Form &il€d March 30, 2006

t111 Incorporated by reference to BioTime’s FornKlfor the year ended December 31, 2005

*** |ncorporated by reference to BioTime’s Form {®for the quarter ended June 30, 2006.

**+* |ncorporated by reference to BioTime’'s Formig-filed January 9, 2008.

111t Incorporated by reference to BioTime’s Forii,8#ed March 10, 2008.

~ Incorporated by reference to BioTime’s Form 8ikd April 4, 2008.

++++ Incorporated by reference to BioTime’s FormKI®B for the year ended December 31, 2007.

M Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisddiport to be signed on its
behalf by the undersigned, thereunto duly authdrize

BIOTIME, INC.
Date: August 14, 2008 [/s/ Michael D. West
Michael D. Wes
Chief Executive Office
Date: August 14, 200 [s/ Steven A. Seinberg

Steven A. Seinber
Chief Financial Office
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+ Incorporated by reference to Registration Stateroe Form S-1, File Number 384549 filed with the Securities and Exchange Corsiorn
on December 18, 1991, and Amendment No. 1 and AmentiNo. 2 thereto filed with the Securities an@liange Commission on Februar

1992 and March 7, 1992, respectively.

# Incorporated by reference to Registration Statgroa Form S-1, File Number 33-48717 and Hefféctive Amendment No. 1 thereto fil
with the Securities and Exchange Commission on 2@n&992, and August 27, 1992, respectively.

++ Incorporated by reference to Registration Stemnon Form S-2, File Number 3389442, filed with the Securities and Exche
Commission on October 3, 2003, and Amendment Nwdeto filed with the Securities and Exchange Cossimin on November 13, 2003.
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Exhibit 10.31

LICENSE, PRODUCT PRODUCTION, AND DISTRIBUTION AGREEENT

This Agreement is made and entered into this 18thad June 2008 (the "EFFECTIVE DATE"), by and amdifeLine Cell
Technology, LLC, a California limited liability copany with offices located at 2595 Jason Court, @siele, CA 92056 (“Lifeline”), BioTime,
Inc., a California corporation with offices locatai1301 Harbor Bay Parkway, Suite 100 Alamedaif@ala 94502 (“BioTime"), and
Embryome Sciences, Inc., a California corporatiod subsidiary of BioTime with offices located aD13Harbor Bay Parkway, Suite 100,
Alameda, California 94502 (“ES”) Lifeline, BioTimand ES are sometimes hereinafter referred toea$durties.”

RECITALS
A. Lifeline has rights to use certainl¢ethnology licensed from Advanced Cell Technoldgg. (“ACT”), and the expertise
and facilities to produce in commercial quality anpdntity cells and media optimized for cells dedrom or based on that technology.
B. BioTime and ES have rights to embrgstem technology, and cells produced from thdtrtetogy, under a license from
WARF.
C. Lifeline also has marketing and disition capability and a pre-existing relationshighveertain major distributors of cells

and media, which have been disclosed to BioTimeE®d

D. ES has both marketing and distributiagability for cell-based products for the reskarnly market, particularly through its
proprietary “Embryome.com” data base technologypibprietary “Embryomics” cell isolation and prop¢ion technology, and has access to
embryonic stem technology under a license from WARF

NOW, THEREFORE, in consideration of the premiseas tlie mutual covenants contained herein, the ganeeto agree as follows:

ARTICLE 1 - DEFINITIONS

11 Definitions. For the purposes of this Agreement, the followirayds and phrases shall have the following meaning

(@) “Cell Technology” means technologylenpatents and know-how licensed or sublicensddfbiine from
Advanced Cell Technology, Inc. under the licenseeaments listed on Schedule 1.

(b) “ES Products” means cells and cekdi developed by ES without the use of Cell Teamol

(c) “ES Technology” means cell isolatemd propagation technology that is proprietary $ode BioTime, and may
include patents, patent applications, and tradest®ec




(d) “Lifeline Products” means cells arall tines developed using Lifeline Technology, bot ES Technology, WARF
Technology, and/or WARF Materials.

(e) “Lifeline Technology” means technojogther than Cell Technology that is proprietary.ti@line, and may include
patents, patent applications, and trade-secrets.

“Joint Products” means (i) clonally aligoclonally derived embryonic progenitor cetlsprogenitor cell lines
produced using Cell Technology and WARF TechnolM)ARF Materials, or ES Technology, and (ii) produderived from the progenitor
cells described in clause (i).

(9) “Marketing Cost” means, the reasdealosts associated with promoting, selling, patiggransferring title and
moving Joint Products to the customer and includecticosts and overhead costs. Direct costs oketiag include but are not limited to:
market research; advertising; development, prindgind distribution of collateral materials; selliegpenses including salaries, benefits,
commissions and sales-related expenses, and redethants paid to sales employees, customer semipglygees, and accounting employees
involved with invoicing and accounts receivablesd an overhead burden of 15% of the employee compi@f direct cost. The initial
percentage of overhead costs allocated to marketilhge revised and agreed upon between the Raotiea periodic basis according to Sec
5.11.

(h) “Production Cost” means the reasomablsts associated with (i) the initial production testing of a new Joint
Product in the laboratory, (ii) the preparatioregfiipment and procedures for the production ofva Jant Product on a commercial scale, and
(i) producing, testing and packaging of Joint éots for distribution and sale. Production Casttude direct costs and overhead
costs. Direct costs of production include butraselimited to: laboratory supplies and materis#$dRF Materials, commercial production and
quality control supplies and materials; salaried la@nefits paid to production and quality contmolpboyees; and payments to independent
contractors, and an overhead burden of 30% ofrif@ay/ee component of direct cost. The initialreate of overhead costs allocated to
production will be revised and agreed upon betvtberparties on a periodic basis according to Sed&ial.

0] Net Revenues means the gross reveinosthe sale of Joint Products, less all (i) pivig costs (including
packaging, freight, and insurance costs invoicggi@hasers), (ii) discounts, (iii) sales, VAT ainhilar taxes, (iv) returns and other credits
actually allowed to purchasers, and (v) uncollié@ecounts.

()] “WARF” means Wisconsin Alumni Reseaféoundation.

(k) “WARF Technology” means technologyden patents licensed by BioTime from WARF.




)] “WARF Materials” means cells or cties obtained by BioTime or ES under a licensenf’d/ARF.

ARTICLE 2—-PRODUCTION OF JOINT PRODUCTS

2.1 Production of Joint Products By .EES shall produce the Joint Products subjedigaights of Lifeline in Section 2.2:
2.2. Production of Joint Rrot.
(@) Lifeline may also produce Joint Praguif (a) ES fails to offer for sale a minimum1df new Joint Products per yt

beginning in 2009, or (b) ES consents to Lifelimeducing a Joint Product.

(b) Lifeline may produce any new JoinbdRrct that Lifeline conceives of and offers to B$toduce but which ES
declines to produce, or any other Joint Producptibduction of which ES has determined to discar&inIn this regard, if Lifeline desires ES
to produce a new Joint Product, Lifeline shall pdevES with written information describing the ndaint Product, including the method of
production, use, and proposed price of the newt Ryiduct. The information from Lifeline shall resufficient detail to permit ES to make
informed decision to produce or not produce the deint Product. Within thirty (30) days after rgteof such information from Lifeline, ES
shall notify Lifeline of ES’s election to produdeetnew Joint Product. If ES fails to so notifydlifie, ES shall be deemed to have elected not
to produce the new Joint Product.

(c) If Lifeline uses any WARF TechnologyWARF Materials to produce any Joint Product urmagraph (a) or (b)
of this Section, ES shall collaborate with Lifelibg providing technical advice through the reviavd @omment on development plans and
methods, but ES shall not be required to (i) wiiis laboratory or production facilities, matesiabr equipment for the production of the Joint
Product; and (ii) provide personnel to staff lalbora or production functions. ES’s cost of provigithe services described in this paragraph
shall be deemed Production Costs.

(d) Lifeline shall not be deemed to haiatly produced stem cells from the H9 stem dekIpreviously cultured by
BioTime or ES with assistance from Lifeline.

2.3 Use of Cell Technologylifeline hereby grants ES an exclusive subliegiosuse of Cell Technology to the extent required
for the purpose of producing, making, and distiiligitioint Products, but, except as required fohquapose, no other license or sublicense of
Cell Technology is granted or shall be implied big tAgreement. Lifeline will provide ES with adinse to use Lifeline Technology to permit
ES to practice the Cell Technology for the purpafsproducing Joint Products.

2.4 Facilities and Personnédlifeline will provide laboratory and productidacilities and personnel, as reasonably request
ES to produce, make, or distribute Joint Products.




Lifeline shall use its own laboratory and productfacilities and personnel for the production oy doint Products that Lifeline produces. ES
will make available at the Lifeline facilities tiservices of Dr. Michael West and other ES persoaseleeded to assist Lifeline personnel in
developing the techniques needed to produce aBoagtuct. Lifeline will make available at the Efifities the services of Lifeline personnel
as needed to assist ES in developing and implengestandard operating procedures for productiomt Rrioducts, procedures for distribution
of Joint Products, and procedures for Productiost @acking, accounting and controls. The Pagd@siowledge and agree that their perso
will not be providing assistance to each other dulletime basis, but only to the extent necesgand subject to their availability taking into
account scheduling issues and their other time doments) to permit each Party to commence prodogatica Joint Product and to develop
implement operating procedures for commercial petida and distribution of a Joint Product, andraxk and account for related Production
Costs, using their own personnel. Moreover, thegstence of ES personnel may be limited to theemattescribed in Section 2.2(c) in cases in
which that paragraph applies.

2.5 WAREF and ES Technolog¥S grants Lifeline a sublicense to use WARF Tietbgy, and WARF Materials and ES
Technology for the purpose of producing, makingl distributing any Joint Products that Lifelinesistitled to produce, make, and distribute
but, except as required for such purpose, no ditexnse or sublicense of WARF Technology, WARF Mials, or ES Technology is granted
shall be implied by this Agreement. Lifeline aggdkat (a) WARF Technology and WARF Materials mayused by Lifeline only for the
purpose of producing, making, and distributing 9&iroducts under this Agreement; (b) Lifeline sinalt sell, use, or transfer WARF Materials
to any third party except as permitted by the WAREnse; (c) Lifeline shall not use WARF TechnolagyWARF Materials in any manner r
permitted by the WARF license, and (d) Lifelineight to use WARF Technology and WARF Materials ktexminate upon the termination of
the WARF license.

ARTICLE 3—MARKETING; SALES AND DISTRIBUTION

3.1 Marketing Efforts The Parties shall each use commercially reademdforts to market and sell Joint Products thioug
each Party’s sales force and distributor netwankl, shall use best efforts to collaborate in mankgfioint Products jointly where appropriate so
as to avoid conflicts between the parties’ salésrist

3.2 Embryome.comPricing and terms of marketing and sale of JBnatducts through Embryome.com technology shall be
subject to ES’s approval.

3.3 Branding Joint Products shall be sold under the Lifebn&S brand as the Parties shall determine by rhagraement.

3.4 Use of Jaint Productsloint Products will be produced, marketed, iisted, and sold as research tools only, includting

drug discovery and development, and not for thettnent of disease in humans, or for diagnosis,eig, screening or detection of disease in
humans. Each Party shall sell Joint Products mngehat provided that the Joint Products will Beduby the purchaser only for the purposes
permitted in this paragraph.




35 Limit of Obligations Nothing in this Agreement shall require eithartk to sell Joint Products produced by the other
Party. Any Party that produces, markets, or digtes a Joint Product may, upon thirty days ndabdde other Parties, discontinue production,
marketing, or distribution of the Joint Product.

3.6 Costs and ExpenseBExcept for royalties payable to WARF and ACTodRrction Costs, and Marketing Costs, which shall
be reimbursed as provided in Article 5, each Psinll pay its own costs and expenses incurrednnection with the performance of its
obligations under this Agreement, unless otheneigeressly provided in this Agreement.

3.7 Competition Nothing in this Agreement shall prevent, preeludr limit the right of the parties to competehndiach other
in the development, licensing, production, marlggtiistribution, and sale of technology and produictcluding products that may directly
compete with Joint Products. Lifeline shall haeeimterest in or right to participate in revenuepfits from the sale of ES Products or from
the licensing or sublicensing of ES Technology okR¥ Technology by ES or BioTime, or in any prodootimarketing, and/or sales
agreements ES or BioTime may make, except to ttenethat Net Revenues from sale of Joint Prodaigyenerated through such
agreements, in which event such Net Revenuesishalhared as provided herein. ES and BioTime bhal no interest in or right to
participate in revenues from the sale of Lifelimedcts or from the licensing or sublicensing deline Technology or Cell Technology by
Lifeline, or in any production, marketing, and/ales agreements Lifeline may make, except to thenexhat Net Revenues from sale of Joint
Products are generated through such agreementbjéh event such Net Revenues shall be sharedaglpd herein.

ARTICLE 4—CAPITAL PAYMENT

4.1 Payment to LifelineWithin two business days after the Parties hexeruted and delivered this Agreement, BioTime $
will pay Lifeline $250,000 to enable Lifeline togamge in the production, making, and distributiodaht Products.

ARTICLE 5—NET REVENUES

5.1 Certain DistributorsRegardless of which Party produces the Joindirrip Net Revenues from the sale of a Joint Product
sold to or through those distributors with whiclfieline has a pre-existing relationship (which hbeen disclosed to ES and BioTime by
confidential memorandum), shall be allocated betweaead paid to, the Parties as follows:

(@) First, to the Parties in an amountaddp their respective royalty obligations undetide 7 with respect to the sale
of the Joint Product;




(b) Second, to the Party or Parties pinatiuced the Joint Product, to reimburse their Betdn Costs, and to the Par
that marketed the Joint Product, to reimburse tieirketing Costs; and

(c) Finally, 50% to ES and 50% to Lif&in

5.2 Joint ProductianNet Revenues from the sale of a Joint Productoeered by Section 5.1 but which is produced &h b
ES and Lifeline shall be shall be allocated betwead paid to, the Parties in the manner providesection 5.1.

5.3 Production Requested by Other Paftiet Revenues from the sale of a Joint Productoweered by Section 5.1 or Section
5.2 and which was initially produced by one ParyWhich is produced for distribution by the otlRarty at the request of the Party that
initially produced the Joint Product shall be aditer between, and paid to, the Parties in the mmgmoeided in Section 5.1.

5.4 Other Casedln the absence of a supplemental agreement batthe Parties, Net Revenues from the sale ofre Podduc
not covered by Section 5.1, Section 5.2 or SediB8rshall be shall be allocated between, and paithé Parties as follows:

(@) First, to the Parties in an amountaddp their respective royalty obligations undetide 7 with respect to the sale
of the Joint Product;

(b) Second, subject to Section 5.6(bjheoParty that produced the Joint Product foritiistion, an amount equal to t
greater of (i) 90% of the Net Revenues remainingrahe allocation under clause (a) of this Sectiod (i) the amount that would have been
allocated to the Party if the provisions of Sectioh applied; and

(c) The balance of the Net Revenue wélbliocated to the Party that did not produce thet Product for distribution
55 Reimbursement Paymerithe first $250,000 of Net Revenues that otheswisuld be allocated to Lifeline under Section

5.1(c) (including Net Revenues from Joint Produaigscribed in Sections 5.1, 5.2, and 5.3) or Se&id(c) shall be allocated instead to ES as a
priority return on its capital investment underigle 4.

5.6 Recovery of Costs

(@) To the extent that Net Revenues duaimy calendar quarter are less than the ProduCists, Marketing Costs, a
royalty payments incurred by the Party during fieriod, the unrecovered costs will be carried fodiato each successive calendar quarter
until paid from Net Revenues, before Net Revenue®therwise allocated to and shared by the Parties

(b) If ES provides collaborative techmiaasistance to Lifeline under Section 2.2(c),Rhheduction Cost incurred by E
shall be reimbursed to ES from a portion of the Net




Revenue allocable to Lifeline under Section 5.44imd such reimbursement shall be paid contempouahewith the allocation of Net
Revenues to Lifeline.

5.7 Allocation of Net RevenueNet Revenues shall be allocated between théeBantthe manner provided in this Article 5
regardless of which Party or Parties sold the J&induct(s), such that each Party shall pay ovéramther Party such share of Net Revenue as
may be required to effect the allocation of Net &ayes determined under Sections 5.1 through 5ap@iable, subject to Section 5.5 and
Section 5.6.

5.8 Payment Due DateNot later than 25 days after the end of eacénohdr quarter, the Parties will reconcile accooft®int
Products sold and shall remit to each other therd®arty’s share of Net Revenue.

5.9 Currency All payments due hereunder shall be paid in éthBtates dollars. If any currency conversionldfetequired
in connection with the payment of Net Revenuestibemamounts due under this Agreement, such coiovessall be at the rate of conversion
reported in the Wall Street Journal on the lastkimay day of the calendar quarter to which the paymelates.

5.10 Late Paymenif any Net Revenue is not paid by a Party todtier Party when due, interest shall accrue on the
overdue amount at the Prime Rate plus two peroetiie maximum rate allowed under applicable lawiclvever is less, from the date when
such payment should have been made until paidlin Swch interest shall be paid with the past Ne¢ Revenue. The Prime Rate shall be the
interest rate reported as the “prime rate” in Thal\8treet Journadn the date the payment was due.

511 Overhead CostBarties will meet, initially on a quarterly basind less often upon mutual consent, to: work
together in good faith to share financial inforroatand calculations, within the constraints of SHI€s, related to: the allocation of overhead
costs; develop and agree upon accounting methoafochting overhead costs in accordance with Galyehccepted Accounting Principles;
and review and revise the percentage figures usaliocate overhead costs to Marketing Cost anduition Cost.

ARTICLE 6 - REPORTS AND RECORDS

6.1 Maintenance of Record&ach Party shall keep complete and accuratede@mnd accounts of all Joint Products sold by
Party, all royalties payable by the Party to ACTWOARF, the Party’s Production Costs and MarketimgtS.

6.2 Monthly Reports Each Party shall provide each other Party withoathly report of Joint Product sales, including a
description of each Joint Product sold, the am@umits) of the Joint Product sold, and the grossssprice, each deduction from gross sales
made in the calculation of Net Revenues, all ragslpaid or payable, and all Production Costs aadkkting Costs. The monthly report shall
be delivered no later than 15 days after the erehoh calendar month.




6.3 Audit Rights Each Party’s records and accounts of Joint Ritsdsold shall be kept at their principal plac&as$iness or at
such other location as may be agreed upon by the®aSaid records and accounts shall be opem tgasonable advance notice (and no
more frequently than once per calendar year) Hiare (3) years following the end of the calendarye which they pertain, to the inspectiot
the other Party or its agents for the purpose dfyieg Net Revenues, Production Costs, and Markg€osts, or compliance in other respects
with this Agreement. If any such audit determities the reported sales or Net Revenues wereHaasi0% of the actual amount for the
period in question, or that royalties paid or Prdithn Costs or Marketing Costs, were less than 80%e amount reported for the period, the
Party whose records were audited shall bear theofssich audit.

ARTICLE 7—SALE OF ES PROUCTS AND LIFELINE PRODUCTS

7.1 Sale of ES Products by Lifelinéifeline may sell, for its own account and unééher ES brand names or Lifeline brand
names, ES Products consisting of (a) human embrystem cells, (b) differentiated human stem cétlsmedia for the growth of human
embryonic stem cells or differentiated human steltscand (d) materials useful for the culture eil< ES agrees to sell ES Products desc
in this paragraph to Lifeline at prices to be daieed by mutual agreement, plus shipping, appleables and VAT taxes, and insurance.
Section 7.1 shall not apply to any ES Product aequbr developed by ES under a license or othexesgent with a third party that would
prohibit ES from selling the ES Product to Lifelineder the terms of this Section 7.1.

7.2 Sale of Lifeline Products by EES may sell, for its own account and under eiEf brand names or Lifeline brand nan
Lifeline Products consisting of (a) human embryastem cells, (b) differentiated human stem cetlsnfedia for the growth of human
embryonic stem cells or differentiated human steitscand (d) materials useful for the culture elis: Lifeline agrees to sell Lifeline Produ
described in this paragraph to ES at prices todberchined by mutual agreement, plus shipping, egble sales and VAT taxes, and
insurance. This Section 7.2 shall not apply to laifgline Product acquired or developed by Lifeluneder a license or other agreement with a
third party that would prohibit Lifeline from seilj the Lifeline Product to ES under the terms &f Bection 7.2.

7.3 Payment of the purchase price foPERlucts sold to Lifeline shall be on such termE&snay require. Payment of the
purchase price for Lifeline Products sold to ESIdheon such terms as Lifeline may require. Naitparty shall be obligated to extend credit
to the other party.

7.4 The Provisions of Article 5 shalkapply to sales of ES Products by Lifeline, oesadf Lifeline Products sold by ES, un
this Article 7.




ARTICLE 8 —LICENSED TECHNOLOGY AND PATENT RIGHTS

8.1 WAREF License BioTime and ES shall fully and timely performethrespective obligations under its license agegm
with WARF in order to keep its license to use WAREchnology and WARF Materials in full force andesff. BioTime or ES shall promptly
notify Lifeline of any material change in the terof¢he WARF license, or the termination of the WRARcense.

(@) ES shall be responsible for the paytoéall royalties owed to WARF from the sale ofnt Products, as provided
in the license agreement between BioTime and W/ARH,such royalties shall be reimbursed from NeteRaes as provided in Article 5.

8.2 Cell Technology Licensed ifeline shall fully and timely perform its olgiations under its license agreements with
Advanced Cell Technology, Inc. (“ACT") in order keep its licenses to use Cell Technology in fultéoand effect. Lifeline shall promptly
notify BioTime and ES of any material change in tiwens of the Cell Technology license, or the taation of the Cell Technology license.

(@) Lifeline shall be responsible for fheeyment of all royalties owed to ACT from the sal€Joint Products, as
provided in the license agreements between Lifedimé& ACT, and such royalties shall be reimbursechfNet Revenues as provided in Article
5.

(b) LifeLine shall notify BioTime and &8 the occurrence of (i) any failure of LifeLine tnake any payment or to
perform any other obligation under the Cell Tecbggllicense agreements, and (ii) the receipt ofrastice from ACT stating that any breach
or default under any of the Cell Technology liceageeements has occurred. Such notice shall ke govBioTime and ES within five (5) da
after the occurrence of the applicable event. Bi@land ES shall have the right (but not the oliligd to make any payment or to take any
other action required to cure any default or padénefault by LifeLine under the Cell Technologgense agreements. If BioTime or ES
makes any payment or incurs any expense to cysesgent a breach or default by LifeLine under ahthe Cell Technology license
agreements (“Default Cure Payments”), 120% of theunt of such Default Cure Payments shall be reisdgalito BioTime and ES upon
demand, and if such amount is not paid to BioTimE® within five days of a demand for payment, uhpaid amount shall accrue interest at
the rate of 15% per annum until paid in full. WAR20% of all Default Cure Payments, with interastrued, have been repaid to BioTime and
ES, Net Revenues that otherwise would be allodatédfeline under Section 5.1(c) (including Net Rewes from Joint Products described in
Sections 5.1, 5.2, and 5.3) or Section 5.4(c) dl@hllocated instead to BioTime and ES until Bio&iand ES have received a return of 120%
of the Default Cure Payments, plus accrued intereié¢Line agrees that the payment of Default CRegments will impose a financial burden
on BioTime and ES and will provide an economic Biene LifeLine beyond the financial obligations dibenefits that the Parties have agreed
to allocate among themselves under this Agreenaetthat LifeLine estimates that the economic biettedt will inure to it from a cure of its
default will equal or exceed 120% of the Default€Bayment.




8.3 Ownership of Patent#\ny invention or discovery, whether or not pasdie, and any patents, patent applications, or
technical know-how developed through the effortamf Party to produce a Joint Product shall be ovinyethe Party or Parties that employ the
inventors. That is to say, if all of the inventarsa patent or patent application are employedrgyParty, then the patent or patent application
will be owned by that one Party. If inventors dstdd from two or more Parties, then the patenatent application shall be jointly owned by
the Parties whose employees are so listed as iongent

8.4 License of Patentdf a Party obtains a patent covering a JointBet, the other Party shall have a non-exclusisene to
use such patent for the purpose of producing,ibiging and marketing the Joint Product to the eixpermitted under, and subject to the terms
of, this Agreement.

8.5 Certain Acknowledgementsifeline acknowledges that the WARF license agnent permitting the use of WARF
Technology and WARF Materials is non-exclusive, grehts WARF a non-exclusive license to use forommmercial purposes Joint
Products and any other materials and patents deselosing WARF Materials and WARF Technology. Bin& and ES acknowledge that the
Lifeline’s right to some aspects of the Cell Tedogy is non exclusive.

8.8 Licenses of Intellectual PropertgnRruptcy Code The Parties agree that the sublicenses grantBaTime and ES by
Lifeline to use Cell Technology, the license grang Lifeline to ES and BioTime to use Lifeline kmdow, the sublicenses granted by
BioTime and ES to use WARF Technology, the licegrsted by ES to Lifeline to use ES Technology litense granted by Lifeline to ES to
use Lifeline Technology, and any and all licensesited by any Party to the other Party under Se@id, constitute licenses of “intellectual
property” as defined in the United States Bankmy@@ode (the “Bankruptcy Codednd as used in Section 365(n) of the BankruptcyeCdithe
Parties agree that the know-how included in Cetlhflogy sublicensed to BioTime and ES by Lifelitie Lifeline Technology licensed by
Lifeline to ES under this Agreement, and the EShhetogy licensed by ES to Lifeline under this Agrest includes trade secrets. The Pa
also agree that the payments of Net Revenues szhigrbe made by the Parties to each other undietedb of this Agreement constitute
“royalties” under Section 365(n) of the Bankrup@gde.

ARTICLE 9 - PROSECUTION OF INFRINGERS
AND DEFENSE OF PATENT RIGHTS

9.1 Notice The Parties agree to notify each other in wgitifi () any actual or threatened infringementahlgird person, of
any patents covering Cell Technology, WARF Techggl&ES Technology or any other patent pertaining doint Product, or (b) any claim of
invalidity or unenforceability of any patent ownleyl a Party covering a Joint Product.

9.2 Prosecution and Defense of PategiitRi The Party or Parties owning the patent coveaidgint Product shall have the
right (but not the obligation) to prosecute anyiimjement or defend any claims, as applicable apgng to such patent. Each Party shall, at
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the expense of the owner of the patent, providearable assistance to the other Party in connewfithrthe prosecution or defense of such
claims.

9.3 Judgments and Awardény judgment, award, or settlement proceedsrayisom any claim, demand, lawsuit or other
proceeding commenced or joined by either Partyregainy third person infringing or allegedly infjing a patent covering a Joint Product
(“Proceeds”) shall be allocated between the Pairtiéise following manner: (a) first (in the ratid expenses incurred by each Party in the
action) to reimburse each Party for any expensasgtiied in the action; and (b) any Proceeds on ataufithe Party’s respective lost profits
shall be treated as Net Revenues, and shall beasdio between the Parties in the manner providdédticle 5 for the allocation of Net
Revenues from the sale of such Joint Product; dealithat if royalties payable, Production Costsylarketing Costs were taken into account
in determining the Proceeds, those costs shabb@aleducted again in allocating the Proceeds artienBarties.

9.4 Alleged Infringement of Patents eade Secrets If a claim or lawsuit is brought against a Pgftpefendant”)alleging
infringement of any patent or misappropriation ny drade secret owned by a third person arisinmftioe production, distribution, sale or
of any Joint Product, the Defendant shall promgtlye each other Party written notice to of suchiimgfement claim and shall provide to e
other Party all information in the Defendanthossession regarding such infringement claimhimisixty (60) days after receiving st
notice. Each Party shall advise the other of th&ge of action it intends to take to defend sudhiigement claim, and shall keep the o
Party informed of the progress of any litigatioisarg from the infringement claim. No Party shatiter into any settlement, consent judgn
or other voluntary final disposition of any infriegnent action that admits the invalidity or unenéadaility of any patent pertaining to a Ji
Product or that would adversely affect the rightsuoy other Party, without the prior written consei the other Party whose rights are
affected, which consent may not be unreasonablyh&lt, conditioned or delayed.

ARTICLE 10— INDEMNIFICATION AND
LIMITATION OF LIABILITY

10.1 IndemnificationBioTime and ES agree to indemnify, defend arld harmless Lifeline from and against all
liabilities of any kind whatsoever, including legadpenses and reasonable attorneys' fees, arisiraf or in connection with any breach of any
representation or warranty of BioTime or ES undéiés Agreement. Lifeline agrees to indemnify, defamd hold harmless BioTime and ES
from and against all liabilities of any kind whagser, including legal expenses and reasonablenatgsf fees, arising out of any breach of any
representation or warranty of Lifeline under thigrdement. If a claim for indemnification relatesany claim or lawsuit by a third person
against the indemnified Party, any indemnificatidmigations set forth in this Agreement shall bbjeat to the following conditions: (i) the
indemnified Party shall notify the indemnifying Bain writing promptly upon learning of any claim kawsuit for which indemnification is
sought; (ii) the indemnifying Party shall have gohof the defense or settlement, provided thatindemnified Party shall have the right (but
not the obligation) to participate in such defeassettlement with counsel at its selection anitkatole expense; and
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(iii) the indemnified Party shall reasonably coagerwith the defense, at the indemnifying Partyisemse.

10.2 Disclaimer of WarrantieEXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THA&GREEMENT,
EACH PARTY, AND ITS DIRECTORS, MANAGERS, OFFICEREMPLOYEES, AND AFILIATES, MAKES NO REPRESENTATIONS
AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPR&S OR IMPLIED, INCLUDING BUT NOT LIMITED TO
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTIOLAR PURPOSE, VALIDITY OF PATENT RIGHTS CLAIMS,
ISSUED OR PENDING, AND THE ABSENCE OF LATENT OR OBER DEFECTS, WHETHER OR NOT DISCOVERABLE, WITH
RESPECT TO ANY JOINT PRODUCT.

NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED AS ARPRESENTATION MADE OR WARRANTY GIVEN BY
BIOTIME OR ES THAT THE PRACTICE OF THE WARF TECHN@GY OR ES TECHNOLOGY SHALL NOT INFRINGE THE
PATENT RIGHTS OF ANY THIRD PARTY.

NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED AS ARPRESENTATION MADE OR WARRANTY GIVEN BY
LIFELINE THAT THE PRACTICE OF THE CELL TECHNOLOGY ISALL NOT INFRINGE THE PATENT RIGHTS OF ANY THIRD
PARTY.

10.3 Limitation on LiabilityIN NO EVENT SHALL ANY PARTY, OR ITS DIRECTORS, MNAGERS, OFFICERS,
EMPLOYEES AND AFFILIATES, BE LIABLE FOR INCIDENTALOR CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING
ECONOMIC DAMAGE OR INJURY TO PROPERTY AND LOST PROFS ARISING FROM THE PRODUCTION AND SALE OF JOINT
PRODUCTS UNDER THIS AGREEMENT.

ARTICLE 11-TERMINATION

111 ExpiratianThis Agreement shall be effective on the EffeetDate and shall terminate in twenty (20) yearspmr
the expiration of the last to expire of the pateagering Cell Technology, WARF Technology, or almynt Product, whichever is later, unless
sooner terminated as provided in this Article 11.

11.2 BreachAny Party may terminate this Agreement and iplets, privileges and license granted hereundewtityen
notice upon a breach or default of this Agreemerthie other Party, subject to the following notarel cure provisions:

(@) If the breach is non-payment of ampant due, the breach is not cured within thirt9)(8ays of receipt of written
notice of such non-payment; or

(b) If the breach is one other than nagrpent of any amount due, the breach is not cuitdnathirty (30) days of a
written request to remedy such breach, or if theabin
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cannot be cured within said thirty (30) day perithe failure of the Party in breach, within saidtth(30) day period, to commence
action necessary to cure the breach, and to progitedeasonable diligence thereafter to cure tteath.

Such termination shall become automatically effectinless the Party in breach shall have cureribech prior to the expiration of the
applicable cure period.

11.3 Other Grounds for Teration.

@) BioTime and ES shall have the righterminate this Agreement at any time immediatglgn notice to Lifeline if
any claim is brought against BioTime or ES alledinat the use of Cell Technology, WARF TechnolagyWWARF Materials infringes on the
patent or other intellectual property rights of ahiyd person. Notwithstanding any such noticéeofmination, BioTime and ES shall remain
obligated to pay all amounts due Lifeline undes thgreement through the effective date of the teation.

(b) Lifeline shall have the right to témate this Agreement at any time immediately upotice to BioTime and ES if
any claim is brought against Lifeline alleging ttiz use of ES Technology, WARF Technology, or WAR&terials infringes on the patent or
other intellectual property rights of any third pen. Notwithstanding any such notice of termingtiafeline shall remain obligated to pay all
amounts due BioTime and ES under this Agreementtir the effective date of the termination.

11.4 SurvivalUpon termination of this Agreement for any regswthing herein shall be construed to releaseeit
Party from any obligation that matured prior to #ffective date of such termination. Articlel, ke 10, Article 12, Article 13, Article 14,
Section 6.2, and this Section 11.4, and any otketi@s or provisions which by their nature arermated to survive termination, shall survive
any such termination.

ARTICLE 12- CONFIDENTIALITY

12.1 Confidential InformatiotConfidential Information” means (a) confident proprietary information of BioTime
or ES (including scientific knowledge, know-how, tmgds, processes, inventions, techniques, and fagptelating to ES Technology, (b)
confidential or proprietary information relating @ell Technology licensed to Lifeline and desigdats being confidential or secret under the
Cell Technology license agreement, (c) confiderdigbroprietary information relating to WARF Techogy or WARF Materials licensed to
BioTime or ES and designated as being confideatigkecret under the WARF Technology license agreéni@) confidential or proprietary
information developed by a Party (including sciénfnowledge, knowhow, methods, processes, inventions, techniquesfcamulae) relatin
to the use of Cell Technology or WARF Technologyhia production or use of a Joint Product, (e) icemftial or proprietary information
(including scientific knowledge, know-how, methogspcesses, inventions, techniques, and formukaegldped by a Party relating to the
production or use of a Joint Product, other théormation described in clause (d), (f) Joint Pradsades data, (g) marketing plans, methods,
and studies, (h) the identity of customers andornst
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requirements, (i) Production Costs, and (j) sut¢teninformation that is designated as Confidetifdrmation in this Agreement, or that a
Party maintains as confidential and designatesoeidential Information in a writing delivered tmather Party. Confidential Information m
be in written, graphic, oral or physical form andynnclude designs, sketches, photographs, drawapgsifications, reports, data, plans or
other records, biological materials, and/or sofsva€onfidential Information shall not include:

(@) information which is, or later becomes, generallgiable to the public through no fault of the ment;
(b) information which is provided to the recipient hyiadependent third party having no obligation ®aaty or to WARF
or ACT to keep the information secr
(c) information which the recipient can establishwrjtten documentation was previously known tc
(d) information which the recipient can establish byti&n documentation was independently developeit Wwithout

reference to the Confidential Information of angestParty; ol

(e) information required to be disclosed by a Partyarrahy law or government regulation, or under ameoof any court
government agency, or other adjudicative or adnrative body having jurisdiction over the Pal

12.2 Protection of Confidahthformation. During the term of this Agreement, the Parties/mprovide each other with
Confidential Information. Each Party intends toimein the confidential or trade secret statugofonfidential Information. Each Party shall
exercise reasonable care, and not less than theasthof care it exercises in protecting the sgcoédits own Confidential Information, to
protect the Confidential Information received frtime other Party from disclosure to third persoNgither Party shall disclose Confidential
Information (other than the Party’s own Confidehtidormation) to any third person without the veit permission of the other Party (or ACT
in the case of Confidential Information describedlause (b) of Section 12.1, or WARF in the cads€anfidential Information described in
clause (c) of Section 12.1); provided, that eaattyRraay disclose Confidential Information to thetiys employees, officers, directors,
attorneys, and contractors who have a need to lsuml information in connection with the performanéservices for the Party. Upon
termination or expiration of this Agreement, eaet{? shall comply with the other’s written requisteturn all of the other Party’s
Confidential Information that is in written or tabte form. No Party is granted any license to asether Party’s Confidential Information for
any purpose other than the production, marketirggribution, and sale of Joint Products under &gseement or the enforcement of a Party’s
rights under this Agreement. The obligations &f Barties under this Article 12 shall survive argigtion or termination of this Agreement.
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ARTICLE 13- PAYMENTS, NOTICES, AND OTHER COMMUNICATIONS

Any payment, notice or other communication requisedtherwise given pursuant to this Agreementldi®ln writing and sent by
certified first class mail, return receipt requésteostage prepaid, or by nationally recognized haginess day delivery service addressed to
the parties at the following addresses or suchr@tidresses as such party furnishes to the otlngripaaccordance with this paragraph. Such
notices, payments or other communications shadiffeetive upon receipt.

If to Lifeline: LifeLine Cell Technolpd L C,2595 Jason Court
Oceanside, CA 92056
Attention: Jeffrey Janus

If to BioTime: BioTime, Inc.
1301 Harbor Bay Parkway, Suite 1
Alameda, California 9450
Attention: Michael D. West, CE!

If to ES: Embryome Sciences, In
1301 Harbor Bay Parkway, Suite 1
Alameda, California 9450
Attention: Michael D. West, CE!

ARTICLE 14- REPRESENTATIONS AND WARRANTIE!

14.1 Enforceable Agreemdtifeline . Lifeline represents and warrants that (a) itli@shsed the Cell Technology, (b)
it has the full legal and contractual right and powo grant the sublicenses granted hereundethiccpgreement constitutes the binding, legal
agreement of Lifeline, enforceable in accordandé ws terms, (d) the execution and delivery o tAgreement by Lifeline, and the
performance of Lifeline’s obligations under thisrAgment, will not violate, contravene or conflidtiw(i) any other agreement to which
Lifeline is a party or by which it is bound, or)(@ny law, rule or regulation applicable to Lifedin

14.2 No InfringemenCell Technology. To the best of Lifeline’s knowledge, the usetaf Cell Technology to
produce, make, and distribute Joint Products vatlinfringe on any patent or trade secret or othillectual property right of any third
person. Lifeline has never received any complalaim, demand, or notice alleging that the Celifirelogy infringes on any patent or trade
secret or other intellectual property right of dnhiyd person.

14.3 Enforceable AgreemeBibTime . BioTime represents and warrants that (a) it lkahsed the WARF Technology,
(b) it has the full legal and contractual right graver to grant the sublicenses granted hereufw)ethis Agreement constitutes the binding,
legal agreement of BioTime, enforceable in accotdanith its terms, and (d) the execution and dejiwé# this Agreement by BioTime, and t
performance of BioTime’'s obligations under this égment,
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will not violate, contravene or conflict with (ing other agreement to which BioTime is a party yminich it is bound, or (i) any law, rule or
regulation applicable to BioTime.

14.4 Enforceable Agreemdifb. ES represents and warrants that (a) this Agraeoostitutes the binding, legal
agreement of ES, enforceable in accordance witleiitss, and (b) the execution and delivery of &gseement by ES, and the performance of
ES’s obligations under this Agreement, will notlaie, contravene or conflict with (i) any other egment to which ES is a party or by which it
is bound, or (ii) any law, rule or regulation agplble to ES.

14.5 No InfringemerWWARF Technology. To the best of BioTime knowledge, the use of the WARF Technology
ES Technology to develop Joint Products will ndtiirge on any patent or trade secret or otherledglal property right of any third
person. BioTime has never received any complalaim, demand, or notice alleging that the WARFHreslogy or the ES Technology
infringes on any patent or trade secret or othielectual property right of any third person.

14.6 Survival This Article 14 shall survive expiration or tanation of this Agreement.

ARTICLE 15- MISCELLANEOUS PROVISIONS

15.1 Compliance With LawEach party shall comply with all local, statedéral and international laws and regulations
relating to the production, sale, use, distributiamd export of Joint Products.

15.2 No Partnership or Agendyothing herein shall be deemed to constituteRenyy as the agent or representative of
any other Party. Each Party shall be an indepdrasriractor, not an employee or partner of angoBarty, and the manner in which each
Party renders its services under this Agreemert sdavithin its sole discretion. A Party shalltis® responsible for the acts or omissions of
any other Party, nor shall a Party have authooitypteak for, represent or obligate any other Rarény way without prior written authority
from the other Party.

15.3 Patent Markingro the extent commercially feasible, and coesiswith prevailing business practices, all Joint
Products distributed or sold under this Agreemeitith® marked (or will be contained in packagingtis labeled or marked) with the number
of each issued patent that applies to such Jooduret.

15.4 Applicable LawThis Agreement shall be construed, governedrpméted and applied in accordance with the laws
of the State of California, without regard to pifpies of conflicts of law thereof.

15.5 Entire Agreement; Amermhtn This Agreement sets forth the entire agreemedtusmderstanding of the Parties as
to the subject matter of this Agreement. This A&gnent shall not be amended or modified except &ekecution of a written instrument
subscribed to by the Party to be charged.
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15.6 SeverabilityThe provisions of this Agreement are severaiié, in the event that any provisions of this Agrest
shall be determined to be invalid or unenforcealplder any controlling body of the law, such invilidbr unenforceability shall not in any w
affect the validity or enforceability of the remaig provisions hereof.

15.7 WaiverThe failure of a Party to assert a right unties Agreement or to insist upon compliance with teryn or
condition of this Agreement shall not constituteaiver of that right or excuse a similar subseqdaihire to perform any such term or
condition by the other Party, in the absence aéxpress written waiver signed by the Party to eergdd.

15.8 PartiesThis Agreement shall be binding on, and shaitérto the benefit of, Lifeline, BioTime, and E&daheir
respective successors and assigns.

15.9 Sublicense and AssignmeBioTime and ES shall not sublicense or assignrigits to use Cell Technology
without first obtaining (a) the prior written coméeof LifeLine, and (b) any consent of ACT requingader the ACT license
agreements. LifeLine shall not sublicense or asaity right to use WARF Technology or WARF Matesialithout (a) the prior written
consent of BioTime and ES, and (b) any consent ARK required under the WARF license agreementelliife shall not sublicense or ass
any right to use ES Technology without obtaining pinior written consent of ES. The foregoing pstis of this Section 15.9 shall not res
the rights of the Parties to sell Joint Productdeurthe terms of this Agreement.

15.10 CounterpartsThis Agreement may be executed in any number ofiteoparts, each of which shall be deeme
original but all of which together shall constituee and the same instrument. Any document, ifdidvithout limitation, counterparts of tf
Agreement, may be transmitted by facsimile or otectronic means and upon receipt shall be deemextiginal; provided that upon demand
of the recipient, the sender within a reasonabbe tf such demand shall mail or deliver an oridynsigned copy of such document.

15.11 Persond\ll references to a “person” shall include aunat person or a corporation, partnership, limitebility
company, trust, or other legal entity.
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IN WITNESS WHEREOF, the Parties have duly exectitéslAgreement as of the Effective Date set fotibwee.

LifeLine Cell Technology, LLC

By: /s/ Jeffrey Janus
Printed Name: Jeffrey Janus
Title: CEO

BioTime, Inc.

By: /s/ Michael West
Printed Name: Michael West
Title: CEO

Embryome Sciences, Inc.

By: /s/ Michael West
Printed Name: Michael West
Title: CEO
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SCHEDLUE 1

Exclusive License Agreement dated May 14, 2004ru/lzetween Advanced Cell Technology, Inc., and RacGellco, LLC, as amended,
August 25, 2005, pertaining to certain patentslamav-how owned by ACT.

Exclusive License Agreement dated May 14, 2004ru/lzetween Advanced Cell Technology, Inc., and RacGellco, LLC, as amended,
August 25, 2005, pertaining to certain patentslarmav-how owned by Infigen and licensed to ACT.

Exclusive License Agreement dated May 14, 2004ru/lzetween Advanced Cell Technology, Inc., and RacGellco, LLC, as amended,
August 25, 2005, pertaining to certain patentskarmav-how owned by the University of Massachusatis lcensed to ACT.
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EXCLUSIVE LICENSE AGREEMENT

This Exclusive License Agreement (“Agreement”) iada and entered into as of the 10th day of Jul§8Zthe “Effective Date”), by
and between Advanced Cell Technology, Inc., a Dataveorporation with offices located at 11100 Samdaica Blvd, Suite 850, Los Angelt
CA 90025 (“ACT"), Embryome Sciences, Inc., a Caiifia corporation (“LICENSEE")with offices located at 1301 Harbor Bay Parkwayife
100, Alameda, California 94502. ACT and LICENSEE sometimes hereinafter referred to as the “Pérties

WITNESSETH
WHEREAS, ACT owns or has licensed with a sublicefsaterest the CELLS, PATENT RIGHTS and KNOW-HO#¥d

WHEREAS, LICENSEE desires to obtain an exclusieerise from ACT to use the CELLS, PATENT RIGHTS &NDW-HOW
upon the terms and conditions set forth in thise&gnent; and

WHEREAS, ACT is willing to grant such a licenselt ENSEE upon the terms and conditions set fortthis Agreement;
NOW, THEREFORE, in consideration of the premised ie mutual covenants contained herein, the Rdrgecto agree as follows:

ARTICLE 1 - DEFINITIONS

For the purposes of this Agreement, the followirayae and phrases shall have the following meanings:

1.1 “AFFILIATE” means any corporationpiited liability company, limited partnership or etrentity in control of, controlled
by, or under common control with LICENSEE.

1.2 “CELLS or CELL LINES” means the cedisd cell lines identified in Exhibit Attached hereto that are covered by (i.e.,
made or developed using) the PATENT RIGHTS or KNGMUW and/or are provided to LICENSEE by ACT in actaonrce with the
provisions of Articles 2 or 3, as applicable, astAgreement.

1.3 “COMBINATION PRODUCT” means a produbat contains a LICENSED PRODUCT component aridast one other
component that has independent research, diagmodtierapeutic utility, could reasonably be sagarately and has economic value of its
own.

14 “CONFIDENTIAL INFORMATION" means coitfential or proprietary information of ACT or LICEMEE relating to the
PATENT RIGHTS, KNOW-HOW, LICENSED PROCESSES, LICERIS SERVICES or LICENSED PRODUCTS. CONFIDENTIAL
INFORMATION may be in written, graphic, oral or @igal form and may include scientific knowledgepknhow, processes, inventions,
techniques, formulae, products, business operattarssomer requirements, designs, sketches, ptaghgr drawings, specifications, reports,
studies, findings, data, plans or other records,




biological materials, and/or software. CONFIDENTIMNFORMATION shall not include: (a) informationhich is, or later becomes,
generally available to the public through no fadlthe recipient; (b) information which is provid&athe recipient by an independent third p
having no obligation to keep the information sedf@tinformation which the recipient can establishwritten documentation was previously
known to it; or (d) information which the recipierdan establish by written documentation was inddpetly developed by it without reference
to the CONFIDENTIAL INFORMATION.

15 “KNOW-HOW" means all compositionsroftter, techniques and data and other know-howteaithical information
including inventions (whether or not patentable)piovements and developments, practices, methodsepts, trade secrets, documents,
computer data, computer slide illustrations, corapabde, apparatus, test data, analytical andtywalntrol data, formulation, manufacturing,
patent data or descriptions, development infornmatilmawings, specifications, designs, plans, prajscsnd technical data and manuals and all
other CONFIDENTIAL INFORMATION that is owned or ctiolled by ACT as of the Effective Date, and thagdfically relates to the subje
matter (a) described in or claimed by the PATENTGRTS, (b) described in or claimed by the aband@resgtisional applications including t
not limited to: "Methods to accelerate the isolataf novel cell strains from pluripotent stem celied cells obtained thereby" applications
numbers 103080-P66-071,103080-P67-071), and (clodisd in the published paper and associated suppkary information (West, M.D.,
Sargent, R.G., Long, J., Brown, C., Chi§.JKessler, S., Derugin, N., Sampathkumar, J.rd@ws, C., Vaziri, H., Williams, R., Chapman, K.
Larocca, D., Loring, J.F., and Murai, J. 2008. R¢&T Cellerate Initiative: large-scale combinatoigining of novel human embryonic stem
cell derivatives. Reg. Med. 3(3): 287-308.).

1.6 “LICENSED PROCESS" means any procgssethod, the development, use, practice, orafalhich (1) is covered in
whole or in part by, or cannot be performed withiofitinging, a VALID CLAIM of the PATENT RIGHTS irthe country in which such
LICENSED PROCESS is practiced or sold, or (2) otlee utilizes the KNOW-HOW.

1.7 “LICENSED PRODUCT” means any productpart thereof or derived therefrom, the develeptnmanufacture, sale,
lease, or use of which (1) is covered in wholengpart by, or cannot be performed without infrirggia VALID CLAIM of the PATENT
RIGHTS in the country in which any such producpart thereof is developed, made, used, sold oritaddy LICENSEE or (2) otherwise
utilizes the KNOW-HOW. By way of illustration babt limitation, the Parties agree that LICENSED FRITTS include Cells and any other
single cell-derived cultures of human embryonicgemitor cell lines made utilizing the KNOWOW or methods covered by VALID CLAIM
described in the patent applications and patestaded in the PATENT RIGHTS.

1.8 “LICENSED SERVICES” means any seryite development, use, performance, or sale ofhwisi covered in whole or in
part by, or cannot be performed without infringiagy ALID CLAIM of the PATENT RIGHTS in the countryn which any such service is so
developed, used, performed, sold, offered for sadported or exported by LICENSEE or otherwiseizgis the KNOW-HOW.

1.9 “NET SALES” means the invoiced amoontsales by LICENSEE or its Affiliates of LICENSEERODUCTS, LICENSED
SERVICES or LICENSED PROCESSES less (to the extpplicable and appropriately documented) (i) sabe#ff and import duties, use and
other taxes directly




imposed with reference to particular sales, (i§cdunts, rebates, and similar credits and chargslztually allowed and taken (regardless of
whether taken or paid at the time of sale or paicredited to the buyer at a subsequent date)(idndmounts allowed or credited on returns;
provided, any such allowed deductions shall bedistn the invoice for the applicable LICENSED PRGN LICENSED PROCESS or
LICENSED SERVICE or otherwise documented in tharad course of business, and (b) any Sublicensees.

In the case of Combination Products, Net Sales m#antotal invoice amount earned on sales of Coatioin Products by LICENSEE or
Affiliates to any third person or entity, less, ttee extent applicable, the deductions set forthvapeultiplied by a proration factor thai
determined as follows:

0] If all components of the CombinatiBroduct were sold separately during the same oreidiately preceding calendar
quarter, the proration factor shall be determingthle formula [A/(A+B)], where A is the average @ive amount earned on the Licensed
Product during such period when sold separateliyished form, and B is the average invoice amaarhed on all other active components of
the Combination Product during such period whed separately in finished form; or

(i) if all components of the CombinatiBnoduct were not sold separately during the sanmamediately preceding calendar
quarter, the proration factor shall be determingthie formula [C/(C+D)], where C is the averagdyfalbsorbed cost of the Licensed Product
component during the prior quarter and D is theaye fully absorbed cost of all other active congraa of the Combination Product during
the prior quarter.

1.10 “PATENT RIGHTS” means fhatents and patent applications identified on Bixid attached hereto, and any
divisional, continuation or continuation-in-parttbbse applications, but only to the extent thé@mwsan said applications are directed to subject
matter specifically described in the patents andrmiaapplications identified on Exhibit Bas well as any patents issued on these patent
applications, and any reissues, reexaminationensidns and substitutions (or the equivalent) tfeaad any foreign counterparts to those
patents and patent applications. The parties dbgetd=xhibit Bmay be revised from time to time after the EFFECHIMATE to reflect
changes thereto.

1.11 “SUBLICENSEE" means algénsee of the rights granted LICENSEE under Agseement, as further described
in Article 2.
1.12 “SUBLICENSE REVENUE” meaconsideration that LICENSEE receives for theisehke of rights that are

granted LICENSEE under Article,2ncluding without limitation license fees, milese payments, up front fees, success fees, antséce
maintenance fees, but not capital contributiongagtments for costs incurred in research and dewretop.

1.13 “VALID CLAIM”means (a) a claim of any issued and unexpired Urffiates or foreign patent included in
PATENT RIGHTS which has not lapsed or become abaedor been declared invalid or unenforceable bguat of competent jurisdiction
an administrative agency from which no appeal carobhas been taken within the time allowed forhsappeal and which has not b
disclaimed or admitted to be invalid or unenfordeathrough reissue, disclaimer or otherwise, ort(bthe extent rights are granted t
governmental patent authority thereunder (i.ethéoextent that




the owner would be able to enforce a right to a&patoyalty thereunder under applicable patent Janglaim of a pending patt
application included in the PATENT RIGHTS.

For purposes of this Agreement, except as otherexgeessly provided herein or unless the contdxératise requires: (a) the 1
herein of the plural shall include the single anmk versaand the use of the masculine shall include therferaj (b) unless otherwise set fc
herein, the use of the term “including” or “inclideneans “including [includes] but [is] not limited”; and (c) the words “herein,” “hereof,”
“hereunder”and other words of similar import refer to this Agment as a whole and not to any particular prawisiAdditional terms may |
defined throughout this Agreement.

ARTICLE 2—-LICENSE GRANT

2.1 Grant of Rights ACT hereby grants to LICENSEE, and LICENSEE atsesubject to the terms and conditions of this
Agreement, a royalty-bearing, worldwide, excludicense, with the right to sublicense, to useRRFENT RIGHTS and KNOW-HOW to (a)
research, develop, make, have made, use, sell doddeoffer for sale, have offered for sale, impbave imported, export and have exported
LICENSED PRODUCTS, (b) research, develop, use tige@csell, have sold, offer for sale, have offef@dsale, import, have imported, export
and have exported LICENSED PROCESSES, and (c) deyvese, perform, sell, have sold, offer for shbsje offered for sale, import, have
imported, export and have exported LICENSED SER\SCE

2.2 Sublicense Rightd ICENSEE shall have the right to grant sublienef its rights under Section 2.1 without the eotir
approval of ACT; provided however, that LICENSEEes to provide ACT with (a) a draft copy of anplézense agreement to ACT at least
thirty (30) days before execution to allow ACT mntment on the terms of the sublicense if ACT chedseeomment; and (b) a fully executed
copy of all sublicense agreements within thirty)(@88ys after execution.

2.3 Knowledge TransferWithin ten (10) days of the Effective Date, AGhall provide, deliver, and transfer to LICENSEE al
information and data relating to the PATENT RIGHaI®1 KNOW-HOW as may be reasonably necessary tw &l GENSEE to exploit the
licenses granted hereunder. Such transfer shatldoe free and clear of all liens, security intexeshcumbrances, and claims of any kind by
any third party. ACT shall bear all costs of stivdging the KNOW HOW to LICENSEE. ACT shall natain any copies (in any format or
media) of the KNOW HOW.

ARTICLE 3—-MATERIAL TRANSFER

3.1 In consideration of the payment &f ticense Fee under Section 5.1, ACT hereby trassied assigns to LICENSEE all of
ACT’s right, title and interest in and to the CELBS8d CELL LINES, wherever located. Within ten (b@ys after the Effective Date, ACT
shall deliver to LICENSEE all CELLS and CELL LINESuch transfer and assignment is made free aad alall liens, security interests,
encumbrances, and claims of any kind by any théndyp ACT shall bear all costs of delivering tBELLS and CELL LINES to
LICENSEE. ACT shall not retain any CELLS or CELINES at its own facilities or at the facilities afiy third party. All CELLS and CELL
LINES shall be delivered to LICENSEE between tharsmf 9:00 a.m. and 5:00 p.m. on a weekday (dtrear a Federal or California state
holiday) at the address shown in Article 11 of thigeement, upon twenty




four hours oral or written notice to LICENSEE. MAIELLS and CELL LINES shall be contained in crydsiand packaging suitable for the
purpose of storage and delivery. ACT will cooperattth LICENSEE in transferring title of CELLS andcECL LINES held at the American
Type Culture Collection to LICENSEE.

ARTICLE 4 - COMMERCIALIZATION OBLIGATIONS

4.1 LICENSEE intends to use, or to cdts8ublicensees to use, commercially reasonalleldigent efforts to bring one or
more LICENSED PRODUCTS, LICENSED PROCESSES and INSED SERVICES to market through an active and iligorogram for
exploitation of the PATENT RIGHTS and KNOW-HOW atadcontinue active, diligent marketing efforts fore or more LICENSED
PRODUCTS, LICENSED PROCESSES and LICENSED SERVI@&E&ughout the life of this Agreement. LICENSEEkas no
representation, guaranty, or warranty that it ®iStiblicensees will be successful in developinigrimging to market any LICENSED
PRODUCT, LICENSED PROCESS or LICENSED SERVICES.

ARTICLE 5- CONSIDERATION

51 Initial License Feeln partial consideration of the rights and lises granted to LICENSEE by ACT in this Agreement,
LICENSEE shall pay to ACT on the Effective Datécehse fee equal to Two Hundred Fifty Thousandd®l(U.S.) ($250,000) (the “License
Fee”). The License Fee is not refundable and icreglitable against other payments due to ACT utide Agreement. The License Fee shall
be paid to ACT upon ACT’s delivery of the KNOW HOWELLS, and CELL LINES pursuant to Section 2.3 &edtion 3.1.

5.2 Royalties and other Consideration

€)) As additional consideration of theehise granted to LICENSEE from ACT in Article 2tlis Agreement,
LICENSEE shall pay to ACT a royalty equal to 8%ipfthe Net Sales received by LICENSEE and its ARRTES for all LICENSED
PRODUCTS, LICENSED PROCESS or LICENSED SERVICE spktformed, or leased by LICENSEE or any AFFILIATERA (i) all
Sublicense Revenue received by LICENSEE and itsINRFES. The obligation of LICENSEE to pay royas shall terminate (a) with
respect to NET SALES and Sublicense Revenue arisiagy country concurrently with the expirationtermination of the last applicable
VALID CLAIM within the PATENT RIGHTS in such coungrin which the LICENSED PRODUCT, LICENSED PROCESS.tCENSED
SERVICE is, (as applicable), performed, sold, ldase manufactured, or in which the PATENT RIGHTS kcensed, and (b) in any and all
cases when royalty payments to ACT by LICENSEH ©tge Million Dollars (U.S.) ($1,000,000.00); prded, however, that such $1,000,000
of royalties shall be reduced to $500,000 if LICENE at LICENSEE'S option, pays ACT $250,000 in casthin thirty (30) days after the
execution of this Agreement in addition to the lnise fee payable under Section 5.1 (such that ttenke Fee, additional $250,000 payment,
and potential future royalties will total $1,000000

(b) No multiple royalties shall be payabh the basis that any LICENSED PRODUCT, LICENSHEROCESS or
LICENSED SERVICE, its manufacture, use, lease, sajgerformance are or shall be covered by (a) rtiaae one patent or patent application
within the




PATENT RIGHTS, or (b) any other patent or know hamder a license or sublicense from ACT. In theeazghe use of patents or know how
licensed or sublicensed by ACT under other agre&smeiCENSEE and ACT'’s other licensees or sublieeissshall have the right to credit
against the royalties owing to ACT, under this Agnent and under such other license or sublicenmsegnts, any royalty payments received
by ACT with respect to the sale or lease of anypob or performance of any service (regardlesshither LICENSEE or another licensee or
sublicensee of ACT patents or know how pays thaltg), such that in no event shall the total ofalby payments that are due to ACT in any
royalty period under this Agreement and under sathbr license or sublicense agreements exceedghegt applicable royalty rate among 1
Agreement and such other license or sublicenseeagets. By way of example only, if a product isdarced by LICENSEE or LifeLine Cell
Technology, LLC (“LifeLine”) under that certain léase, Product Production and Distribution Agreenaembng BioTime, Inc. (“BT"),
LICENSEE, and LifeLine (the “LifeLine Agreement'dnd that product uses PATENT RIGHTS under this Agrent and patents licensed
under a license or sublicense agreement betweenah@TLifeLine, (i) only one royalty would be paiml ACT on sales of the product, (ii) the
royalty rate would be the higher of the royaltyerapplicable under this Agreement or under ACTerise or sublicense agreement with
LifeLine, and (iii) the royalty payment (whetheriggdy LICENSEE or by LifeLine) will be credited t@sd royalties payable under this
Agreement and under the ACT license or sublicegseeanent with LifeLine for the sale of the product.

5.3 Payment Method\ll payments due under this Agreement shall &ie po ACT in Los Angeles, California, U.S.A., asitall
be made in United States currency without dedudtioiaxes, assessments, exchanges, collectiother charges of any kind. Conversion of
foreign currency to U.S. dollars shall be madéhatdonversion rate reported in The Wall Streetrd@usn the last working day of the calendar
quarter to which the payment relates.

5.4 Late Fee ICENSEE shall pay ACT interest on any overdo®ants at the rate of one percent (1%) per momtalye
percent (12%) per annum), from the date when sagmpnt should have been made.

ARTICLE 6 - REPORTS AND RECORDS

6.1 LICENSEE shall maintain complete andurate records of LICENSED PRODUCTS, LICENSED SEFES and
LICENSED PROCESSES that are sold, performed, asdd by LICENSEE or its AFFILIATES under this Agneent, and all Sublicense
Revenue received by LICENSEE and its AFFILIATESCENSEE shall keep, and shall cause its AFFILIATa&ES SUBLICENSEES to kee
full, true and accurate books of account contaimithgarticulars that may be necessary for the gsgpf showing the amounts payable to ACT
hereunder and LICENSEE'’s compliance with the teams conditions of this Agreement. Said books abaat shall be kept at LICENSEE'’s
principal place of business or at such other lotasis may be agreed upon by the parties. Saidskarukthe supporting data shall be open
reasonable advance notice (and no more frequérgty dnce per calendar year) for three (3) yealaviolg the end of the calendar year to
which they pertain, to the inspection of ACT oratgents for the purpose of verifying LICENSEE'salty statement or compliance in other
respects with this Agreement. If any such audi¢hines that the reported payments to ACT weretlesn ninety percent (95%) of the actual
amount due to ACT for the period in question, LICHRE shall bear the cost of such audit (withouttiimyi ACT’s other remedies with respect
thereto).




6.2 After the first commercial sale dfI€ENSED PRODUCT, LICENSED SERVICE or LICENSED PRBEE&S by
LICENSEE any AFFILIATE, or any SUBLICENSEE, or LENSEE'’S receipt of any Sublicense Revenue, LICENS#Hthin forty-five (45)
days after March 31, June 30, September 30 andnileere31, of each year, shall deliver to ACT a @nd accurate report of all NET SALES
and License Revenue during the preceding threetmmeriod under this Agreement as shall be pertiteeatroyalty accounting
hereunder. Each such report shall include at teasfollowing:

€) number(s) and type(s) of LICENSED PRODUCTS, LICERNSEROCESSES and LICENSED SERVICES sold, leased, or
performed by LICENSEE and/or its AFFILIATE

(b) total billings and payments received for LICENSER@®DUCTS, LICENSED PROCESSES and LICENSED SERVICES
performed, sold, or leased by LICENSEE and its AFATES, and/or Sublicense Revenue received from
its SUBLICENSEES; an

(©) deductions applicable as provided in Section

6.3 With each such report submitted, ULNSEE shall pay to ACT the royalties and other payisidue and payable under this
Agreement. If no royalties or other payments shaltlue, LICENSEE shall so report.

6.4 LICENSEE's reporting obligations hemder shall terminate when LICENSEE'’S obligatiop&y royalties to ACT
terminates.

ARTICLE 7 - PATENT RIGHTS

7.1 Responsibility for the PATENT RIGHTSSubject to the terms of this Agreement, LICENSBEI be primarily
responsible after the Effective Date for the prapan, filing, prosecution and maintenance of tAENT RIGHTS listed on ExhibiB . The
costs of such filing, prosecution and maintenamegyding without limitation the payment of all ggrnment fees in any given country requi
to maintain the PATENT RIGHTS) after the Effectbate shall be borne by LICENSEE. LICENSEE agreasse reasonable commercial
efforts to prosecute U.S. patents covering theritigas disclosed in the patent applications inctlisethe PATENT RIGHTS. LICENSEE
shall not be obligated to reimburse ACT for anyts@s expenses incurred by ACT prior to the EffecDate with respect to the preparation,
filing, and prosecution of any patent applications.

7.2 ACTs Participation ACT's patent counsel shall be given a reasonapgertunity to comment, at ACT’s expense, on all
proposed patent filings and responses to pateieeddftions or other patent office communicatidreg may affect the PATENT RIGHTS, and
LICENSEE will not unreasonably refuse to accept singgestions of ACT’s patent counsel; providedwever, that LICENSEE will have th
final decision on the incorporation of any commeft&CT's patent counsel.

7.3 AbandonmentL ICENSEE will not allow any patent or patent Aggtion within the PATENT RIGHTS to become expired
or abandoned, or fail to diligently pursue patemt@ction for any invention within the PATENT RIGISTwithout giving (a) written notice to
ACT at least thirty (30)




business days prior to the next due date for agyired communication, response to office actidindi or payment, failure to meet which
would result in expiration or abandonment, inclgdbut not limited to provisional abandonment, & gatent or patent application, and (b)
ACT the right to assume responsibility for suchepabor patent application. If ACT so elects, (CENSEE will execute such documents and
otherwise perform such acts and make all filingmay be reasonably required to permit ACT or itsigleees to prosecute and maintain such
patent or application in such jurisdiction(s) arahsact all matters connected therewith (includasgnecessary, appointing ACT’s patent
counsel as associate attorneys of record, and sitaagdress of the patent attorney of record wWithappropriate patent authorities), (i) ACT
will thereafter assume control thereof and all exges (arising thereafter) for such prosecutionraathtenance by ACT, and (iii) LICENSEE'’s
rights and the licenses granted to LICENSEE witipeet to all such patents and patent applicatiball sutomatically terminate upon ACT's
assumption of control thereof.

7.4 Enforcement of the PATENT RIGHTS he Parties agree to notify each other in wgitif any actual or threatened
infringement by a third party of the PATENT RIGH®8of any third-party claim of invalidity or unenfieability of the PATENT RIGHTS, or
of any interference or other proceeding affectmgPATENT RIGHTS. LICENSEE shall have the firgthti to prosecute and defend such
claims under its sole control and at its sole egperif LICENSEE does proceed with such prosecutiotefense, ACT shall provide
reasonable assistance to LICENSEE at LICENSEE'se®ty provided LICENSEE pays ACT for the reasonableof-pockets costs incurred
by ACT in providing such assistance. Any recowajained in an action under this Section 7.4 dtelilistributed as follows, in this order: (i)
LICENSEE shall be reimbursed for any expenses fedun the action; and (ii) LICENSEE shall receifie remaining recovery, less a
reasonable approximation of the royalties that LNSEE would have paid to ACT if LICENSEE had recéiviee amount awarded as ordinary
damages as Net Sales of LICENSED PRODUCTS soldG£NSEE.

7.5 ACT Rights to Enforceln the event that LICENSEE fails to initiate iafringement action within a reasonable time (b
more than one hundred eighty (180) days) after INGEE becomes aware of the basis for such actign (ae actual or threatened
infringement) or fails to answer a declaratory jognt action or interference proceeding within soeable time (but no more than ninety (90)
days) after LICENSEE receives or becomes awaradf sifringement or action or proceeding, ACT shalVe the right, after notifying
LICENSEE in writing, to prosecute such infringementnswer such declaratory judgment action orfietence proceeding, under its sole
control and at its sole expense. If ACT does prdogith such prosecution or defense, LICENSEE girallide reasonable assistance to ACT
at ACT’s request, provided ACT pays LICENSEE farriéasonable out-of-pockets costs incurred in agststance. Any recovery obtained in
an action under this Section 7.5 shall be distetws follows, in this order: (i) ACT shall be réiunsed for any expenses incurred in the ac
(i) as to ordinary damages, LICENSEE shall receineamount equal to lost profits or a reasonabyjalty on the infringing sales (whichever
measure the court applied), less a reasonablexdpmtion of the royalties that LICENSEE would haguedd to ACT if LICENSEE had
received such amount as Net Sales of LICENSED PROD®&Jsold by LICENSEE; and (iii) as to any additibdamages, 100% to ACT,
unless LICENSEE joins ACT in the prosecution abits expense at which point the parties will stereally in any award.

7.6. CooperationACT and LICENSEE agree to reasonably cooperat®nnection with the preparation, filing, prosémoit
and maintenance of the PATENT RIGHTS. Cooperdtictudes,




without limitation, (a) promptly executing all pageand instruments or requiring employees of ACTIQENSEE to execute papers and
instruments as reasonably appropriate to enablENKEE to file, prosecute, and maintain PATENT RIGHT® any country; and (b) promptly
informing LICENSEE of matters that may affect preggign, filing, prosecution, or maintenance of PAYERIGHTS (such as becoming aw
of an additional inventor who is not listed as aweintor in a patent application). Additionally thre event either party exercises its rights
hereunder to proceed with any prosecution of igigment or defense of the PATENT RIGHTS, such pstrgtl consult with the other party
regarding the course of such proceedings and sbaéinter into any settlement, consent judgmenleer voluntary final disposition of any
infringement action that admits the invalidity oramforceability of any PATENT RIGHTS or that wowdversely affect the rights of the other
party without the prior written consent of the atparty, which consent may not be unreasonablyheiith conditioned or delayed. Without
limiting the generality of the provisions of thie@ion 7.6, concurrently with the execution andwiel of this Agreement ACT shall execute,
acknowledge, and deliver to LICENSEE the documatiteched to this Agreement as Exhibit C.

7.7 New Patentdnventions, and DiscoveriesLICENSEE shall have the right to file and prodeawew patent applications
(and to obtain new patents) covering LICENSED PR@DS, LICENSED PROCESSES, AND LICENSED SERVICES, any other subje:
matter, with respect to any KNOW HOW and any otieehnology, invention, or discovery made by LICENES& any of its Affiliates or
Sublicensees using PATENT RIGHTS and KNOW HOW. AsBiall acquire no rights with respect to such natempts, inventions,
discoveries, or technology not included within BE®TENT RIGHTS and KNOW HOW licensed to LICENSEEAET.

ARTICLE 8 —INDEMNIFICATION,
LIMITATION OF LIABILITY AND INSURANCE

8.1 LICENSEE shall at all times during term of this Agreement and thereafter, indemmi&fend and hold harmless ACT ¢
its affiliates, successors, assigns, agents, officbrectors, shareholders and employees (eactn@amnified Party”), at LICENSEE’s sole
cost and expense, against all liabilities of amdkivhatsoever, including legal expenses and reasoa#torneys’ fees, arising out of the death
of or injury to any person or persons or out of daynage to property resulting from the productioanufacture, sale, use, lease, performance,
consumption or advertisement of the LICENSED PRODSCLICENSED PROCESSES or LICENSED SERVICES orirgigrom any
obligation, act or omission, or from a breach of eepresentation or warranty of LICENSEE hereundecepting only claims that result from
(a) the willful misconduct or gross negligence &1 (b) any material breach by ACT of its repreaéinhs and warranties under this
Agreement, and (c) claims alleging that the usanyfof the PATENT RIGHTS or KNOW-HOW infringe upany patent, trade secret, or
moral right of any third party . The indemnifigai obligations set forth herein are subject toftlewing conditions: (i) the Indemnified Party
shall notify LICENSEE in writing promptly upon le@ng of any claim or suit for which indemnificatiemsought; (ii) LICENSEE shall have
control of the defense or settlement, provided th@indemnified Party shall have the right (but tha obligation) to participate in such
defense or settlement with counsel at its selectiwhat its sole expense; and (iii) the Indemnifadty shall reasonably cooperate with the
defense, at LICENSEE's expense.




8.2 EXCEPT AS OTHERWISE EXPRESSLY SET FH®RIN THIS AGREEMENT, ACT, ITS DIRECTORS, OFFICERS,
AGENTS, SHAREHOLDERS, EMPLOYEES, AND AFFILIATES MAKNO REPRESENTATIONS AND EXTEND NO WARRANTIES
OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING BT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, VALIDITY OF PATENRIGHTS CLAIMS, ISSUED OR PENDING, AND THE ABSENCE
OF LATENT OR OTHER DEFECTS, WHETHER OR NOT DISCOVEBLE. NOTHING IN THIS AGREEMENT SHALL BE
CONSTRUED AS A REPRESENTATION MADE OR WARRANTY GIWEBY ACT THAT THE PRACTICE BY LICENSEE OF THE
LICENSE GRANTED HEREUNDER SHALL NOT INFRINGE THE PAENT RIGHTS OF ANY THIRD PARTY. IN NO EVENT SHALL
ACT, ITS DIRECTORS, OFFICERS, AGENTS, SHAREHOLDERMPLOYEES AND AFFILIATES BE LIABLE FOR INCIDENTALOR
CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING ECONONIC DAMAGE OR INJURY TO PROPERTY AND LOST
PROFITS, REGARDLESS OF WHETHER ACT SHALL BE ADVISEBHALL HAVE OTHER REASON TO KNOW, OR IN FACT
SHALL KNOW OF THE POSSIBILITY OF SUCH DAMAGES.

8.3 LICENSEE agrees to maintain insurasrcgelf-insurance that is reasonably adequatelfil fny potential obligation to the
indemnified parties. LICENSEE shall continue toimin such insurance or self-insurance duringi¢nm of this Agreement and after the
expiration or termination of this Agreement forexipd of five (5) years.

ARTICLE 9-TERMINATION

9.1 This Agreement shall be effectivetlom Effective Date and shall extend twenty (20)rgea until the expiration of the last
expire of the PATENT RIGHTS, whichever is later|ags sooner terminated as provided in this Article

9.2 ACT may terminate this Agreement #radrights, privileges and license granted hereubgevritten notice upon a breach
or default of this Agreement by LICENSEE, as follow

0] non-payment of any amounts due which is not curigdimthirty (30) days of receipt of written notioé such non-payment
wherein said notice is delivered by registered nuai

(i) breach of any obligation which is not cured witthirty (30) days of a written request to remedylshoeach wherein said
request is delivered by registered mail, or ifltheach cannot be cured within said thirty (30) dasiod, failure of
LICENSEE within said thirty (30) day period to pemsx with reasonable promptness thereafter to berbreach

Such termination shall become automatically effectinless LICENSEE shall have cured any such nataréach or default prior to the
expiration of the applicable cure period.

9.3 LICENSEE shall have the right to terate this Agreement at any time on three (3) mgrghor notice to ACT, and upon
payment of all amounts due ACT through the
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effective date of the termination.

9.4 Upon termination of this Agreementdoy reason, nothing herein shall be construedlease either party from any
obligation that matured prior to the effective datesuch termination; and Sections 6.1,Article &jdle 10, Article 12, Section 13.4, Section
13.5, and Section 13.6, and any other Sectiopsamisions which by their nature are intended twisee termination, shall survive any such
termination.

ARTICLE 10- CONFIDENTIALITY

10.1 During the course of thigreement, ACT and LICENSEE may provide each othidr CONFIDENTIAL
INFORMATION. CONFIDENTIAL INFORMATION may be disdsed in oral, visual or written form, and includgesh information that is
designated in writing as such by the disclosehatime of disclosure, orally disclosed informatibat is designated in writing as confidential
within 30 days after such oral disclosure, or infation which, under all of the given circumstanceght reasonably be treated as
CONFIDENTIAL INFORMATION of the disclosing party. 8T and LICENSEE each intend to maintain the comfiidé or trade secret status
of their CONFIDENTIAL INFORMATION. Each shall exeise reasonable care to protect the CONFIDENTIAEQNRMATION of the other
from disclosure to third parties; no such disclessiall be made without the other’s written perioiss Upon termination or expiration of this
Agreement, ACT and/or LICENSEE shall comply witle thther’s written request to return all CONFIDENTIANFORMATION that is in
written or tangible form. Except as expressly juied herein, neither ACT nor LICENSEE is granteg brense to use the other’s
CONFIDENTIAL INFORMATION. The obligations of ACTrad LICENSEE under this Article 10 shall survive axpiration or termination
of this Agreement. Notwithstanding the precedingyvjsions of this Section 10.1, until such timetlsis Agreement is terminated: (a) KNOW
HOW and the content of any patent application gjgtto or included in PATENT RIGHTS shall be deenedbe the LICENSEE’s
CONFIDENTIAL INFORMATION rather than ACT's CONFIDENAL INFORMATION; (b) LICENSEE shall have the right disclose
KNOW HOW and the content of patent applicationsted to or included in PATENT RIGHTS to third pestiwithout restriction under this
Agreement; and (c) LICENSEE shall not have anygatiion to ACT to treat KNOW HOW or the content ofygpatent application related to or
included in PATENT RIGHTS as ACT's CONFIDENTIAL INBRMATION.

10.2 The parties agree thatsecific terms (but not the overall existencethif Agreement shall be considered
CONFIDENTIAL INFORMATION; provided, however, thal¢ parties may disclose the terms of this Agreenweimyvestors or potential
investors, potential business partners, potentillli€ensees and assignees, potential co-develapargjfacturers, marketers, or distributors of
any LICENSED PRODUCT, LICENSED PROCESS, or LICENS&BRVICE, and in any prospectus, offering, memouamcor other
document or filing required by applicable secusiti@vs or other applicable law or regulation. Phaeties may also disclose CONFIDENTIAL
INFORMATION that is required to be disclosed to qiynwith applicable law or court order, providedtlthe recipient gives reasonable prior
written notice of the required disclosure to thectbser and reasonably cooperates with the digtdoskorts to prevent such disclosure.

ARTICLE 11- PAYMENTS, NOTICES, AND OTHER COMMUNICATIONS
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Any payment, notice or other communication requiete given to any party will be deemed to havenbgroperly given and to be
effective (a) on the date of delivery if delivetteg hand, recognized national next business dayetyliservice, confirmed facsimile
transmission, or confirmed electronic mail, or f{&§ days after mailing by registered or certifiadil, postage prepaid, return receipt reque
to the respective addresses given below, or tchenaiddress as it shall designate by written naficen to the other party in the manner

provided in this Section.

In the case of ACT: Adead Cell Technology, Inc.
11100 Santa Monica Blvd, Suite 850
Los Angeles, CA 90025
Attention: William M. Caldwell, IV

With a copy to: eRie Atwood LLP
One Monument Square
Portland, ME 04101
Attention: William L. Worden, Esq.

In the case of LICENSEE EmbryomeeSBces, Inc.
1301 Harbor Bay Parkway,t&di00

Alameda, California 94502
Attention: Michael D. West

With a copy to: Richard S. Soroko, Esq.
Lippenberger, Thompson, WeBoroko & Gilbert LLP

201 Tamal Vista Blvd.
Corte Madera, California 289

ARTICLE 12- REPRESENTATIONS AND WARRANTIES

12.1 LICENSEE represents amadrants that it has full corporate power and auty¢o enter into this Agreement, that
this Agreement constitutes the binding legal oltigraof LICENSEE, enforceable in accordance wightérms, and that the execution and
performance of this Agreement by LICENSEE will natlate, contravene or conflict with any other agreent to which LICENSEE is a party
or by which it is bound or with any law, rule ogrdation applicable to LICENSEE, and that any pésmionsents or approvals necessary or

appropriate for LICENSEE to enter into this Agreatigave been obtained.

12.2 LICENSEE is an entityiricorporated or otherwise organized, validly &rig and in good standing under the
laws of the jurisdiction of its incorporation orgamnization, with the requisite power and authaietypwn and use its properties and assets and f«

carry on its business as currently conducted.

12.3 ACT representd amarrants that (a) it owns the PATENT RIGHTS arld@W HOW, (b) it has the full legal
right and power to grant the licenses granted heteny (c) that this Agreement constitutes the lnigdégal obligation of ACT, enforceable in
accordance with its terms, (c) the execution, @elivand performance of this Agreement by ACT wit violate, contravene or
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conflict with any other agreement to which ACT ipaty or by which it is bound or with any law, ewr regulation applicable to ACT, and (d)
any permits, consents or approvals necessary ooppate for ACT to enter into this Agreement h&een obtained.

12.4 ACT represents and wasrdimat, to the best of its knowledge, the usénefRATENT RIGHTS and KNOW HOW
by LICENSEE or any Sublicensee for any purposeseroplated or permitted by this Agreement, will mdtinge in any way any claim under
any patent held by any third party.

12.5 ACT represents and warthat the use of the PATENT RIGHTS and KNOW-HOWLBZENSEE or any
Sublicensee for any purposes contemplated or pedrily this Agreement, will not infringe in any wamy claim under any patent held by
ACT or under any patent that may issue from any 4@%nt application now pending, or under any gatet ACT may in the future obtain,
or any other intellectual property rights of ACT.

12.6 ACT further representarsants and agrees, that it shall not make anynateidemand, or commence any lawsuit or
other proceeding, alleging that use of the PATENGIRTS, KNOW-HOW, CELLS, and CELL LINES by LICENSHE# any Sublicensee for
any purpose contemplated or permitted by this Agese infringes in any way any claim under any pakehd by ACT or under any patent t|
may issue from any ACT patent application now pegdor under any patent that ACT may in the futbtain, or any other intellectual
property rights of ACT. The provisions of this 8en 12.5 shall pertain as well to all subsidiaé#\CT and all patents and patent
applications of ACT subsidiaries. ACT and its sdiasies shall cause the provisions of this Secligr6, as they pertain to refraining from
asserting claims and demands or commencing lawanégproceedings, to be including in all licensed assignments of ACT's patents and
patent applications.

12.7 ACT represents and wdsrdmat all of the patent applications of ACT atsdsubsidiaries pertaining to the processes
or technology needed (alone or together with theOXIWHOW) to make or develop CELLS and CELL LINES atentified on Exhibit B.

12.8 This Article 12 shall giwe expiration or termination of this Agreement.

ARTICLE 13-ACT OPTIONS

131 ACT shall have the optto acquire from LICENCEE an exclusive, royaltye, world-wide license to use
PATENT RIGHTS and KNOW-HOW to research, developkedave made, use, sell, have sold, offer for, salee offered for sale, import,
have imported, export and have exported LICENSE@BBCTS consisting afetinal pigment epithelial cells, hemangioblasts] enyocardie
cells for human therapeutic use, and a non-exausoyalty free, world-wide license to use PATENIGRTS and KNOW-HOW to research,
develop, make, have made, use, sell, have sok, foff sale, have offered for sale, import, havpdanted, export and have exported
LICENSED PRODUCTS consisting of hepatocytes for hnrtherapeutic use.

13.2 The options granted toTA@der this Section 13.1 are exercisable by AGiividually, with respect to each cell

type, so that ACT may elect to exercise its optidthh respect to all or with respect to one or mafrsuch cell types, but each such exercise
shall require payment of the
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Exercise Price with respect to each such cell tyffee Exercise Price shall be $5,000 for eachtgp#f. ACT may exercise its option with
respect to a particular cell type by deliverind tEENSEE written notice of such exercise, specidythe cell type(s) and accompanied by
payment of the Exercise Price for each such cp# §s to which the option is being exercised.

13.3 The option granted to A@Wder this Article 13 with respect to a particudall type may be exercised by ACT
during a 12 month period commencing on the datetich LICENSEE gives ACT notice of the first VALIDLAIM under a patent is issued
in any country covering LICENSED PRODUCTS of angcihat would include that cell type, and endinglmday immediately preceding
the first anniversary of the date on which suchceotvas given by LICENSEE. ACT may not exercise diption after such 12 month period
expires. Notwithstanding any other provision a$tArticle 13, ACT may not exercise its option iCA is in breach or default of any of its
agreements, covenants, representations, or wasamtder this Agreement.

13.4 If ACT exercises an optand acquires a license under this Article 13, ABall at all times during the term of this
Agreement and thereafter, indemnify, defend and hatmless LICENSEE and LICENSEE's Affiliates, sessors, assigns, agents, officers,
directors, shareholders and employees (each, &ENEEE Indemnified Party”), at ACT’s sole cost axgense, against all liabilities of any
kind whatsoever, including legal expenses and restse attorneys’ fees, arising out of the deatbrahjury to any person or persons or out of
any damage to property resulting from the produ¢tioanufacture, sale, use, lease, performanceyogi®n or advertisement of the
LICENSED PRODUCTS under such license, The indeicatibn obligations set forth herein are subjedhfollowing conditions: (i) the
LICENSEE Indemnified Party shall notify ACT in wirig promptly upon learning of any claim or suit fehich indemnification is sought; (ii)
ACT shall have control of the defense or settlemeravided thathe LICENSEE Indemnified Party shall have the ri@hut not the obligation)
to participate in such defense or settlement watlnsel at its selection and at its sole expengg(ianthe LICENSEE Indemnified Party shall
reasonably cooperate with the defense, at ACT ees@.

135 EXCEPT AS OTHERWISE EXPRELY SET FORTH IN THIS AGREEMENT, LICENSEE, ITS DERTORS,
OFFICERS, AGENTS, SHAREHOLDERS, EMPLOYEES, AND AEFATES MAKE NO REPRESENTATIONS AND EXTEND NO
WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIEDNCLUDING BUT NOT LIMITED TO WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE/ALIDITY OF PATENT RIGHTS CLAIMS, ISSUED OR PENDING
AND THE ABSENCE OF LATENT OR OTHER DEFECTS, WHETHEBR NOT DISCOVERABLE. NOTHING IN THIS AGREEMENT
SHALL BE CONSTRUED AS A REPRESENTATION MADE OR WARNNTY GIVEN BY ACT THAT THE PRACTICE BY ACT OF
ANY LICENSE GRANTED HEREUNDER SHALL NOT INFRINGE TH PATENT RIGHTS OF ANY THIRD PARTY. IN NO EVENT
SHALL LICENSEE, ITS DIRECTORS, OFFICERS, AGENTS, SREHOLDERS, EMPLOYEES AND AFFILIATES BE LIABLE FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND, ICLUDING ECONOMIC DAMAGE OR INJURY TO PROPERTY
AND LOST PROFITS, REGARDLESS OF WHETHER LICENSEEAH. BE ADVISED, SHALL HAVE OTHER REASON TO KNOW,
OR IN FACT SHALL KNOW OF THE POSSIBILITY OF SUCH DMAGES.

13.6 ACT agrees to maintaisuirance or self-insurance that is reasonably adedodulfill
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any potential obligation to the LICENSEE Indemrdfiearties. ACT shall continue to maintain suchuiaace or selfasurance during the ter
of each of its licenses and after the expiratioteomination of the licenses for a period of fi& years.

ARTICLE 14- MISCELLANEOUS PROVISIONS

141 Nothing herein shall liched to constitute either party as the agentpwesentative of the other party.

14.2 To the extent commergiédlasible, and consistent with prevailing businasstices, all products manufactured or
sold under this Agreement will be marked with thenber of each issued patent that applies to suadupt.

14.3 This Agreement shall bastrued, governed, interpreted and applied inr@ecee with the laws of California,
without regard to principles of conflicts of lawetieof, except that questions affecting the constm@nd effect of any patent shall be
determined by the law of the country in which tla¢emt was granted.

14.4 The parties hereto ackedge that this Agreement (including the Exhibiésdio) sets forth the entire Agreement
and understanding of the parties hereto as toubjest matter hereof, and shall not be subjechtochange or modification except by the
execution of a written instrument subscribed tdah®yparties hereto.

145 The provisions of thisrAgment are severable, and in the event that awsjons of this Agreement shall be
determined to be invalid or unenforceable underamtrolling body of the law, such invalidity oremforceability shall not in any way affect
the validity or enforceability of the remaining pisions hereof.

14.6 The failure of either fyatio assert a right hereunder or to insist upanm@nce with any term or condition of this
Agreement shall not constitute a waiver of thalirigr excuse a similar subsequent failure to perfany such term or condition by the other

party.

[The next page is the signature page]
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IN WITNESS WHEREOF, the parties have duly execubésl Agreement as of the Effective Date set folibwee.

ADVANCED CELL TECHNOLOGY, INC.

By: /s/ William M. Caldwell, IV
Printed Name: William M. Caldwell, IV
Title: Chairman & CEO

By:
Printed Name:
Title: Secretary

EMBRYOME SCIENCES, INC.

By: /s/ Michael D. West
Printed Name: Michael D. West
Title: Chief Executive Officer

By: /s/ Judith Segall
Printed Name: Judith Segall
Title: Secretary
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EXHIBIT A

ACTC No. Cell Line
NA Parental hES Cells
A Parental hES Cells
50 B-26
51 B-2
52 B-29
53 B-7
54 B-17
55 B-3
56 B-6
57 B-25
58 B-11
59 B-16
60 B-28
61 B-30
62 2-2 (Repl)
62 2-2 (Rep2)
63 2-1
64 6-1
65 B-12
66 B-4
67 B-14
68 5-4
69 4-2
70 2-3
71 B-15
72 CM50-4
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ACTC No. Cell Line

73 CMO0-3
74 CMO0-5
75 CM50-5
76 CM50-2
77 CMO0-2
78 CM30-2
79 CM20-4
80 E26
81 E71
82 4-D20-9
83 4-SKEL-19
84 4-D20-8
85 E34
86 ES1
87 C4.4
88 E3
89 E73
90 E93
91 ES7
92 C4 ELSR #14
93 E76
94 E1l7
95 E40
96 E8
97 E67
98 E15
99 E45
100 E72
101 E69
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ACTC No. Cell Line
102 E75
103 M10
104 M13
105 E19
106 T44
107 E61
108 C4 ELSR #18
109 RA-SKEL -8
110 4-SKEL -8
111 RA-PEND-15
112 E108
113 E35
114 E33
115 E80
116 E84
117 E109
118 C4 ELSS5 #6
119 J8
120 T43
121 E10
122 RA-PEND-6
123 RA-PEND-10
124 RA-SKEL-3
125 RA-SKEL -21
126 4-SKEL-4
127 4-SKEL-20
128 RA-PEND-4
129 RA-PEND-18
130 C4 ELS5 #1
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ACTC No. Cell Line
131 C4 ELSR #12
132 E163
133 C4 Mesen. #I
134 G6
135 C4 ELS5 #5
136 J16
137 SK46
138 SK47
139 EN2
140 EN26
141 EN31
142 SM2
143 SM4
144 EN4
145 EN5
146 SK52
147 SK43
148 SK30
149 SM42
150 SM28
151 SM49
152 C4 ELSR #10
153 RA-SKEL -11
154 RA-SMO-12
155 RA-D20-16
156 SM22
157 SK5
158 SK18
159 SK50
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ACTC No. Cell Line

160 SK54

161 J4

162 SK17

163 SK26

164 SK31

165 SK32

166 SM25

167 C4 ELSR #2 (Bio 1)
167 C4 ELSR #2 (Bio 2)
167 C4 ELSR #2 (Bio 3)
168 SK3

169 SK53

170 E44

171 E65

172 J13

173 EN1

174 EN13

175 EN42

176 EN47

177 SM27

178 E50

179 E30 (Biol)

179 E30 (Bio2)

180 E122

181 SK61

182 SM17

183 SM33

184 EN7

185 EN55
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ACTC No. Cell Line

186 T7
187 EN22
188 SK58
189 MW?2
190 SK8
191 SK20
192 SK60
193 MW6
194 Z11 (Rep 1)
194 Z11 (Rep 2)
195 76

196 W10
197 W11
198 T36
199 EN27
200 77

201 SM44
202 EN38
203 SK1
204 SK44
205 SK57
206 J2

207 E68
208 E169
209 E164
210 T42
211 T14
212 RA-D20-6
213 Z8
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ACTC No. Cell Line
214 SK40
215 EN11
216 EN18
217 EN23
218 SK14
219 SK10
220 EN51
221 EN16
222 E53
223 E111
224 SK49
225 SM8
226 RA-D20-5
227 RA-D20-24
228 W7
229 4-D20-14
230 RA-D20-19
231 T20
232 RA-SMO-19
233 M11
234 EN9
235 Q7
236 U3l
237 EN19
238 C4 ELS5 #8
239 Q8
240 SK25
241 EN20
242 MW1
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ACTC No. Cell Line
243 C4 ELSR #13
244 Z3
245 W8 (Rep 1)
245 W8 (Rep 2)
246 SK28
247 E120
248 SM51
249 EN8
250 SK11
251 EN43
252 4-D20-3
253 EN44
254 EN50
255 Z2
256 SM30
257 EN53
258 SK27
259 (UNKS]
260 SM35
261 EN25
262 C4 ELSR 6
263 Z1
264 F15
265 RA-SKEL-9
266 E85
267 W4
268 MEL -2
269 LS2
270 7-SKEL-4
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ACTC No. Cell Line
271 7-SKEL-7
272 7-PEND-9
273 7-PEND-16
274 7-SKEL-6
275 LS3
276 7-SMOO-19
277 7-SMOO-29
278 7-SMOQO-32
279 7-SMOQO-33
280 7-SMQOO-4
281 7-SMOO-9
282 7-SMOO-17
283 7-PEND-24
284 7-SKEL-32
285 7-SMOO0-13
286 7-SMOQO-25
287 7-SMOO-12
288 7-PEND-30
289 7-SKEL-25
290 7-SMOO-6
291 7-SMOO-26
292 7-SMOQO-22
293 7-SMOO-8
294 7-SKEL-14
295 7-SKEL-11
296 7-SKEL-2
297 7-SKEL-22
298 7-SMOO-7
299 7-PEND-12
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ACTC No. Cell Line

300 7-SMOO-27
301 7-PEND-13
302 7-PEND-11
303 7-PEND-15
304 7-PEND-32
305 7-PEND-26
306 7-SKEL -24
307 7-PEND-10
308 7-PEND-23
309 1C-RPE-9
310 1C-RPE-8
311 RA-PEND-19
NA X4.1
NA X4.3
NA B-10
NA B-1

NA X4

NA X5

NA B-20
NA B-22
NA X6

NA CM10.1
NA X2

NA B-27
NA B-9

NA X4.4
NA E31

NA CM10-4
NA CM30-5
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ACTC No. Cell Line
NA EN28
NA Q4
NA Q6
NA RA-PEND-17 (Bio 1)
NA RA-PEND-17 (Bio 2)
NA RA-SKEL-18 (Rep 1)
NA RA-SKEL-18 (Rep 2)
NA RA-SKEL -6
NA SM19
NA SM29
NA SM40
NA T23
NA T4
NA u30
NA W2
NA W3
NA E1l1l
NA SK15
NA E55
NA E132
NA RA-SMO-10
NA RA-SMO-14
NA W9
NA MW4
NA SK16

[Attach complete list of ACTCellerate cell lined@+ lines)]
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EXHIBIT B

PATENT RIGHTS

103080-069-WO1 (PCT/US06/13519, filed on 4-11-08PVEL USES OF CELLS WITH PRENATAL PATTERNS OF GENE
EXPRESSION, published as WO2007/058671

103080-071P61 (USSN 60/791,400, filed on Apr. 11, 2006): MEJBIS TO ACCELERATE THE ISOLATION OF NOVEL CELL STRAIS
FROM PLURIPOTENT ST

103080-071-P66 (USSN 60/850,294, filed on Oct.086), METHODS TO ACCELERATE THE ISOLATION OF NOVECELL STRAINS
FROM PLURIPOTENT STEM CELLS

103080-071-P01 (USSN 11/604,047, filed on Nov.ZN6), METHODS TO ACCELERATE THE ISOLATION OF NOVECELL
STRAINS FROM PLURIPOTENT STE...

PCT is 103080-071-WO2 (PCT/US2006/45352, filed @mv.N21, 2006), published as WO 2007/062198.

Subsequent provisional filings of CIPs of the abtiwveugh February 2007.
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EXHIBIT C
POWERS OF ATTORNEY AND OTHER AUTHTORIZATIONS RELATI NG TO PATENT RIGHTS
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Exhibit 31
CERTIFICATIONS
[, Michael D. West, certify that:
1. | have reviewed this quarterly report on Fo®rQ of BioTime, Inc.;

2. Based on my knowledge, this report does notadomany untrue statement of a material fact ortdmstate a material fact necessary to r
the statements made, in light of the circumstanoeer which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememig other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registran$ other certifying officers and | are responsildedstablishing and maintaining disclosure contaold procedures (as defit
in Exchange Act Rule 13a-15(e) and 15d-15(e)) aeimal control over financial reporting (as defiiea Exchange Act Rules 13&(f) anc
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and praesdwr caused such disclosure controls and proesdo be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to ut
others within those entities, particularly durihg tperiod in which the periodic reports are beireppred;

(b) Designed such internal control over finaneiporting, or caused such internal control oveariicial reporting to be desigr
under our supervision, to provide reasonable assaraegarding the reliability of financial repodimnd the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls amtguiures, as of the end of the period covered ibyréiport based on such evaluat
and

(d) Disclosed in this report any change in thgisteant’s internal control over financial repodithat occurred during the registrant’
most recent (first) fiscal quarter that has maligriffected, or is reasonably likely to materialijfect, the registrarg’internal contre
over financial reporting.

5. The registrant's other certifying officers drithve disclosed, based on our most recent evatuafiinternal control over financial reporti
to the registrant's auditors and the audit committeregistrant's board of directors (or persomfopaing the equivalent functions):

(a) All significant deficiencies and material weasses in the design or operation of internalrobover financial reporting which ¢
reasonably likely to adversely affect the registsaability to record, process, summarize and refieaincial information; and

(b) Any fraud, whether or not material, that ilwes management or other employees who have disagmti role in the registran

internal control over financial reporting.

Date: August 14, 20C

/s/ Michael D. Wes

Michael D. Wes
Chief Executive Office




Exhibit 31
CERTIFICATIONS
I, Steven A. Seinberg, certify that:
1. I have reviewed this quarterly report on Foi®rQ of BioTime, Inc.;

2. Based on my knowledge, this report does notadoemny untrue statement of a material fact ortdamstate a material fact necessary to r
the statements made, in light of the circumstanceter which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, thegas presented in this report;

4. The registran$ other certifying officers and | are responsiledstablishing and maintaining disclosure contamld procedures (as defir
in Exchange Act Rule 13a-15(e) and 15d-15(e)) aermal control over financial reporting (as defiria Exchange Act Rules 13&(f) anc
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and praesdwr caused such disclosure controls and proesdo be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to u
others within those entities, particularly duritg fperiod in which the periodic reports are beirgppred;

(b) Designed such internal control over financigborting, or caused such internal control oveatfiicial reporting to be desigr
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preséntbd report our conclusions ab
the effectiveness of the disclosure controls amatguiures, as of the end of the period covered iByréiport based on such evaluat
and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the registrant’
most recent (first) fiscal quarter that has maligraffected, or is reasonably likely to materialiffect, the registrarg’internal contrc
over financial reporting.

5. The registrant's other certifying officers drthve disclosed, based on our most recent evatuafiinternal control over financial reporti
to the registrant's auditors and the audit committieregistrant's board of directors (or personfopming the equivalent functions):

(a) All significant deficiencies and material weasses in the design or operation of internalroboter financial reporting which &
reasonably likely to adversely affect the regidtgability to record, process, summarize and refiwaincial information; and

(b) Any fraud, whether or not material, that ilmes management or other employees who have afis@mti role in the registran

internal control over financial reporting.

Date: August 14, 200

/sl Steven A. Seinbel

Steven A. Seinber
Chief Financial Office!




Exhibit 32

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f BioTime, Inc. (the “Company’for the quarter ended June 30, 2008 as filed vhi¢
Securities and Exchange Commission on the dateh@he “Report”),we, Michael D. West, Chief Executive Officer, ané\&n A. Seinber
Chief Financial Officer of the Company, certify puant to 18 U.S.C. Section 1350, as adopted purso&ection 906 of the Sarban@siey

Act of 2002, that:
1. The Report fully complies with the requirenseaf Section 13(a) or 15(d) of the Securities ExgjeaAct of 1934, as amended; and

2. The information contained in the Report faphgsents, in all material respects, the finanoialdition and results of operations
the Company.

Date: August 14, 2008

/s/ Michael D. Wes

Michael D. Wes
Chief Executive Office

/sl Steven A. Seinbel

Steven A. Seinber
Chief Financial Office




