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ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (“Agreement”) is entered
into as of this 28th day of October. 1997 among Cytel Corporation. a Delaware
corporation  (“Transferor”), and Epimmune Inc, a Delaware corporation
(“Transferee™).

WHEREAS, Transferor wishes to transfer, assign and delegate (i) all of its right,
title and interest in and to certain of its assets and properties, as listed on Exhibit A
attached hereto and incorporated herein to this Agreement by this reference, including
without limitation all claims, rights, privileges and similar interests. whenever accruing,
inuring to the benefit of or held by Transferor with respect thereto (the “Assets”), and
(ii) all of its duties and obligations under certain of its liabilities and obligations, as listed
on Exhibit B attached hereto and incorporated herein to this Agreement by this reference
(the “Liabilities™), and the Transferee wishes to accept such transfer, assignment and
delegation, on the terms set forth in this Agreement;

WHEREAS, Transferor wishas to license certain technologies to Transferee and
Transferee wishes to accept such licenses, subject to the terms hereof: and

WHEREAS, concurrently herewith the parties hereto are entering into a Stock
Purchase Agreement (the “Purchase Agreement”).

Now, THEREFORE, in consideration of the foregoing and the mutual covenants
and conditions set forth below, and for other good and valuable consideration. the receipt
of which is hereby acknowledged, the parties to this Agreement agree as follows:

1. TRANSFER OF ASSETS.

Transferor hereby grants, sells, conveys, transfers. assigns, releases and delivers to
Transferee all of the Assets, as listed on Exhibit A attached hereto. to have and hold the
same unto itself, its successors and assigns forever, and Transferee hereby accepts such
grant, sale, conveyance, transfer, assignment, release and delivery.

2. ASSUMPTION OF LIABILITIES.

Transferor hereby transfers, assigns and delegates to Transferee all of the
Liabilities, as listed on Exhibit B, and Transferee hereby accepts such transfer,
assignment and delegation and assumes and undertakes to become liable for such
Liabilities and agrees to faithfully pay, perform and discharge such Liabilities when due.

94699 v1/SD
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3. FURTHER ASSURANCES.

It is the intent of the parties that all of the Assets and Liabilities be transferred,
assigned and delegated to the Transteree as aforesaid. Each party agrees to execute,
acknowledge and deliver any further deeds. assignments, convevances and other
assurances, documents and instruments of transfer and take such other actions consistent
with the foregoing as may be necessary to carry out the intent of this Agreement.

4. INDEMNIFICATION.

(a) Indemnification by Transferee. Notwithstanding any investigation of the
business, financial condition, prospects. properties or assets of Transferee by or on behalf
of Transferor prior to the date hereof. and in addition to any and all other rights of
Transferor under this Agreement, Transferee shall indemnify, defend and hold harmless
Transferor and each of Transferor’'s officers, directors. employees, control persons,
advisors, affiliates and agents (collectively, the “Indemnified Parties™), from and against
any and all losses, damages, liabilities. expenses, costs, assessments and taxes (including,
without limitation, interest, penalties and attorneys’ fees and expenses reasonably
incurred) (“Damages”), and pay each Indemnified Party on demand the full amount of
any and all Damages that such party may pay or become obligated to pay, arising out of
or relating to any of the following:

(i) The breach in any respect (if not qualified) of any representation or
warranty of Transferee or of any obligation, agreement or covenant of Transferece
contained in or made pursuant to this Agreement, the Purchase Agreement or any other
agreement, certificate or other document made or delivered by Transferee at the Closing
pursuant to this Agreement;

(ii) Any of the Liabilities listed on Exhibit B and assumed by
Transferee; and/or

(iii) Any of the Assets listed on Exhibit A and assumed by Transferee
hereunder.

All claims under this Section 4(a) shall be made at the time and in the manner
provided for in Section 4(b).

(b) Indemnification Procedure. Written notice of any claim for
indemnification under Section 4(a) shall be sent to the Transferee promptly following
receipt by an Indemnified Party of notice of the occurrence of any event or the
commencement of any action for which indemnification may be sought under this
Section 4 (but the omission to so notifv the Transferee, will not relieve Transferee from
any liability that it may have to any Indemnified Party), and the indemnification provided

93699 v1/SD
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for in this Section 4 shall terminate with respect to claims with respect to which written
notice has not been sent to the Transferee, on or prior to the fifth anniversary of the this
Agreement. Transferee shall not. without the prior express written consent of Transferor,
settle or compromise or consent to the entry of any judgment in any pending or threatened
claim, action, suit or proceeding in respect of which indemnification may be sought
hereunder without the prior written consent of Transferor.

5. MISCELLANEOLUS.

This Agreement may be executed in any number of counterparts, all of which
together shall be deemed to one and the same instrument. This Agreement shall be
interpreted under the laws of the State of California as applied to contracts entered into
and performed entirely among California residents.

94699 vi/SD
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EXHIBIT A
SCHEDULE 4

CYTEL PATENT RIGHTS

See attached
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IN WITNESS WHEREOF, this Agreement has been duly executed on behalf of the
parties hereto as of the date first written above.

TRANSFEROR:

Cytel Corporation, a Delaware corporation

By: M\’ ;,&ﬁ ,AQM
Name: ¥4 T(AD Wl
Title: Pfﬁgxchﬂd > CED

TRANSFEREE:

Epimmune Inc., Delaware corporation

N
By: W% s~

Name:  Dobeval, A Schweren
Title:_ Pres diad
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Attorney Docket No. 18623-000

FORM PTO-1£35
(Rev. 6-33)

RECORDATION FORM COVER SHEET
PATENTS ONLY

U.S. DEPARTMENT OF COMMERCE
Patent and Trademark Office

To th Asst. missi for Paten Pl r

1. Name of conveying partylies):
Cytel Corporation

No

Additional name(s) of conveying party(ies) attached? D Yes

3. Nature of conveyance:

E Assignment

[:I Security Agreement

L__l Other:

Execution Date: October 28, 1997

I:I Merger

EI Change of Name

iginal r hereof.

2. Name and address of receiving party(ies):

Name: Epimmune, Inc.

Internal Address:

Street Address: 6555 Nancy Ridge Drive, Suite 200

City: San Diego State: California ZIP: 92121

E]NO

Additional name(s) & address(es) attached? D Yes

4. Application number(s) or patent number(s).

A. Patent Application No.(s) 07/560,615

If this document is being filed together with a new applicat

ion, the execution date of the application is:

Additional numbers attached?

B. Patent No.(s} 5,662,907

EIYes DNO

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Kevin L. Bastian
TOWNSEND and TOWNSEND and CREW LLP

Two Embarcadero Center, 8th Floor
San Francisco, California 94111-3834
{415) 576-0200

[e7

6. Total number of applications and patents involived:

$ 40.00

D Enclosed Charge Fees to Deposit Account

Charge any additional fees associated with this paper or
during the pendency of this application, or credit any
overpayment, to deposit account

8. Deposit account number: 20-1430

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and befief,
of the original document.

Kevin L. Bastian
Name of Person Signing

Atty. Reg. No. 34,774

information is true and correct and any attached copy is a true copy

Total number of pages including cover sheet, attachments, and document:

2eiee

10. Change Correspondence Address to that of Part 5? Yes L—_l No

OMB No. 0651-0011 (exp. 4/94)

Do not detach this portion

Mail documents to be recorded with required cover sheet information to:
Asst. Commissioner for Patents
Box Assignments
Washington, D.C. 20231
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1. Additional name(s) of conveying party(ies):
{Continued from Page 1)

2. Additional name(s) and ?ddress(es) of receiving partyl(ies):

{Continued from Page 1

4. Additional application number(s) or patent number(s):
{Continued from Page 1)

A. Patent Application No.(s)
07/654,482

08/143.973
PCT/EP91/01420
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