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Dated 39 Novesdiin 2000

(1) BRAX GROUP LIMITED
(2) AVENTIS RESEARCH & TECHNOLOGIES GmbH & CO KG

(3) DR ROBERT J. BISHOP, DR JAMES COOMBES, DR LOUIS J. NISBET
and DR GUNTER SCHMIDT ,

AGREEMENT

CMS Cameron McKenna
Mitre House
160 Aldersgate Street
London EC1A 4DD

T +44(0)20 7367 3000
F +44(0)20 7367 2000
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THIS AGREEMENT is made 207 day of Noveredie~ 2000
BETWEEN:
¢)) BRAX GROUP LIMITED whose prncipal place of business is at 13 Staton

Koad, Cambridge, CB1 2JB (“the Selles”);

AVENTIS RESEARCH & TECHNOLOGIES GmbH & CO KG

®
represented by Avends Verwaltungs-GmbH both of whose pancipal places of
business ace at Industdepark Hoechst, 65926 Frankfurt/Main, Germany (“the
Purchaser”).

3) DR ROBERT JOHN BISHOP of Kench's Cottage, High Streer, Souldem,
Bicester, Oxon, OX27 7JP
DR JAMES COOMBES of 39 Roedean Road, Boghton, East Sussex, BN2
5SRA
DR LOUIS J. NISBET of Litde Court, Cromwell Gardens, Marlow, Bucks. SL7
1BG
DR GUNTER SCHMIDT of Houghton Manor, Houghton, Cambs. PE17
2BQ (together “the Guarantors”)

WHEREAS:

)] The Seller has agreed to sell and the Purchaser has agreed to purchase certain
Assers of the Seller upon the terms and condidons set out in this Agreement.

) The Guarantors have agreed to guarantee the obligations of the Seller upon the
terms set out in this Agreement.

L Definitions

In this Agreement:

“Assets’” means the Know-How, the Patents, the Matenals and the Intellecrual

Property;

(51786551.03)
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"Claim" means any claim by the Purchaser for breach of any of the Warranges

or other provisions of this Agreement

“Completion” means the compledon of ch_e sale and purchase of the Assets

pursuant to this Agreement;

“Disclosure Letter” means the letter of even date with this Agreement written
by the Seller and the Guarantors to the Purchaser disclosing facts relanng to the

Assets for the purposes of Clause 8 and delivered to the Purchaser before

execudon of thus Agreement;

“Encumbrance” means any authonsadon to use, oghy, interest, license,
assignment, dispositon, mortgage, charge, pledge or cther secunty agreement (o
opdon, arrangement Or agreement to grant oOr create any of the foregoing)
granted, created, make or entered into by the Seller in respect of the Assets
whether under any of the Licenses-Ourt or under any other arrangement

whatsoever;
“Employees” means employees of the Seller as at Complegon;

“Feasibility Study” means the work undertaken pursuant to an agreement
berween the Purchaser and the Seller dated 3rd November 1999 relating to certain
technology of the Seller including copies of all reports and results and all

intellectual property rghts including confidental informadon relating to the same;

“Intellectual Property” means all intellectual property owned by the Seller
relatng to the Technical Field excluding the Patents and the Know How
including but not limited to any copydghts, design rights, registered designs, trade
marks, (registered or unregistered) or equivalent or similar dghts anvwhere around

the world including all such intellectual property in the Macenals.

«Know-How” means all idendfiable know-how, expedence, data and all other
technical 2nd commercial information relating to the Technical Field owned by
the Seller whether in human or machine readable form and whether stored

electronically or otherwise including without limitadon unpatented technical or
other informadon, invendons, discovedes including where such informatdon is

recorded or embodied ia drawings, designs, illustradons, instructions, manuals,

(51786551.03)
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descrpdons, models, assays, plans, Lists, programs (including object code and
source code), written processes and procedures, ideas, concepts, formulae,
specificatons, procedures for experiments and tests, results of experimenradon
and testing, laboratory records and notebooks, chemical, pharmacological,
toxdcological, clinical, analydcal and ;:lunliry coatrol dara, case report forms, data
analyses, reports and summarces and informaton submitred to or gathezed from
ethical commirtees and regulatory authontes; together with all common law ot
statutory rghts protecting any such items, including by any acdon for breach of
confidence and or zay sirmular or analogous rights, whether ansing or granted
under the laws of England or any other jurisdicaon. For the avoidance of doubt
Know-How shall include all physical embodiments of Know-How. All laboratory
note books and other documents and drawings (whether in hardcopy or elecronic
format) including the Feasibility Study which embody the Know-How are listed in
Schedule 1 of the Know-How Transfer and Covenant which forms Schedule B to

this Agreement

“Licenses-Out” means agreements, licenses or arrangements whereby the Seller

has authodsed or otherwise permitted (expressly or by implicaton) any use
whatsoever of the Know-How and/or Patents and/ or Intellectual Property or

granted to any third party any right of interest in respect of any of the Know-How

and/or Pateats and/or Intellectual Property or their exploitton;

“NMaterials” means all reagents created by, for and on behalf of the Seller reladng

to the Technical Field brief pa.rtiaﬂa.rs of which are set out in Schedule F.

“Patents” means

o) the patents and applicagons, pardculars of which are set out in Schedule

A herero; and

() all patent applicadons that may hereafter be fled anywhere in the world

which ace based on or clim pdorty from any of the foregoing patents

and applicadons; and

Ty all patents which may be granted anywhere in the world pursuant to any

of the foregoing patent applicadons.

(51786551.03)
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“Pre-Emption Field” The development of novel methods, processes or
technologies relating to:

(a) methods of protein, DNA and RINA analysis using mass labels; and

(b) methods of determining or modifying RNA structure or function using

DNA or RNA oligomer libraries.

“Technical Field” means the field of proteomics, genomics, funcdonal genomics

and antsense.

“Warranties” means the warrantes provided by the Seller and the Guarantors to

the Purchaser as provided in clause 9.

Sale and Purchase

In consideradon of the payments provided for in clause 3 the Seller shall sell to
the Purchaser with full dde guarantee and the Purchaser shall purchase the Asserts
excluding any liability or obligadon which is not expressly assumed by the

Purchaser under this Agreement.

The Seller covenants that it has the dght to mansfer the legal and beneficial dtle to

all the Assets and that the Assets will at Completon be free from all

Encumbrances.

Consideration

The coasideradon for the sale and purchase of the Assets (“the Consideration™)

shall be as follows:

3.11 for the Know-How, USS4,400,000;
3.1.2 for the Patents, UUS$3,000,000;
313 for the Matedals US$300,000.

3.1.4 for the Iatellectual Property US$300,000.

(51786551.03)
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The Seller agrees that the Purchaser's remedies or any amount recoverable by the

Purchaser 1n relation to any of the Assers may be pursued agalast the whole of the

Consideranon. -

The Seller shall bear 50% of the cost-of UK Stamp Durty payable upon the
documentaton reladng to the transfer of the Assets. The sum of US$94,000
being 50% of the esumated UK Stamp Ducy shall be deducdble upon pavment of
the Consideradon upon Completon provided that if such sum exceeds 30% of
the UK Stamp Ducy ulumately payable the Purchaser sh-l! repay to the Seller the

amount by which such sumn exceeds 50% of the UK Stamp Duty payable.

The Purchaser undertakes to use all reasonable endeavours to persuade the UK

Stamp Office that UK Stamp Duty is not payable upon the documentadon, to
keep the Seller informed of its discussions and correspondence with the Stamp
Office and to consult with the Seller if the Stamp Orfce determines that UK
Stamp Dury is payable before making any payment in respect of UK Stamp Dury.

Completion and Transfer of the Assets

Completion is subject to and condiu'onal”upon the Seller procuring the removal of

any Encumbrance in reladon to any of the Assets and providing such evidence to

this effect as the Purchaser may reasonably require.

Complccioﬁ shall be on 2000.

Upon Compledon the Seller shall deliver to the I;uxchase:

4.3.1 a transfer and covenant in respect of the Know-How in the form set ourt
i1 Schedule B;

4.3.2 an assignment in respect of the Patenrs in the form set our in Schedule
G

433 the originals of the Matenals and all copies thereof; and

434 the Know-How as listed in Schedule 1 of the Know-How Transfer and

covenant which forms Schedule B to this Agreement.
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4.4

4.5

4.6

4.7

4.8

435 an assignment in respect of the Intellectual Property in the form sec out

in Schedule D.

The Seller and Guarantors represent and warrant that the oalv persons who
created intellectual property rghts by virtue of cheir involvement in the Feasibilicy
Study are Dr Guater Schmids, Dz A H Thompson, Dr S Pickedng-Brown, Dr | M
Prate, Prof R A W Johastone and Dr K Baker and shall procure that upon
Compledon each such person shall enter an underctaking in the form set outin

Schedule E.

Upon Compledon the Pmchiser shall pay to the Seller the Consideradon subject

only to deductons of:
4.5.1 USS$1,000,000 to be withheld in accordance with clause 4.6.

4572 £300,000 (together with unpaid interest of £3,516.00)in relation to

ourtstanding loans due from the Seller to the Purchaser;

453 the amount of US$94,000 in respect of esumared UK Stamp Duty in

accordance with clause 3.3.

Upoan Completion the Purchaser shall transfer US$1,000,000 of the Consideration
lnto an account in the joiat names of CMS Cameron McKenna (“Purchaser’s
Solicitors™) and Taylor Vinters (“Seller’s Solicitors™) (“the Escrow Accounr”) to

bé dealt with as provided in clause 5.

Upon completion the Purchaser will sign and deliver to the Seller an elecdon

under Secdon 531 of the Income and Corporadon Taxes Act 1988 in the form set

out ia Schedule G.

For the purposes of this clause 4 and in relation to all other provisions of chis
Agreement where any part of the Consideration or other monies are required to

be converted from pounds sterling to US dollars or vice versa the exchange rate

shall be 1.4523 US dollars for £1 sterling.

(51786551.03)
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5. Escrow Account

5.1 Neither the Purchaser nor the Seller shall create or permit to subsist in respect of
their rights to the Escrow Account any Encumbrance, set-off or counterclaim
except as refecred (o in this Clause 5. The amount from dme to tme standing to
the credit of the Escrow Account shall be held on crus: for the Purchaser and the

Seller to be dealt with in accordance wich this Clause 3.

If the Purchaser wishes to use money in the Escrow Accouat in serding a Claim:

w
28]

5.1 the Purchaser shall give to the Seller noace of the Claim stagng in
reasonable decail the nature of the Claim and, where possible, the

amount claimed in respect of the Claim (an “Amount Claimed”)

5.2.2  if at any dme after nodce of a Claim has been given by the Purchaser to
the Seller pursuant to Clause 5.2.1 the Seller accepts liability in respect of
the Claim and accepts that all or any part of the Amount Claimed is due,
or if there is 2 determinadon of 2 court of competent junsdicdon that
any amount is due to the Purchaser in respect of the Claim, then the
amount so accepted or determined as being due to the Purchaser (to the
extent not otherwise previously satisfed by a payment to the Purchaser
by or on behalf of the Seller, whether out of the Escrow Account
pursuant to this Clause 5.2.2 or other\jvise) shall be paid to the Purchaser .
out of the amount then standing to the credit of the Escrow Account
together with an amount equal to the interest eamed in réspect of the

amount accepted or determined in the Escrow Account; and

w
)
(3]

if, within twenty-eight days after nodce of a Claim has been given by the
Purchaser to the Seller pursuant to Clause 5.2.1, the Seller has aot given
notce to the Purchaser staning that it dispurtes Lability in respect of the
Claim or the Amount Claimed, the Amounc Claimed shall be paid to the
Purchaser out of the amount then standing to the credit of the Escrow
Account together with an amount equal to the interest earned in respect

of such Amounc Claimed in the Escrow Account.

5.3 To the extent that a payment to the Purchaser out of the Escrow Account m

respect of a Claim is less than the liabilicy of the Seller in respect thereof, it s a

(51786551.03)
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5.5

payment on account of the amount fnally agreed or determined to be due in

respect of the Claim.

On 1 July 2001 the amount then standing to ;be credit of the Escrow Account
less the total of then outstanding Amounts Claimed (together with an amount
equal to the interest earned in respect of an amount equal to such toral in the
Escrow Account) shall be paid to the Seller out of the Escrow Account on
account of the balance of the Consideradon payable for the Assets. After thar
date (but without prejudice to Clause 5.2) to the extent chat the amoun: randing
to the credit of the Escrow Account from tume to ame exceeds the torl of the
then outstanding Amouncs Claimed (after adding an amount equal to the interest
earned as stated above) that money shall be paid to the Seller out of the amount
then standing to the credit of the Escrow Account on account of the balance of
the Consideradon payable for the Assets. For the purposes of this Clnuse 5.4, an
Amount Claimed shall only be considered as not being outstanding to the extent

that:
5.4.1 it has been withdrawn in wrtng by the Purchaser;

5.4.2  if Clause 5.4.1 does not apply the Purchaser has not commenced and

served court proceedings upon the Seller within 18 months after

- Compledon;

543 it has been satisfied by a payment to the Purchaser by or on behalf of the
Seller (whether out of the Escrow Account pursuant to Clause 5.2 or

otherwise); or

S.4.4 it has been fnally determined by a court of competent jurdsdicton not to

be due to the Purchaser.

If the Seller or the Purchaser is endted, in accordance wich this Clause 3, ro
money out of the Escrow Account the Seller shall procure rhnt the Seller’s
Solicitors and the Purchaser shall procure that the Purchaser’s Solicitors, within
seven days from the date of the date that eaddemenc adses, joindy release the

money to the Seller or the Buyer, as the case may be.

(51786551.03)
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5.6 Interest accruing from dme to ume on the balance of money standing to the
credit of the Escrow Account shall be added to the money standing to the credic

of the Escrow Account and shall be subject to the provisions of this Clause 5

5.7 The Seller and the Purchaser shall each pay their own solicitors’ costs in respect of

the Escrow Account and its operagoa.

5.8 The Seller’s Solicitors and the Purchaser’s Solicitors mav joindy withdraw from
the Escrow Account sums equal to an amount of tax on the interest earned in
respect of money held in the Escrow Account for which either of them is or may

become liable.

5.9 The amount of money in the Escrow Account is not to be regarded as imposing a

limit on the amount of 2 Claim by the Purchaser.

6. Further Assurance

6.1 The Seller and the Guaraators shall promptly (and ac cheir expense) at the request
of the Purchaser execute and sign and do all such instruments applicadons
documents, acts and things as may be required by the Purchaser to transfer
and/or assign the Assets provided that any fees payable to any registry in

connection with the registration of any assignment shall be paid by the Purchaser. .

7. Employees

7.1 The Seller shall procure that all and any contractual and statutory obligatons to its
Employees relating to the their employment or to the termination or deemed
terminadon of their employment as a consequence of the sale and purchase of the
Assets are sadsfied by the Seller and the Seller and the Guaranrtors hereby joindy

and severally indemnify the Purchaser in respect of any or all kabilines to such

Employees.
S. Pre-Emption Field
8.1 For a pedod of five years following execudon of this Agreement each Guarantor

undertakes that if he shall create any intellectual property or know-how within the

(51786551.03)
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Pre-Empdon Field (“Pre-Emption IP”) whether on his own account or uader

contract of employmeant, consultancy or otherwise he will procure that his

employer or other relevant contracung parry shall:

8.1.1

8.1.2

immediately disclose to the Purchaser such Pre-Empdon IP

grant to the Purchaser the nght to negotate an exclusive licence of such
Pre-Empdon IP upon terms and condidons to be agreed. If the
Purchar.r and the relevant Guarantor or his employer or other
coatracdng party are unable to agree the terms and condidons of an
exclusive licence of the Pre-Empudon IP the relevant Guarantor shall
procure that his employer or the other conwactng party may enter into
negotdatons with third paﬁdes in respe'ct of the Pre-Empdon IP,
provided that, the Guarantor or his employer or the other contracting
party may aot offer a third pacty more favourable financial and/or
materal non-financial terms than those offered to the Purchaser unless
the Guarantor or his employer or other contracting party as approprate
shall first offer to contract with the Purchaser upon such other terms

and the Purchaser shall have a penod of 30 days to decide whether to

accept such offer.

8.2 Each of the Guarantors undertakes to disclose the contents of this clause 8 to any .

employer or other third party before accepting such employment or other relevant

contractual obligation.

9. Warranties

Subject to the express disclosures made by the Seller in the Disclosure Letrer, the

Seller (subject to the provisions of clause 9.2 to 9.10 (inclusive)) and the

Guarantors jointly and severally warmant to the Purchaser, thac

9.1.1
9.1.2

9.1.3

{51786531.03)

The Seller is the legal and beneficial owner of the Assets;
None of the Assets is subject to any Encumbrance;

So far as the Seller or any of the Guaranrors are aware there are no

circumstances which could give dse to the invalidadon of the Pateats or

the [ntellecrual Property;
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9.2
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D
' 9.3
®
®
®» 0.4
®
®
. 9.5
®
[
®
. .

The Assets include all the inrellecrual property dghts owned and udlised
by the Seller in undertaking its acuviaes in the Technical Field during the
24 moaths prior to Compleacan and all the intellectual property dghts ia

the Feasibility Study;

9.1.5 So far as the Seller or any of the Guarantors aze aware none of the
acrovides of the Seller within the Technical Field involves the

infringement of any third party intellectual property rights;

9.1.6 So far as the Seller or any of the Guaranrtors aze aware the Seller has not
disclosed the Know-How to any person other than in the nommal course

of business and pursuant to obligatons of confidendality.

The Purchaser shall not be endded in any event to damages or other amount in
respect of any Claim or Claims unless and untl the aggregate amount of such
Claims exceeds US$100,000 (in which eveat all of such Claims and not just the

excess shall be recoverable subject to the limits referred o in clauses 9.3 and 9.4).

The Seller’s total liability in respect of all Claims shall. be limired to the sum of US
$2,000,000 and the Seller shall not be liable for any Claim unless the Purchaser has
given the Seller and the Guarantors notice of the Claim stating in reasonable detail
the nature of the claim and, if practicable, the amount claimed, on or before 30
June 2001.

The Guarantors’ total liability in respect of all Claims (which for greater certainty
include all claims under the guarantee contained in clause 10) shall be limited to the
sumn of US $1,000,000 and the Guarantors shall not be liable for any Claim unless
the Purchaser has given the Guarantors nodce of the Claim stadng in reasonable
detail the nature of the claim and, if pracucable, the amount claimed, on or before

31 May 2002.

If a Claims or Claims is/are made against the Seller the Purchaser shall only pursue
a Claim or Claims against the Guarantors if and to the extenct that the Seller is
unable to pay the full amount of the Claim or Claims subject to the limit of US
32,000,000 in aggregate referred to in clause 9.3.

(51786551.03)
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9.6

9.7

9.8

9.9

In no circumstances shall the Purchaser be entitled to recover from che Seller and
the Guarantors in respect of all Claims more than US 52,000,000 (“recover”
including by way of claim upoan any amount standing to the credit of the Escrow

Account).

Any oght which the Seller might otherwise have against the Guarantors for
conwibudon (whether by virrue of common law or statute or otherwise) is hereby
excluded except in the event of fraud on the part of the Guaranrors. Excepras
aforesaid the Seller undertakes to the Guarantors chat the Selle: will not make any
Claim against the Guarantors for coneibudon and if the Seller shall make such a

claim it will indemnify the Guarantors against all consequences of such claim.

Any claim made in accordance with clause 9.3 and 9.4, if not previously setded,
sadsfied or withdrawn shall be wholly unenforceable unless legal proceedings in

respect of if have been issued and served on the Seller and/or the Guaranrors (as

the case may be) by 30 November 2002.

Neither the Seller nor the Guarantors shall have any liabilicy under the Warrandes

to the extent that

9.9.1 the clzim is in respect of the recovery of any sums paid by the Purchaser

10 settlement or satusfacaon of any other claim by any third party adsing

our of any alleged breach by the Seller and/or the Guarantors of this
Agreement or the Warranties where the Purchaser has failed to nodfy
the Seller and/or the Guarantors of the c:d.stcncc- of that other claim or,
having nodfied the Seller and/or the Guarantors of the existence of that

other claim, has failed to pecmit them to assume conduct and sectdement

or satusfaction of the same;

9.9.2 the marter giving dse to the claim is remediable unless within sixty days
of the Purchaser having become aware of such marter the Purchaser has
given wrtten nodce to the Seller and the Guaranrors and such matrer
has not been fully remedied by the Seller and the Guarantors without

cost to the Purchaser within 30 days of the sezvice of such noace.

(51786551.03)
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9.10  No claim under the Warrandes shall be made against the Seller or the

Guaraators if or to the extenrt that the subject martter 1s disclosed in the

Disclosure Letter.

10. Guarantee

10.1 Subject to the provisions of clauses 9.2 to 9.10 (inclusive) the Guarantors jointly

and severally hereby irzevocably uncondidonally guarantee to the Purchaser the

due and puncrual performance of each c¢bliganon of the Seller under this

Agreement including without lmitadon any paymenct of any claim for damages as

a result of any breach of this Agreement and also the performance by the Seller of

all other of the Seller’s obligatons hereunder.

10.2 The Guarantors and each of them shall not be discharged or released from their

obligations under sub-clause 1 of this clause and their obligadons shall noc be

affected by:

10.2.1

10.2.2

10.2.3

10.2.4

10.2.6

(51786551.03)

any arrangements made becween any of the pardes to this Agreement;

any amendment (however fundamental) or replacement of this

Agreement;

any changes to the terms of the payment under this Agreement;

any invalidity or unenforceability of any obligation expressed to be

assumed by the Seller or any other person under this Agreement or any

other document;

the liquidatdon, insolvency, administradon or analogous process of or any
change in the status consturuton funcoon control ownership or financial

condidon of the Seller or any other person;

any event, or any other act, omission, dealing, fact, matter or thing
(including without limitadon, any circumstances whatsoever affecang or
preventng recovery of amouants due under the Agreement) which but
for this provision, might operate to exonerate or discharge the
Guarantors or any of them from any of their respectve obligadons

under this Agreemenct.
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10.3 Subject to the provisions of clauses 9.2 to 9.10 (inclusive) the Guarantors joindy
and severally undertake to indemnify the Purchaser against any loss, damage, cost,
claims, proceedings or actons or other Lability suffered or incurzed by the
Purchaser if any obligaton guaranteed by them'is or becomes unenforceable,

invalid or Ulegal.

10.4 Subject always to the provisions of clauses 9.2 10 9.10 (inclusive) the obligadons
of the Guarantors and each of them under thus clause 10 shall be condnuing

obligatinns unal all obligadons actual or contngent are discharged in full.

10.5 As an orginal and independent obliganon and without prejudice to any ocher
provisions in this Agreement but subject always to the provisions of Clauses 9.2
t0 9.10, the Guarantors and each of them agrees that any amount which may not
be recoverable from the Guarantors or any of them on the foodng of the
guarantee or by reason of any legal hmiraton or incapacity on or of the Seller or
by reason of any fact or circumnstance whatsoever (and whether any such fact or
circumstance shall have been known to the Purchaser or not) shall nevertheless be
recoverable from the Guarantors or any of them as though the same had been
incurred by the Guarantors or any of them as sole or principal debtors and shall

be paid by the Guaraators or any of them oan demand.

11, Liquidation of the Seller

11.1 The Seller and the Guaraators jointly and severally covenant that the Company
will not, and the Guarantors will use all reasonable endeavours to procure that the
liquidator will not, make any distbudon to its members (in their capacity as
shareholders) before 1 July 2001 but this provision shall not prevent the

commencement of the winding up of the Company before that date.

12. Waiver

121 In no evenr shall any delay failure or omission on the part of any party in
enforcing exercising or pursuing any dght, power, pavilege, claim or remedy,

which is conferred by this Agreement, or agses under this Agreement, or adses

(51786551.03)
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14.1

151

15.2

from any breach by any other party to this Agreement of any of its obligatons

under this Agreement, be deemed to be or be construed as:

12.1.1  a waiver thereof, or of any other such nght power pavilege claim or

remedy, in respect of the pardcular circumstances in question; or

12.1.2  operate so as to bar the enforcernent or exercise thereof, or of any other
such dght, power, pavilege, claim or remedy, in any other instance at any

tme or tmes afterwards.

Severability

Any provision of this Agreement which is held invalid or unenforceable in any
jurisdicion shall be ineffective to the extent of such invalidity or unenforceability
without invalidadng or rendering unenforceable the remaining provisions hereof,
and any such invalidity or unenforceability in any junsdicdon shall not invalidate

or render unenforceable such provisions in any other judsdicdon.

Assignment .

This Agreement shall be binding upon each party’s successors and assigns and

personal representatives (as the case may be) but none of the nghts of the pardes

under this Agreement including the Warranties may be assigned or transferred.

Entre Agreement

This Agreement, together with any documents referred to in it, consaruces the
entire agreement berween the pardes reladng to its subject matter and supersedes
and exunguishes any pdor drafts, agreements, underrakings, representagoans,

warrandes, assurances and arrangements of any nature, whether in wrioag or oral,

relaong to such subject matter.

The Purchaser acknowledges chat it has not been induced to enter inco this
Agreement by any reprcsenmtion, warranty, promise or assurance by the Seller or

the Guarantors or any other person save for those contained in this Agreement.

(51786551.03)
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16.

16.1

The Purchaser agrees thac (except in respect of fraud) it shall have no dghtor
remedy in respect of any other :eprescntadon, Warranty, promise or assurance

save for those conrtained in this Agreement.

Notces

All necessary nouces demands and requests required or permutted to be given

under this Agreement shall be in wodng and addressed as follows: -

If to the Seller: ¢/o The Seller’s Solicitors
Taylor Vinters '

Mezlin Place

Milton Road

Cambndge CB4 0DP

Facsimile: +44 (0)1223 425446
Attendon: Joha Short

If to the Guarantors: at each of their addresses set out at the beginning of this
Agreement or at such other address as any of them shall notify the other pardes

for this purpose.

Nodces shall be delivered by hand delivery or a recognised couner sexvice or by
facsimile transmission and shall be effective upon receipt provided that notice

shall be deemed to have been received
16.2.1 if hand delivered at the tme of delivery;

16.2.2  if given by courer secvice on the second business day following delivery
of the nodce to a recognised courer service before the deadline for

delivery costs prepaid addressed as aforemendoned; and

16.2.3  if given by facsimile wansmission on the next business day provided that
the facsimile transmission is confirmed by answer back written evidence
of electronic confirmadon of delivery or oral or written

acknowledgement of receipt thereof by the addressee.

(51786551.03)
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17. Facsimiles and Counterparts

17.1 For the purpose of the Agreement any copy facsimile telecommunicaton or other
reliable reproducdon of a wridng transmission or signature may be subsatuced or
used in lieu of the original wrung wansmission or signature for any and all
purposes for which the orginal wridng transmission or signature could be used
provided that such copy facsimile telecommunicadon or other reproducdon shall
be a complete reproduction of the enare ordginal WIOng wansmission or signaure

as the case may be

17.2 This Agreement may be execured in any number of counterparts by one or more
of the signatory pardes with the same effect as if all the signatory partes had
signed the same document. All counterparts shall be construed together and shall

consdrure one and the same instrument.

18. Rights of Third Parues

18.1 The pardes do not intend that any term of this Agreement should be enforceable,
by virtue of the Contracts (Rights of Third Pardes) Act 1999, by any person who

1s not a party.

19. Governing Law

19.1 This Agreement is governed by and shall be construed in accordance with the
laws of England and Wales and the pardes hereby submit to the nogn-exclusive

jursdicdon of the English Courts.

IN WITNESS WHEREOF the pardes have executed this Agreement the day and year

frst above wrtren

(51786551.03)
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SIGNED by
for and on behalf of
BRAX GROUP LIMITED

A
S

SIGNED by

for and on behalf of

AVENTIS RESEARCH AND
TECHNOLOGIES GmbH & CO KG

SIGNED by
DR ROBERT ] BISHOP

in the presence of:-

SIGNED by
DR JAMES COOMBES

1n the presence of:-

SIGNED by )
. -~
DR LOUIS ] NESBIT )
in the presence of: )
£ 2 LS Gan
SIGNED by ) / o o )
I -~ .\ e — -
DR GUNTER SCHMIDT y o T —
in the presence of:- ) k /M'
KR Lag A

5493863 ‘
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SIGNED by )
for and on behalf of )
BRAX GROUP LIMITED )
SIGNED by )
for and on behalf of )
AVENTIS RESEARCH AND )

TECHNOLOGIES GmbH & COKG )

Y
1,-((/(/(7{. L,( {_(.}f)[ﬁ : S é’l f é./ , JI——""'

P-\/ L;ﬂ.'cu llyv\' 5 i ’): o (C\lf) NP ‘(‘
SIGNED by )
DR ROBERT J BISHOP )
in the presence of:- )
SIGNED by )
DR JAMES COOMBES )
in the presence of:- )
SIGNED by )
DR LOUIS J NESBIT )
in the presence of: )
SIGNED by )
DR GUNTER SCHMIDT )
in the presence of:- )
5493863
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Schedule A

(The Patents)
1 PWF Reference Number 86360
Application Number PCT/GB98/00201
Application Date 23 January 1998
Publication Number WO 98/32,876
Publicatdon Date 30 July 1998
Earliest Priority Applicadon GB 9701357.7
Earliest Priority Date 25 January 1997
Published Tide Charactensing Polypepddes
Internal Tite Protein Profiling
Inventor(s) Schmudr, G
Thompson, A
Status Pending
2. PWF Reference Number 100280
Application Number PCT/GBY99/03258
Applicadon Date 1 October 1999
Publication Numbez WO 00/20,870
Publication Date 13 Apzl 2000
Earliest Prority Applicadon GB982139.7
Earliest Priority Date 1 October 1999.
Published Title Characterising Polypepddes through Clcavage
and Mass Specromerry
Internal Title Protein Profiling 2
Inventor(s) Schmidt, G
Thompson, A
Status Pending
3. PWF Reference Number 86359 . :
Application Number PCT/GB98/00127
Application Date 15 January 1998
Publication Number WO 98/31,830
Publication Date 23 July 1998
Earliest Priority Applicadon GB 9700746.2
Earliest Priority Date 15 January 1997
Published Title Mass Label Linked Hybndisaton Probes
Internal Tide Mass Labelling
Inventor(s) Johnstone, R
Schmidt, G
Thompson, A
Status Pending
4. PWF Reference Number 88493
Application Number PCT/GB98/02690
Application Date 7 September 1998
Publication Number - WO 99/13103

(51786551.03)
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Publication Date

Earliest Prority Application
Earliest Prority Date
Published Title ~

Internal Tide

Inventor(s)

Status

PWT Reference Number
Application Number
Application Date
Publication Number
Publication Date )
Earliest Priority Applicauon
Earliest Priority Date
Published Title

Intemmal Tide

Inventor(s)

Status

PWF Reference Number
Application Number
Application Date
Publication Number
Publication Date

Earliest Priority Application
Earliest Poonty Date
Published Tide

Internal Title
Inventor(s)

Status

PWF Reference Number
Application Number
Application Date
Publication Number
Publicatdon Date

Earliest Priority Application
Earliest Prority Date
Published Tite

Internal Title
Inventor(s)

Status

(51786551.03)

18 March 1999

GB 9718921.1

5 September 1997

Catalydcally Generated Mass Labels
Cartalydc Mass Labels

. Schmide, G

Thompson, A
Pending

89491
PCT/GB98/03842

18 December 1998
WO 99/32501

1 July 1999

GB 9726953.4

19 December 1997
Compounds for Mass Spectromerry
Poly-Ether Mass Labels
Johnstone, R

Schmidt, G
Thompson, A

Pending

92572

PCT/GB99/02246

13 July 1999

WO 00/02893

20 January 2000

GB 9815166.5

13 July 1998

Metal Ion Binding Mass Markers Labels for
Nucleic Acds .

Metal Joc Binding Mass Labels
Johnston, R

Schmidt, G

Thompson, A

Pending

92573

PCT/GB99/0224

13 July 1999

WO 00/0289+

20 January 2000

GB 9815164.0

13 July 1998
Silicon-Coataining Linkers for Nucleic Acid
Mass Markers

Gas Phase Cleavable Linker
Johnston, R

Schmide, G

Thompson, A

Pending
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10.

11.

PWF Reference Number
Application Number
Applicaton Date
Publication Number
Publication Date

Earliest Prority Applicauon
Earliest Priority Date
Published Title

Intemal Title
Inventor(s)

Status

PWF Reference Number
Application Number
Application Date
Publication Number
Publication Date

Earliest Priority Application
Earliest Prority Date
Published Title

Internal Title

Inventor(s)

Status

PWF Reference Number
Application Number -
Applicaton Date
Publication Number
Publication Date

Earliest Priority Applicaton
Earliest Prorty Date
Published Titde

Internal Title

Inventor(s)

Status

PWF Reference Number
Application Number
Application Date
Publication Number
Publication Date

Earliest Priority Applicaton
Earliest Priority Date
Published Tide

(51786551.03)

92559
PCT/GB99/02257
13 July 1999

WO 00/02,895

20 January 2000
GB 9815163.2

13 July 1998

Arylsulphone Linkers for Mass Specrometric

Analysis

Thermally Cleavable Linker
Johnstone, R

Schmide, G

Thompson, A

Pending

92466

GB 9916405.5

13 July 1999

GB 2340602

23 February 2000

GB 9815163.2

13 July 1998

Compounds for Mass Spectrometry
Thermally Cleavable Linker
Johnstone, R

Schmidt, G

Thompson, A

Pending

92574

GB 9916403.0

13 July 1999

GB 2340122

16 February 2000

GB 9815166.5

13 July 1998

Compounds for Mass Spectrometry
Meral Ion Binding Mass Labels
Johnstone, R

Schmude, G

Thompsoa, A

Pending

92575

GB 9916401 .4

13 July 1999

GB 2340237

16 February 2000

GB 9815164.0

13 July 1998

Compounds for Mass Spectrometry
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14.

Internal Title
Inventor(s)

Status

PWE Reference Number
Application Number
Application Date
Publication Number
Publication Date

Earliest Prority Application
Earliest Priority Date
Published Tide

Internal Tide

Inventoz(s)

Status

PWF Reference Number
Applicadon Number
Application Date
Publication Number
Publication Date

Earliest Priority Application
Earliest Prority Date
Published Titde

Internal Title

Inventor(s)

Status

PWF Reference Number
Application Number
Application Date
Publicadon Number
Publication Date

Earliest Priority Application
Earliest Priority Date
Published Title

Internal Tide

Inventor(s)

Status

PWF Reference Number
Applicadon Number
Application Date
Publication Number
Publication Date

Earliest Prority Application
Earliest Priority Date

(51786551.03)

Gas Phase Cleavable Linker
Johnstone, R

Schmde, G

Thompson, A

Pending -

100329
GB 9921853.9
15 September 1999

Not published
Laser desorpdon 1
Schmide, G
Thompson, A
Abandoned

91736
GB 0006141.6
15 March 2000

Not published
Tandem Mass Tags
Schmidt, G
Thompson, A
Pending

87321
PCT/GB98/01,134
20 Aprl 1998

WO 98/48,047

29 October 1998
GB 9707980.0

21 Apxl 1997
Charactersing DNA

Gnene Proficng with Mass Lebelled Adaptors

Schmidt, G
Thompson, A
Pending

88061
PCT/GB98/02045
13 July 1998

WO 99/02,727

21 January 1999
GB 9714716.9

11 July 1997

22 -

PATENT
REEL: 012305 FRAME

: 0331



w W W W W W W W VW W w ww O w w W w W W W W W w W

16.

17.

18.

19.

Published Tide
Intemal Title
Inventor(s)

Status

PWF Reference Number
Application Number
Application Date
Publication Number
Publication Date

Earliest Priority Applicaton
Earliest Prority Date
Published Title

Intemal Title

Inventor(s)

Status

PWF Reference Number
Applicaton Number
Application Date
Publication Number
Publication Date

Earliest Priority Application
Earliest Priority Date
Published Title

Intermal Tite

Inventor(s)

Status

PWF Reference Number
Application Number
Application Date
Publicaton Number
Publication Date

Earliest Priority Application
Earliest Prority Date
Published Tite

Intemal Tide

Inventor(s)

Status

PWEF Reference Number
Applicaton Number
Applicatdon Date
Publication Number
Publication Date

Earliest Pdordty Application
Earliest Pdority Date

(51786551.03)

23

Categonsing Nucleic Acid

Gene Profiling with Mass Labelled Prmers
Schmuidt, G

Thompson, A

Pending

85139

PCT/GB97/02403
4 Septernber 1997
WO 98/10,095

12 March 1998

GB 9618544.2

5 September 1996
Charactenising DNA
Gene Profiling 1
Schmide, G
Thompson, A
Pending

86911
PCT/GB98/02043
13 July 1998

WO 99/02,725

21 January 1999
GB 9714716.9

11 July 1997
Caregodsing Nucleic Acd
Molecular Sordng
Schmidt, G
Thompson, A
Pending

86358
PCT/GB98/00130

15 January 1998

WO 98/31,831

23 July 1998

GB 9700760.3

15 January 1997

Nucleic Acid Sequencing
Pomer Extension Sequencing
Schmide, G

Thompson, A

Pending

87647
PCT/GB98/0204=
13 July 1998

WO 99/02,726

21 January 1999
GB 9714717.7

11 July 1997
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Published Title
Internal Title
Inventor(s)

Status

PWF Reference Number
Applicadon Number
Application Date
Publication Number
Publication Date

Earliest Prority Application
Earliest Priority Date
Published Title

Internal Title

Inventor(s)

Status

PWF Reference Number
Application Number
Application Date
Publication Number
Publication Date

Earliest Priority Application
Earliest Prority Date
Published Title

Internal Title

Inventor(s)
Status

PWF Reference Number
Application Number
Application Date
Publicaton Number
Publication Date

Earliest Prority Application
Earliest Priodty Date
Published Title

Intemal Title
Inventoz(s)
Status

PWF Reference Number
Application Number
Application Date
Publicavon Number
Publication Date

Earliest Pdority Application

(51786551.03)

33028

Charactensing Nucleic Acid
Mulaoplexed Sequencing
Schmide, G

Thompson, A

Pending

PCT/GB98/02048

13 July 1998

WO 99/02728

21 January 1999

GB 9714717.7

11 July 1997

Charactensing Nucleic Acid
High Throughput Sanger Sequencing
Schmide, G

Thompson, A

Pending

83605

PCT/GB98/02739

15 Seprember 1998

WO 99/14362

25 March 1999

GB 9719638.0

15 September 1997

Charactcnsmg Nucleic Acid :
High Throughput Analysis of Sanger DNA
ladders by Tamden MS

Schmude, G

Thompson, A

Pending

87589

PCT/GB96/02275

13 September 1998

WO 97/10332

20 March 1997

GB 951886+4.5

14 September 1995

Chimaedc Oligonucloetdes And Uses Thereof
in the Idendficadon of Andsense Binding Sites
Andsense 1

Schmidt, G

Pending

85617
PCT/GB97/02,722
6 October 1997
WO 98/15,651

16 Aprl 1998

GB 9620749.3
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Published Title
Internal Tide
Inventor(s)

Status

Application Date
Publication Date
Published Tide
Internal Title

Inventor(s)

Status

Application Date

Publication Date

Earliest Priority Date

24. PWF Reference Number
Application Number

Publication Number

Earliest Prorty Application
Earliest Priorty Date

25. PWF Reference Number
Application Number

Publicadon Number

Earliest Prority Applicaton

4 October 1996

Idendfying Anasense Oligonucleonde Binding
Antsense 2

Schmudt, G

Thompson, A
‘Pending

- 91098

PCT/GB99/00630

3 March 1999

GB 2335034

10 September 1999

GB 9804524.8

3 March 1998

Screening for Funcauonal Andsense Agents
Andsense agent screening by cleavable kinedcs
Schmudt, G

Thompson, A

Pending

91099
PCT/GB99/00631
3 March 1999

WO 99/45145

10 September 1999
GB 9804526.3

Earliest Priority Date 3 Mazch 1998
Published Title Screening for Functdonal Anusense Agents
Internal Title Antdsense agent screening by hybadisadon
kinetics
Inventorz(s) Schmide, G
Thompson, A
Status Pending
(51786551.03)
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