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e SCOTIA HOLDINGS PLC (IN ADMINISTRATION)
(2) THE ADMINISTRATORS

3) PROTARGA

AGREEMENT FOR THE ASSIGNMENT
" OF PATENTS AND KNOW HOW

+ €MS Cameron McKenna
Mitre House
160" Mﬂetsgaie Street
Yondon EC1A 4DD

T +44(0)20 7367 3000
F +44(0)20 7367 2000

(MGY/DJH/0X4087/00183)
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THIS AGREEMENT made the . 6™ dayof  Decosnber. 2001
BETWEEN: | o

¢y . SCOTIA HOLDINGS PLC (in administration), a company incorporated
under the Companies Acts in England & Wales {(Registered Number 1397585)

- and having its principal place of business at Scotia House, Castlé Business Park,
Stirling, Scotland FK9 4TZ (hereinafter called “the Seller”) acting by its
administrators Andrew Wollaston, Tom Burton and Chrstopher Hill, insolvency
practitioners of Ernst & Young, Rolls House, 7 Rolls Buildings, Fetter Lane,
London EC4A 1IN (the “Admunistrators™); : -

@) THE ADMINISTRATORS; and

- (3) = PROTARGA, %. company incorporated under the laws of the state of Delaware,
' . USA, having its address at 2200 Renaissance Blvd., Suite 450 King of Prussia, PA
19406 (hereinafter called “the Buyer™). _ - '

WHEREAS:

“(A) The Seller has agxced to transfer the Patents and the Know-how (each as defined
" below) to the Buyer upon the tetms and conditions set out below.

®) The Administrators were appointed administrators of the Seller pursuant to a
court order dated 29th January 2001. -

NOW THEREFORE THE PARTIES HEREBY AGREE as follows: -

1. DEFINITIONS
“Agreement” means this Agreei:n.ent and the Schedules to it;
“Assets” means the Know-how and the Patents;
- “Date ef—Gample&ou” rveanrs the date of ks dgreement.

“Know-how” means all manufacturing data, specifications, processes, protocols,
procedures, methods of manufacture, methods of use, notebook extracts, samples
quality assurance and quality control procedures and experiences and other
‘technical information relevant to the fields in which the Seller uses the Patents;

“Patents” means the patents and patent applications granted to the Seller listed in

Schedule 1 and including all divisional, continuing, substitute, renewal, reissue and

all other applications for Letters Patent which have been or shall be filed in the
_United States and 2ll foreign countties on any of said inventions; and in and to all

original and reissued patents which have been issued in the United States and all

foreign countsries on said inventions including the night to apply for patent rights

in each foreign country and all rights to priority;
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2.1

.22

3.1

32

4.1

4.2

“Purchase Price” means the sum payable by the Buyer to the Seller in

-accordance with clause 4.1;

TRANSFER OF THE PATENTS

The Seller agrees to dchve.r an assxgnmcnt of the Patents to the Buyer executcd by
the Seller at the Date of Completion in the fqnn set out in Schedule 2.

The Seller agrees to deliver to the Buyer 2l relevant files and documents incIuding
all patent file histories and invention disclosures in its control and possession,

which provide details of the Patents in particular with details of financial

- information, renewals, examinations fees and any challenges of whxch the Seller is

aware within 30 days of the Date of Completion.

"TRANSFER OF KNOW—HOW E

The Seller agrees to deliver an assignment of such right, title and interest as it may
have in the Know-how to the Buyer, executed by the Seller at the Date of
Completion in the form set out in Schedule 3. '

The Seller agrees to deliver to the Buyer all relevant files and documents in its

control and Possessio-n_,' which provide details of the Know How of which the
Seller is aware within 30 days of the Date of Completion.

PURCHASE PRICE

>In consideration of the nghts ttansferrcd to the Buyet by the Seller pursuant to

this Agreement, the Buyer shall pay to the Seller ont the Date of Completion by
telem:aphic transfer to an account nominated by the Seller the sum of U.S.$
JS dollars) plus any apphcable VAT.

“The Purchase Price shall be pald to the Sellcr without set—off dcducnon or
'mthholdmg A

FURTHER DOCUMENTATION

The Seller ‘agrées (at the request and cost of the Buyer) to transfer to and/or to
execute such other documentation as may be reasonably necessary to perfect the
ownership and transfers of the Know-how and Patents to the Buyer.”

“ASSIGNMENT o -

Both the Seller and the Buyer shall be cnuded to assqrn the benefit of this
Agreement without the consent of the other party.
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7.1

7.2

7.3

7.4

8.1

8.2

9.1

9.2

MISCELLANEOUS

This Agreement and the documents expressed to be entered into pursuant to it

“form the entire agreement between the partes relating to its subject matter. Any

varation to this Agreement shall only be binding if it is recorded in 2 document
signed by an authorised representative of both parties. : :

~ Should any provistons of this Agrccmcﬁt bec;éme illegal or void for any reason,
* the validity of the remaining provisions shall not be affected..

This Agreement shall in all respects be governed by and construed in accordance .
with English law and -for the purpose of any proceedings arsing hereout the
patties hexeby submit to the excluswe ]unsdictlon of the Enghsh Courts.

Any waiver shall be made in wntmg to be effective and unless cxpressly stated
shall not be a continuing waiver nor shall it prevent the waiving party from acting

~ upon that or any subsequent breach or from cnforcmg any term or condition of
- this Agreement. ‘

NO PERSONAL LIABILITY OF ADMINISTRATORS

The Administrators shall incur no personal hablhty under or by virtue of this

Agreement, nor in relaton to any related matter or claim howsoever, wheresoever

and whenever arising and whcthcr such claims be formulated in contract or tort
or both.

- The Admlmstrators are agents of the Seller and shall incur no pcrsonal habmty by

reason of their actmg n that capacity.

NO WARRANTIES

The Seller’s interest in the Assets is limited to such right, title and interest as the
Seller may have on the Date of Completion and all representations, warranties,

conditions and terms, express or implied-and whether statutory or otherwise are

expressly excluded upon and in relation to the tran‘-fez of the Assets under this
Agreement.

Subject to the Seller disclosing to the Buyer, pror to the Completion Date, any
information in the Seller’s actual knowledge, indicating that the Seller does not
own or does not have the right to sell the Assets, the Assets are transferred
subject to all encumbrances, claims or other third party rights that there may be at

the Date of Completion and the Buyer acknowledges that it has satisfied itself as
to any such nghts that thcre rmght be.
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AS WITNESS the hands of one of the Administrators as agent for and on behalf of the
Seller and one of a duly authornsed representative of the Buyer the day and year first above
written. ' : ‘

Signed for and on behalf of ) :
SCOTIA HOLDINGS PLC )
acting by one of its joint administrators ) Q@___\
As agent and without personal liability ). ... N '

- Administrator
. Signed for and on behalf of = ) L
PROTARGA by its Presidentand ) A v A’
Chief Executive Officer. - p -l L—D :
V - . : ..;...........:{.’..—.—T‘.—: ..................
Dr. Nigel Webb
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Case 113 - EFAs countering adverse effects of caricer chemothei:apx '

Status |Official No. [Application |[Country = [Title
 |OurRef - z No. o e
0801 APP 41249/97) -41249/97 AUSTRALIA [113 CHEMOTHERAPY
0803 |APP |  2265506| 2265526 |CANADA 1113 CHEMOTHERAPY
o717 JAPP 0956012 | © 97939017.6 [EUROPEAN [113 CHEMOTHERAPY
FP-08- - _ | o
805~ |APP' | 10-512347] 10-512347 JAPAN 113 CHEMOTHERAPY
0806 |APP 99106513| 99106513 RUSSIA ~  |113 CHEMOTHERAPY
|FP-08- - | » § ) - -
10807 Lapsed|  09/25486]  09/25486/USA 113 CHEMOTHERAPY
FP-08- ol A SOUTH R
0485 ~ .[REG 97/7902|  97/7902 AFRICA |13 CHEMOTHERAPY
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Schedule 2

Patent Assignment

THIS ASSIGNMENT is made theb'dayof ~ Do@mbBeR. 2001
BETWEEN: |

(1) SCOTIA PHARI\'IACEUTICALS LIMITED a company registexed in England
- and Wales under number 1397585 whose registered office is at 40 Tower Hill,
" London EC3N 4BB ("the Assxgnor "}; and .

()  THE ADMINISTRATORS; and

) PROTARGA., a company mcorporated under the laws of the state of Delaware
USA, baving its address at 2200 Renaissance Blvd,, Suite 450 ng, of P ;assm PA

19406 (the "‘Assignee”)

WHEREAS:

(A)  Pursuant to an agreeme;lt relating to the assignment of certain assets of the Seller
of even date {the ’*‘Agx:ecmcnt Y the Seller has agreed to assign to the Purchaser the
Patents (as defined in the Agreement)

(B) " The Administrators have: appointed over the Seller on 29* ]anuéry 2001.

NOW IT IS HEREBY AGREED as follows:

1. Pursuant to.an agreement (the “Agreement ") of even datc with this agreement
and in consideration of the Purchase Prce {as-defined-in thez“xgrcement)
(together with VAT if apphcable) the Assignor hereby assigns to the Assignee all
its right title and interest in the Patents and in and to all divisional, continuing,
substitute, renewal, reissue and all other applications for Letters Patent which
have been or shall be filed in the United States and all foreign countries on any of
said inventions; and in and to all original and reissued patents which have been or
shall be issued in the United States and all foreign countries on said inventions

- including the right to apply for patent rights in €ach foreign country and all rights
-~ to pdority and, including the right to sue for and recover damages in respect of all
infringements and threatened infringements of the Patents,. - :

2. The Assignor undertakes that at the Assignee's request and éxpense it shall:
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2.1 _-in the event that any proceedings are commenced relating to the validity, scope,
‘inventorship of, or ownership of the Patents pussuant to which the Assignor has
or can procure information which may assist in defendmg such challenge supply
or procure the supply of such information;

22 at any time execute any further docurncnts and carry out any acts reasonably
requlred to gwe effect to’ thls Ass1gnment

3. The Assugner. will transfer to the Assignee the A551gnor s files and records
(including those in the Possession of i its agents) relating to the ﬁimg, Prosecumon

and Maintenance of the Patents.

.4. - This Assignment shall be governed by Enghsh law and the parties hereto subrmt
" . to the exclusive junsdn:uon of the English Courts

IN WITNESS the hands of the pamCs to this Assignment or their duly authonsed
~ representatives on the day and year first above written _ -

Signed for and on behalf of )

SCOTIA HOLDINGS PL.C , ) A

acting by one of its joint administrators ) ’]@L\ _

As agent and without personal habxhty ) T T D P
' Administrator .

Slgned for and on behalf of ) o o

PROTARGA by its President and ) o _) J/

Chief Executive Officer P C. :_ :

------------------------------------------

Dr. Nigel Webb
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Scheduie 3

Know How Assignment

THIS AGREEMENT is made the (OHI\/ day of Dewmkz& 2001

(1)

@
®

2.1

2.2

31

(60056756.05)

o BET\WEEN

SCOTIA HOLDINGS PLC (m adzmnnstratxon), a Company incorporated
under the Companies Acts in England & Wales (Registered Number 1397585)

" and having its principal place of business at Scotia House, Castle Business Park,

Stirling, Scotland FK9 4TZ (hereinafter called “the Seller”) acting by its -
administrators Andrew Wotlaston, Tom Burton and Christopher Hill, insolvency
practitioners of Emst & Young, Rolls House, 7 Rolls Buildings, Fetter Lane.
London EC4A 1IN (the “Admxmstrators”) ,

. THE ADMINISTRATORS and

PROTARGA, a company mcorporated under the laws of the state of Delaware
USA, having its address at 2200 Renaissance Blvd., Suite 450 King of Prussxa PA
19406 (hereinafter called “the Buyer”). .

Definitions

 “Agreement”: means the Agreement to the assignment of patents and know-

how of even date with this agreement between Scotia Pha.rmaceuttcals Limited,

.. the Adrmmstrator and Protarga.
' “Know How”: is as deﬁncd in _the Agteement.

- “Effective Date”: means the date above mentioned.

Assignment

In consideération of the payments made to thc Seller by thc Buycr pursuant to the
Agreenrent (receipt of which is héreby acknowledged) the Seller shall at the
Effccttve Date to the extent that it has not already done so, make full disclosure

_to the Buyer of the Know How Whether patentable or not and all relevant

documents, and

The Seller hereby ass1gns to the Buyer all its rights, title and interest in and to the
. Know HOW ' :

Personal Liability on Admxmsttato:s

The Administrators act only as agents of the Seller and without pcrsonal habxhty
and shalI incur no personal hablhty undet or by virtue of this Transfer.
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 AS WITNESS the hand of one of the Administrators as agent for and on behalf of the
Seller, and of a duly authorised representative of the Buyer, the day and year first above

wrtten. .

Signed for and on behalf of )

' SCOTIA HOLDINGS PLC Y -
acting by one of its joint administrators ) = \‘ —

As agent and without personal liability ) = ... 0% .,
- . ' Administrator :

. Signed for and og behalf of ) | , .
PROTARGA by its President and ) : LD Q o
Chief Executive Officer ,_D L ’

: —
Dr. Nigel Webb
(60056756.03)
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