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CONTRAT DE CESSION DE BREVETS
: N° L0]1042

ENTRE LES SOUSSIGNES :

CENTRE NATIONAL DE LA RECHERCHE SCIENTIFIQUE, Etabl EBE!';‘SE'?;A ‘P;bll,: ;
- i i t 3 rue Michel- - AR]
& ientifi chnolopique, dont le siege s < .
ng:f iafsmrer;i?s%iiée;‘:: sa Di%agtrice Cénfrole Modame Genevieve RERGER, leapl'és
dénommé " ",

LINSTITUT NATIONAL DE LA RECHERCHE AGRDNUP;] Q“;:gﬁ ;-; isﬁe;gw:; &ﬂi’a g
& jertifi hnelogique 147 rue de l‘Umyersu - ARIF e
ca;argzluelé“;:rnhlf\;ggxz tl:.‘[nnrisnugE?Uﬂ.LDU, en =a qualité de Directeur Général, ci-apres
-

dénomme "INRA".

m F 111
Le CNRS et 'INRA som ci-aprés copjointemnent SEnOmIMEs ETABLISSEMENTE
D'UNE PART
ET

ODIA, & 'é?é;Annnyme ayant son siege focial 15 %v;::u; coT
Py it ' i reulée au ROS de Montpellier, sous le

—. 34060 MONTFPELLIER, immatnisu ] _ | ;
-{4:;:: ljgflﬂgul;emésentée par son Fresident Monsieur Gérard ROEIN, citaprés dénommeée
INNODIA".

D'AUTRE PART

] ET <
En presence de la Sén:iété FIST 5.;:;;1 E’?.ANCE B‘?NGVJ,\?;&T‘L :g- 5££1tUIE3 2bd -
TRANSFERT, société anonyme 2u caf zsentte par Madagne Anne-Cathering - -
: - S, RCS de Paris 388 461 154, Tepres par . T A
?é{vjf:gﬂEAT%DUcin Iq‘ual.ité de Direcrenr Général Directeur Général, c-8pres dénommee
"FIST", et en présence de

vATION au capital |[de 12 D00 o0n de
{ELE IE TRANSFERT ET IN_N'O : e
]tl‘-‘a Sﬂcézt; {AenggDErig?i&al est 147, rue de I'Universite 7533% Pariz C:adle_:é (:17 Dliimgtguféf:ml.,
[Izagzilclsﬁﬂﬂi 19), reprécentée par Monsieur Daniel VERMEIRE en 2 "q . |
ci-aprés denommaée "ATY"

>
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TL EST TOUT D'ABORD EXPOSEQUE:

7 vAa et Monsjeur
. “UME 9921, Monsieur SAU e
. . Monsieur PAU de I'UME . gl RESA 1677) de
Mnnsm‘gr?l{.ﬁ f,slabnramite de pharmacalngle' dE.. l:et1 fac'ulte ;E‘;r:ic}ﬁn.;i p_yi.snleutin'e our les
Pmﬂ? d ité de Muontpellier 1 3 sont intéressés A 1'acthion de $da dyg cohfier 3 Moharmed
l-Umverés{t hé:ituS tels que le fole et le muscle. Il;;né d‘f‘%ﬂiﬁ (Nobzilly) I"évade d'up -
tissus perip : icoles (UR e e L
ion de Rechierches avicoles ¢ rioher Jus obtenus ont .
TADUIS df;gltadset?lial 4-hydroxyisaleucing an niveau Perthéflq:-‘“;:i":: await up effer in-viwo- -
Y rrer en un presmier temps que 1a A-Bydroxylse Ead de phosphorylation sous
permis de démor rour de I'insuline, qu'elle agissait sur la cascade de p. T pEttion sves
i “ivw: Fmg:;ﬁmﬁne mais gu'en revanche glle ne rentrait pas © p .
le récepiedr | .
insuli il iret] de In 4.
PIHEUhnE' = t conTirme Treffer  insulino-mul Eﬂq“"f- - ;
ié 5, 15 on ' H 5 le rat.
Dans n ldez?rl,zrﬁ-vif::n zn metiant en évidence 1'abajssement de 1’ins [inémie chez
i);sdmi:x{'::not:frs préconisent {'utilisation de la 4-hydroxyiscleucme
d'insulino-résistance.

Ces travauX ont conduil au dépot d'une deipande de brevet aux noma ©
£5
de 'INRA.

ez o . Le conmsl .
. 1 CNRS 2 été signé le 24 Juiftet 2000. ! .
opriété entre INRA et le . o » dits revenus.
Un En-ﬂﬁz EE;E!J;E‘I:: cecevra 2/3 des revenus d'exploiiation et TINRA 1/ des
‘pTEVDl

. c RIBES

Monsieur René GROBSE, AnnE-DDﬂ}::?;Snt?;r?n?éE?:ﬁrg synthase heuronale &t G soh’
i Svidence I'expressi H ot & e1é déposak

C:;Ei :::-;t []:;:1511':11 PIN dans les cellules du pancreas. Une demnande de brev P

1

= edui interactions
m du CNRS sur un test de criblage de COMpOSEs capsbles de réduire les In
au no
PIN/MNOS3C

VET NTR définis dans
CNRS et INRA ont décidé de céder les BREVETS DU &0 amﬂ' B doms prévis
o iminaire du présent Contrat, & 1a societe INNUDLA ital de TNNODIA,
:iAm?Epﬂes];E: cession, €l hotasmment en contrepartie de l'entree au ap

ans la &
par lintermadiaire des Sociétés FIST et ATL

/{:Ef? :.!1
PATEN K o
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EN CONSEQUENCE DE QUOI 1L A ETE CONVENU CE QUI SUIT :

Article PRELIMINAIRE - DEFINITIONS

. Les mots au sipgulier peuvent sentepdre au pluriel et réciproquement.

EPE 1514782912 P.B2Z

3

g I CONTRAT, op eptend 2 ) . |
Parlﬂfﬁ';‘f de brevet Frangais N° FR. 9910874 géposee e 27 s}om 195{9,_ BLs non;s
T o ints de I'TNRA et du CNRS, intitulée “Iiilisation d'aczdle.s: anune:- pour o

mnﬂ:.'::un‘an de médicamonés destinés &y traitement des insulino-resis tances”, et citant

J?:mme invenleurs Messieurs Oérard Rg%&gfﬁgard PAU, Christophe BROCA.. Pmr.re
AUVAIRE et ‘Mcohammr A b - ‘

]l?E.lF‘ :Efr':;;:s:i blilj:ret Frangais M FRO10524% déposee le 1% Awvril|{2001 su nom du

CNRS, intitulée “Nowveau procédé de criblage d'inhibiteurs de ld licison entre I8 . -

rotéineg viyde nitrigue syrthase newronaie et la protéine ;‘nj_zibi.-,ri.;g e {"oxyde rﬂ'rr;‘qug
?ynthas«g neuronale” , €l citanl comme inventeurs Messleurs RIBEE, . eng
GROSS, et Madame Anne-Dominigne LAJOIX.

i i lement, des demandes dejbrevet frangais o~ -
insi cus les brevets issus, en partie ou joté , des {brevet 1
fi::r:.-s;:;!u‘::ﬁ dépendnni® deedites demandes e brevet francais, et tous les |droits mu“f:?ts?::
el]es—::i potamiment {1) oue demande de brevet eumpzée:n oy EITanger, dtnut l:irew‘a tm(‘;i) K
:_1 demandes {rangaises p:écitées, (i} les brevels résultant de te'llas‘haman ek, g: ! 1::15 S
mgiles les coptinuations, divisions, conunuations-in-patl, TEIRSUES, roexainens et E“.m?’i .
de celles-cl.

Far DATE T'ENTREE EN VIGUEUR, on entend l= dernidre date de sjgnamre du présent
Contrat par 1es PARTIES. o

Par PARTIES, oD entend les ETABLISSENIENTS et INNODIA. | _
par FERFECT JONNEMENTS, on eniend toute innevation ou améliurjftinn, breveiable oo -

nop, dependant des BREVETS DU CONTRAT, =&t déve]omTée soit 'p_al' les:
A BLISSEMENTS, soit par INNODIA.

Arele 1 - OBJET .

11

1.2

2 : droits, titres .
cident, par le présent Coniral, 2 INNODIA Jous les s, tin
t:slﬁ;:tf ﬁl?ﬁgygg‘g'ﬂ'l'b DUP CONTRAT, & condition que INNODIA remplisse 165

-

ohligations prevoes 8 'Article 3 du présent Contrat

i 1+ d'Riliser librement les REEVETE
SEMENTS conservent toutefois 1e drodt ali , _ . '
IEJES EE%BTII-QET exclusivemnent & des ¢ins de recherche y compns pcﬁ: des cuﬂa_bcvrat;c_ma.--
académigues.

PATENT l
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Arxiicle 2 - DUREE

ATE D'ENTREE EN VIGUEUR, et sanf rézolution

Le présent Conteal prencts e Dtera en vigueur jusqu'd l'expiratic du dermier des

5
telle que prévue per les présentes, Ie
BREVETS DU CONTRAT.

At
PATE[;LT R
REEL: 015119 FRAME: 0572
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Article 4 - TRANSFERT DE DROTES

41 & compter de la DATE DENTREE EN VIGUELUR, et sous réser;

pbligations prévues par I'Article 3 des présentes, INNODIA sera =ub

£

ve du rovpect des
rogé dans tous les

droits et obligations atiachés sux BREVETS DU CONTRAT ; TNNC]

unigue propriétaire des BREVETE DU CONTRAT et aura seul 1
d'exploiter directernent ou indirectement les BREVETS DU CO
semblera.

A.2 En particulier, DNNODIA sura le droit g'entreprendre, Teprendre ou G
risques ot prefils, tont cn demandant qu'en difondant, toute instance,
celatives aux BREVETS DU CONTRAT, y compris le drojt de pours
les faits de contrefagons ltérieurs ou commis antérieuremmnent & 1a DA
VIGUEUR. INNODIA pouna réclamner et recevolr, a4 Som profit -
dommages-intéréts dus par des contrefacieurs des BREVETS DU C
“ctes de contrefagon commis aprés 1a DATE D'ENTREE EN VIG

b

43 A compter de la DATE D'ENTREE EN VIGUEUR, lous les frais relafi

DU CONTRAT seromt 4 lz charge exclusive de INWWODIA. La déuis
maintenir en vigueur les BREVETS DU CONTRAT appariiendrs a
compter du jour od INNODIA sura sempli ses obligations telles que §
3.3 et 3.4 du présent Conrat.

Axicle 5 - TRANSFERT D'INFORMATIONS

[ans le mois suivant la DATE LENTREE EN VIGUEUR, les ETABLI
rensmettre 8 INNODIA par les Cabinets de Brevet qul en assurent lap
informations concernant les EREVETS DU CONTRAT,

1A sera le seul et
droft d'uiiliser et
T comme hon lui

ntinuer & ses frais, -
rocédure ou action
ivre judiciairernént
DENTREE EN °
exclnsif, ‘tous les

INTRAT, pour des’

QSEMENTS feront
L océdure, 1Outes 1es

Article 6 - GARANTIES

6.1 LesET ABLISSEMENTS gerantissent qu'a leur meilleure connaissance
CONTRAT sont leur pieine et entire propiElE, =t qu'ils&’ont pas cf
lesdits BREVETS DU CONTRAT & des tiers, et que les BREVETS I

libres de 1oul gage.

{es BREVETS DU~

hpeedE de droit sur

U CONTRAT, sont ~

g i

R

REEL: 015119 F
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6.2

6.3

64

Anicle 7 - FERFECT] ONNEMENTS

7.1

7.2

EPP1E14=2682012 P.B>

Les ETABLISSEMENTS ne donnent aucune suire garantie, tamt €Xph
concernant les BREVETS DU CONTRAT, nctamment s'agissant
agaplation & vne quelconque furicuion.

bsge quiimplicite,
leur wutilité ou

ent Contrat et Jes
t & la charge du

Les aléas, risques et perils posgibles en ce gu) concerne T'exécution du pr
Eventuels Vices juridiques recelés par les BREVETS DU CONTRAT s
cep] INNODIA qui les accepte.

Par conséquent, €n cas de rejet, g'annulation dun ou de plusicurs & BREVETS DU
CONTRAT, de gépendence desdits brevets & un brevet dominant antérteur, au cas ob Jes
pmduits, en traiscn de Tutilisation des BEREVETE DU CONTRAT,| étajent Jérlargs
contrefaisents par une décision de justice definitive, 1es ETABLISSEMENTS ne seront
teyus i & la restitution des panicipations scquises dans NNODIA, pi & la réduction
desdiies panicipatinns, ni au palement d'eventuels dmpmage.s*intér&ts 3 INNODILA B
réparation du préjudice causé par ledit rejet, ladite annulaticn dépendanes o conwefagon

S; dams un guelconque pays une décision sdministrative ou une décision de justice
definitive prononce le rejet total ou partiel et/ou la Tuilité totale ou P telle dumn ou de -
plusiecrs des BREVELS DU CONTRAT et/ou la resiriction de la 1ib dexplojtation,
INNODIA ne powra réclamer aux ETABLISSEMENTS aucun® imdemnité, -20cuUns
rectitutiop des participations acquises dame INNODIA, et sucune duction desdites
participations.

TNNODIA ne poura appeler los ETABLISSEMENTS en Ear?nti'e en de domemage o4
préjudice de ‘guelgque nNatarce que ce soit causé par lotilisauon 4 BREVET? nu. .
CONTRAT, INNODIA éw=nl seul responsable vis-g-vis de ses clients et/hou de tout tiers d&

12 qualité et des performances de ses produiis.

. realise €t pourTa
5 3 son

Cheque PARTIE sera propriéaire des PERFECTIONNEMENTS qu'el
offectuer des dépots de demandes de brevets pour Jesdits PERFECTIO
nom et & 563 {rais.

Les PERFECT 1JONNEMENTS apporiés par les PARTIES seront sa jneidence sur les
conditions et obligations du présent Contrat. quils fassent ou non I'objet de demandes de
brevets. Toutelals, INNODIA s'engage 4 ne pas Opposer les BREVETS DU CONTRAT a
meilisation @ ‘des fins de recherche  interne par les ETAR SEEMENTS des
PERFECT]DNNEMEI‘TT s e A& leaploitation directe  ou  indirecte  pev Jes
ETABLISSEMENTS de ces PERFECTIDNI‘TEMENTS dans les dormaines d'dpplication - .
sutres ceux de la disbétologie et pzthalogies associees, en perticelier popr les médicaments,
destinés & Yutlel contre les syndromes lies & [*insulino-téclstence (prevet n"9Y 10 574 du
27/8/1999) et au trajtement d'états prédiabéticques er/ou hyperinsulinigpes (N°FRO105248
deposée le 18 Avyil 2001}

PATENT L, =

REEL: 015119 FRAME: 0574
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23 L'apnulation ou J'abandon de brevets ou demandes de brepets protégeamt des’

PERFECTIONNEMENTS sera sans incidence sur le présent Comnrat.

Anticle 8 - CONDITION RESOLUTOIRE

8.1 le présent Contral pouna atre résclu de plein droit par les ETABLISSEMENTS dang

I’hypothise od INNODIA ne procédait pas i l'2ugmentation de capl

¥Amicle 3.3 du présent Contrat, eU/ou dans 1'hypothése ol Je capital

de INNODJIA n'suraient pes aiteint op montant wotal minithum d

_daas les conditions de I'Article 3.4.

tal telle queé prevue 8
les primes d'emission, -

Ladite résclution ne deviendra effective que 1 {un) mols aprés Penvoi par les.

ETABLISSEMENTS d'une letre recommandée avec accusé de

tion exposant leg - |

motifs de la pluinte, & moins que, dans c& delai, INNODIA n'ait satisfgit 3 ses obligations.

; L.a tésolution du présent Contrat implique 12 rétroceseion Immédia

des BREVETS DU

CONTRAT aux ETABLISSEMENTS sv frais de INNODIA, et linterdiction faite & ° ’

INNODJA de continuer d'exploiter les BREVETS DU CONTRA
commercialiser tout produit utilisant les BREVETS DU CONTRAT.

82 Le fait pour les ETABLISSEMENTS de ne pas =€ prévaloir

et en particulier de '

qun manquement paf

INNODIA 3 lune guelcongue des oblipstions susvisées ne saurai} etre imtefprété pour

I'avenir cormme une renoneistion 2 Yexécution de Y'obligation en cause

! -’

8.3 Fn cas de tésolution du présent Centrat. guelle quen soit la cause, les pdﬂicipatinﬁé
sventucilement déjs prises per FIST, ¥ compris celles éventuellement déja rétrocidées & - -
I'TINRA et/ou & ATI, pour le compte des ETABLISSEMENTS dans lejcapital de INNODIA,
1elles gue prévues par l'Anicle 3.3 du présemt Contrat ne subjrunt auvune medification on

atteinte, et ce & tire de dédommagement-

Article 9 - INVALIDITE D'UNE CLAUSE

- -

déclarées telles en applicstion d'une loi, d'un réglement - et en

Si une ou plusienrs stipulations du présent Contrat £taient ienues pour non valides ol .

jculier du droit de

I"Union Européenne - ou & la suite d'une décision définitive d'une juridiction compétents,

les autres stipulstions garderont toute leur force et leur portée et les
cang Oélai zux medificstions nécessaires en respectant, dans toute

ARTIES procédersiit -
12 mesure du possible,

l'accerd de volonté existant 2u moment de la signature du présent Contral.

PATE

REEL: 015119
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Anicle 10 - REGLE D‘INTERI'RETATIDH

@

T-378 P.011/020 F-
781 ©uLlx FE,IE....
E@ElEid?EEESiE P.&a7

8

En cas de difficulies Jd'inerprétation entrd I'vn quelcongue des titres figurant €n tére des

clauses et J'une quelconque des clauses,
Pinterprétation.

Ariicle 11 - INTEGRALITE DU CDNTF-AT‘

12.1 Le présent Contral ERprime l'intégralité des obligations des’ PARTIES.

lez titres ne seront pas pris en €

onsidération pout

Apcune condifion -

genérale ou specifique figurant dans 1es doeumnents ENVOYEs Ou remis par lcs PARTIES, ne

pourTa S'Integrer au present Contral-
11.2 Tiest précisé que les relations s'établissant enire

présent Contrat pemporie, POIRMMENL,

les PARTIES au fitre éu

pas cession ou concesgion au P

présent Contat ne” =~

1t de INNODIA

conférent aucun droit sutre gueé ceux mentionnés au présent Contrat. IIF.:. emendu gue le

d'un guelconque subE droit sur des brevels ou
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Contrat.

Article 13 - INSCRIPTION AU REGISTRE NATIONAL DES BREVE

13.}1 Le présent pourra étre inscrit au Registre National
de la Proprié& Industrielle,
nationsux de propriéte indusirielle
soins et aux frais de INNODIA.
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Article 14 - NUTIFICATIDNS

» = .
-

Pour les ETABLISSEN]ENTS :
CNRS ]
Delepation aux Entreprises . :
3 Michel-ADge E
25794 PARIS Cedex 16

France

INRA :

DIS] . N
147 rue de 1’ Urdversite
75338 PARIE Cedex 07
France

Pour INNODIA ©

. INNODIA
?15 Aveogue Charles Flahoult
14060 MDHTPELLIER
France

ST, un pour A
(six) a:emplﬁ;es un pour chaque PARTIE, u: pout F1 P
En §45 mpleies.
A] 5 Uﬁ'é' 2ED _,{ e
our lé Djfecteur (‘T-énéral ‘

et par o T Lilarcioboiy

peElépY

V'Adjuint pv

M. Gérard ROBIN
e Genevigve BERGER M e N A
fDi.ret:lrice Gépérale du CHNRS NN

- MEIRE
U —Danigl VE]?
T Mme A.C. JOUANNEA = octent Général de ATI
o Mme Mmag G:iﬁlt?’[%’ﬂﬁ Directeur Général de FIST Lurecte
Directear Lyone]
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PATENT ASSIGNMENT CONTRACGT
No. 101042

BETWEEN THE UNDERSIGNED:

‘CENTRE NATIONAL DE LA RECHERCHE SCIENTIFIQUE, public scientific and

technological institution, having its head office at 3 rue Michel-Ange - 75794 PARIS
Cedex 16, represented by its Director General, Genevieve BERGER, hereinafter called
CNRS.

INSTITUT NATIONAL DE LA RECHERCHE AGRONOMIQUE, public scientific and
technological institution, located at 147 rue de iUniversité - 75338 PARIS Cedex 07
represented by its Director General, Marion GUILLOU, hereinafter called INRA.

CNRS and INRA are herein jointly called the INSTITUTIONS.

OF THE FIRST PART
AND

INNODIA 8.A., business corporation with a capital of FF250,000, having its head office at
15 avenue Charles Flahault - 34060 MONTPELLIER, registered with Montpellier RC3
No.B 424 451 110, represented by its President, Gérard ROBIN, hereinafter cailed
INNODIA.

OF THE SECOND PART

in presence of FIST §.A, FRANCE INNOVATION SCIENTIFIQUE ET TRANSFERT,
business corporation with a capital of having its head office at
135 boulevard St-Michel - 75005 PARIS, Paris RCS No. 388 461 154, represented by s
Director General, Anne-Catherine JOUANNEAU, hereinafter called FIST,

and AGRONOMIE TRANSFERT ET INNOVATION, a company with a capital of

having its head office at 147 rue de I'Université - 75338 Paris Cedex 07,
registered with Paris B RCS No, 2001B00119, represented by its Director General,
Daniel VERMEIRE, hereinafter called ATI.

PREAMBLE

Gérard RIBES and Bernard PAU of the UMR 9921, and Yves SAUVAIRE and Pierre
PETIT of the Pharmacology Laboratory of the Faculty of Medicine (UPRESA 1677) of
Université de Montpellier | were interested in the effects of 4-hydroxy isoleucine on
peripheral tissues such as the liver and muscle. They decided to mandate Mohammed
TAOUIS, of the INRA Poultry Research Station (UR 83) in Nouzilly to study the potential
effects of 4-hydroxy isoleucine on peripheral tissue. The initial results showed that
4-hydroxy isoleucine had an in-vitro effect at the insulin post-receptor level, acting on the
phosphorylation cascade of the insulin receptor, but not competing with the insulin.

PATENT
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Subsequently, they confirmed the insulin-mimicing effect of 4-hydroxy isoleucine in-vivo
by showing that it decreases insulinemia in rats, The inventors recommend the use of
4-hydroxy isoleucine for insulin-resistance syndromes.

This work led to a patent application being jointly filed in the names of CNRS and INRA.

CNRS and INRA signed a co-ownership Contract on July 24, 2000, which stipulated that
CNRS would receive  of the exploitation revenues and INRA of the said revenues.

Rene GROSS, Anne-Dominique LAJOIX and Gérard RIBES of UMR 5094 (CNRS)
demonstrated the expression of a form of neuronal nitric oxide synthase and its natural
PIN in the 2 cells of the pancreas, CNRS filed a patent application regarding a screening
test for compounds able o reduce PIN/NNOS interactions.

CNRS and INRA decided to assign the CONTRACT PATENTS, as defined in the
Preliminary Section of this Contract, to INNODIA under the conditions stipulated in this
assignment, specifically in_return for a capital paricipation in INNODIA through the
intermediary of FIST and ATl

IN CONSEQUENCE WHEREOF, IT HAS BEEN AGREED AS FOLLOWS:

PRELIMINARY SECTION - DEFINITIONS
CONTRACT PATENTS:

- French patent application FR 9910874 filed on August 27, 1998 in the joint names
of INRA and CNRS, entitled “Use of Amino Acids for Making Medicines for
Treating to Insulin-Resistance” and citing as inventors, Gérard RIBES, Bernard
PAU, g.hristophe BROCA, Pierre PETIT, Yves SAUVAIRE and Mohammed
TAOUIS;

- French patent application FR 0105248 filed on April 18, 2001 in the name of the
CNRS, entitled “Novel Method of Screening Inhibitors of the Linkage Between the
Neuronal Nitric Oxide Synthase Associated Protein and the Protein Inhibiting
Neuronal Nitric Oxide Synthase”, and citing as inventars Gérard RIBES, Rene
GROSS, and Anne-Dominique LAJOIX,

as well as all patents issued, in whole or in part, for the above French Patent
applications, or dependent on the said French Patent applications, and all rights
resulting therefrom, specifically (i) any application for a European Pateni or from
another country, and any patent resulting from the above-named French patents, (i)
the patents resulting from such applications, and (i) all continuations, divisions,
continuations in part, reissues, reexaminations and extensions thereof.

EFFECTIVE DATE: Date of the last signing of this Contract by the PARTIES.
PARTIES: The INSTITUTIONS and INNODIA.

IMPROVEMENTS: Any innovation or improvement, pateniable or not, that depends on
the CONTRACT PATENTS and is developed by the INSTITUTIONS or INNODIA.

Terms in the singular can also refer to the plural, and vice versa.

PATENT
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SECTION 1 - SUBJEGT

1.1 The INSTITUTIONS by virtue of this Contract assign to INNODIA all rights, titles
and interests in the CONTRACT PATENTS, provided that INNODIA meets the
obligations stipulated in Section 3 of this Contract.

1.2 The INSTITUTIONS retain, nonetheless, the right to freely use the CONTRACT
PATENTS exclusively for research purposes, including acadernic collaborations.

SECTION 2 - DURATION

This Contract shall come into force on the EFFECTIVE DATE and, excepting a resolution

as provided for herein, shall remain in effect until expiry of the latest of the CONTRACT
PATENTS.

PATENT
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SEGTION 4 — TRANSFER OF RIGHTS

41 As of the EFFECTIVE DATE and subject to respest of the obligations stipulated

4.2

4.3

in Section 3 herein, INNODIA shall be subrogated in all the rights and obligations
attached to the CONTRACT PATENTS. INNODIA shall be the sole and unique
owner of the CONTRACT PATENTS and shall alone be entitled to directly or
indirectly use and exploit the CONTRACT PATENTS as it sees fit.

Specifically, INNODIA shall be entitled to underiake, repossess or continue at its
own expense, risk and profit, both as claimant and defendant, any suit,
proceeding or action regarding the CONTRACT PATENTS, including the right to
take legal proceedings against subsequent infringements or infringements
committed before the EFFECTIVE DATE. INNODIA shall be able to claim and
receive, for its exclusive profit, all damages owing from infringers of the
CONTRACT PATENTS for infringements committed after the EFFECTIVE
DATE.

As of the EFFECTIVE DATE, all costs relating to the CONTRACT PATENTS
shall be the exclusive responsibility of INNODIA. The decision o abandon or
maintain in effect the CONTRACT PATENTS shall be made by INNODIA alone,
as of the date that INNODIA has fulfilled its obligations as stipulated in Sections
3.4 and 3.3 of this Contract.

SECTION 5 — TRANSFER OF INFORMATION

In the months following the EFFECTIVE DATE, the INSTITUTIONS shall send to
INNODIA via the Patents Office handling the procedure, all information regarding the
CONTACT PATENTS.

SECTION 6 - GUARANTEES

6.1

6.2

6.3

The INSTITUTIONS guarantee that to the best of their knowiedge they have full
and sole ownership of the CONTRACT PATENTS, and that they have not
assigned any right 1o the said CONTRACT PATENTS to a third party and that
the CONTRACT PATENTS are free of all pledges.

The INSTITUTIONS give no other guarantee, whether express or implicit,
regarding the CONTRACT PATENTS, specifically regarding their usefulness or
adaptation for any purpose whatsoever.

The possible risks, hazards and perils concerning the execution of this Contract
and any possible legal defects concealed by the CONTRACT PATENTS shall be
the sole responsibility of INNODIA, which accepts them.

Consequently, in case of rejection or annulment of one or more of the
CONTRACT PATENTS or dependency of the said patents on a previous
dominant patent, in the case where the products, because of the use of the

PATENT
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CONTRACT PATENTS, were ruled an infringement by a final legal ruling, the
INSTITUTIONS shall not be held to return the participation acquired in INNODIA
nor to & reduction in the said participation, nor to payment of any potential
damages to INNODIA in compensation for the harm caused by the said rejection,
annuiment, dependence or infringement.

If, in any other country, a final administrative or legal ruling orders the total or
partial rejection and/or annulment of one or more of the CONTRACT PATENTS
and/or restrictions of the freedom of exploitation, INNODIA shall not be able to
claim from the INSTITUTIONS any compensation, return of participation
acquired in INNODIA or reduction in the said participation.

INNODIA shall not be able to invoke the guaraniee granted by the
INSTITUTIONS in the event of damage or harm of any type, whether caused by
the use of the CONTRACT PATENTS, INNODIA being solely responsible toward
its clients and/or any third party for the quality and performance of its products.

SECTION 7- IMPROVEMENTS

7.1

7.2

7.3

Each PARTY shall be owner of the IMPROVEMENTS it makes and shall be able
to file patent applications for the said IMPROVEMENTS in its own name and at
its own expense.

The IMPROVEMENTS made by the PARTIES shall have no effect on the
conditions and obligations of this Contract, whether or not they are the subject of
paient applications. However, INNODIA undertakes not to contest use of
IMPROVEMENTS by the INSTITUTIONS of the CONTRACT PATENTS for
in-house research purposes, nor the direct or indirect exploitation by the
INSTITUTIONS of these IMPROVEMENTS in fields of application other than the
treatment of diabetes and associated pathologies, specifically for drugs designed
for use in treating syndromes related to insulin resistance (Patent No. 99 10 874
filed 27/8/1999) and the treatment of pre-diabetic and/or hyperinsulinemic
conditions (FR 0105248 filed April 18, 2001).

The cancellation or abandonment of patents or patent applications protecting the
IMPROVEMENTS shall have no effect on this Contract.

SECTION 8 - RESOLUTORY CONDITION

8.1

This Contract may be automatically terminated by the INSTITUTIONS in the
event that INNODIA does not increase its capital as stipulated in Section 3.3 of
this Contract and/or in the event that the capital and share premiums of INNODIA
do not reach the minimum total amount of

stipulated in Section 3.4.

The said termination shall take effect one (1) month after the INSTITUTIONS
mail a registered letier with acknowledgment of receipt detailing the reasons for
the complaint, unless INNODIA has met its obligations within this period.

The termination of this Contract shall involve the immediate retrocession of the
CONTRACT FPATENTS to the INSTITUTIONS at INNODIA's expense and a
prohibition on INNODIA from continuing to use the CONTACT PATENTS and,
specifically, from marketing any product using the CONTRACT FPATENTS.

PATENT
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8.2 The fact of the INSTITUTIONS not availing themselves of an omission cornmitted
by INNODIA of its above-mentioned obligations shall not be interpreted in the
future as a renunciation of the need to fulfil the obligation in question.

8.3 In case of termination of this Contract, for whatever reason, any participation
already made by FIST, including any that may have already been retroceded 1o
INRA andlor ATI, on behalf of the INSTITUTIONS in the capital stock of
INNODIA, as stipulated in Section 3.3 of this Contract, shali not be altered or
affected, and shall be considered as payment for damages.

SECTION 9 — INVALIDITY OF A CLAUSE

Should one or more stipulations of this Contract be deemed to be invalid or declared as
such through application of a law, a bylaw or, in particular, a law of the European Union
or following the final ruling of a competent jurisdiction, the other stipulations shall retain
their full force and scope and the PARTIES shall proceed without delay to making the

necessary changes, while respecting as much as possible the spirit of the agreement
existing at the time of signing of this Contract.

SECTION 10 — INTERPRETATION RULE

In case of interpretation difficulty regarding the heading of a clause and its corresponding
content, the heading shall not be taken into consideration for the interpretation.

SECTION 11 - COMPREHENSIVENESS OF THE CONTRACT

11.1 This Contract expresses all of the obligations of the PARTIES. No general or

specific condition appearing in documents sent to or received by the PARTIES
may be integrated into this Contract.

11.2 1t is stipulated that the relationships established between the PARTIES under
this Contract confer no rights other than those mentioned in this Conftract. It is
specifically agreed that this Contract does not convey through assignment or
concession to the benefit of INNODIA any other right whatsoever regarding the
patents or know-how other than the CONTRACT PATENTS.

SECTION 12 - LITIGATION - CONTESTATION

12.1 This Contract is governed by French law.

12.2 In the event of difficulties in the validity, interpretation or execution of this
Contract, the PARTIES shall strive to resolve their dispute amicably.

12.3 In case of persistent disagreement of more than three (3) months, as of the first

notification concerning the dispute, the controversy shall be submitted fo the
competent French jurisdictions.
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12.4 This section shall remain in effect, notwithstanding the expiry or cancellation of

this Contract.

SECTION 13 — REGISTRATION WITH THE REGISTRE NATIONAL DES BREVETS

13.1 INNODIA may, on its own initiative and at its own expense, register this Gontract
with the Registre National des Brevets maintained by the Institut National de la
Propriété Industrielle and with the national patents regisiry maintained by the
national industrial ownership offices affected by the CONTRACT PATENTS.

13.2 Any taxation registration required under this Contract shali be done by INNODIA

at its own expense.

SECTION 14 - NOTICES

Any notice required under this Contract shall be sent by registered mail with
acknowledgment of receipt to the PARTY in question at the corresponding

address:

For the INSTITUTIONS:
CNRS

Délégation aux Entreprises
3 rue Michel-Ange

75794 PARIS, Cedex 16
France

INRA

DIs!

147 rue de I'Université
75338 PARIS, Cedex 07
France

For INNODIA

INNODIA

15 avenue Charles Flahault
34060 MONTPELLIER
France

in 6 (six) copies, one for each PARTY, one for FIST, one for ATl and one for INPL.

Signed in Paris
Date: July 16, 2001

Signed in
Date:

...............

Geneviéve BERBER
CNRS, Director General

Marion GUILLOU
INRA, Director General

A.C. JOUANNEAU
FIST, Director (General

Gérard ROBIN
INNODIA, Fresident

Daniel VERMEIRE
ATI, Director General
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YERIFICATION OF TRANSLATION

1, hﬁ\ By \l LOVCERA | (name)
of :{"'J-PS )?\\- )é?j‘v\%m Qm‘mgg @5@\,0.( %@\Q’%dmss)
hereby declare as follows:

1. I am a translator and am Familiar with both the English and French_lmguages.

2. I am the translator of the dogument attached hereto and certify that the following is 2 true
tramslation of Patent Assipnment Contract No, L0O1042, to the best of my knowledpe and belief.

Dated this 9 & day of 2¥?3g~a_u\'hzf year_MD\-\
hoed

Signawre
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