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BXCLUSIVE LICENSE & ASSIGNMENT AGREEMENT

This Exclusive License & Assignment Agreement {hereinafler called “Agreement”™), is by
and armong The Queen’s University of Belfast, University Road, Belfast BT7 Northern
freland (“QUIB™), The University of Saskatchewan ("USASK™), and Merial SAS ("5A87), 29
avenue Tony Gamier 69007, Lyon, France.

WITNESSETH:

WHEREAS, USASK, QUB, and §AS entered into a February 6, 1998 Research And
License Agreement (“the Tripartite Agreement™);

WHEREAS it has always been the intention of USASK, QUR and SAS that under the
Tripartite Agreement SAS had the uwnrestricted, exclusive right to grant sublicenses under patents
arising from the performance of the Tripartite Agreement, including the patents and patent
applications listed in Exhibit A, and any continuation applications thereof, divisional
applications thereof, continuation-in-part applications thereof, corresponding foreign patent
apphications thereto, any continuations, divisionals, continuations-in-part or patents of addition
of sny of the forelgn patent applications, any patents issued therefrom, any extensions or
supplementary protection certificates granted on any of the patents, and any reissues or re-
examinations of any of the patents (“Intellectual Property™),

WHEREAS it has always been the intention of USASK, QUB and SAS that under the
Tripartite Agreemnent SAS had the unrestricted, exclusive right to file, prosecute and enforce the
Intellectual Property: and

WHEREAS the parties wish to clarify the Tripartite Agreement,

NOW, THEREFORE, for and in consideration of the foregoing premises, the
undertakings set forth herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereto expressly agree as follows:

TRIPARTITE AGREEMENT, EXCLUSIVE LICENSE & GRANT OF LICENSE

1.1, The parties agree that the Tripartite Agreement remains in force and effect
but is clarified, and amended o any exfent necessary, as herein provided.

1.2, USASK and QUB affireatively confirm the grant to SAS under the
Tripartite Agreement and hereby grant to SAS the irrevocable, unrestricted, exclusive
right to grant sublicenses under the Intellectual Property, without any requirement for
SAS to obtain any approval of such sublicenses from USASK or QUB.

1.3, USBASK and QUB hereby assign to SAS all vights and title and interest ini,
10, and under the United States patents and patent applications of the Intellectual
Property, including the right to sue in its own name solely for past, present and fubure
infringement of the United States patents and patent applications of the Inteliectual
Property.
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1.4, Merial confinms that royalties from all products manufactured by
niaking vse of the results and/or within scope of the patents {the Products as
defined in the Research and License Agreement - “the Tripartite Agreement”]
shall be calculated on the net sales of Merial SAS, its affiliates, and all of their
sublicensees.

2. PATENTS AND INFRINGEMENT

In consideration for this Agreenment, SAS has undertaken to and will continue fo
endertake to pay for costs incident to the prosecution, maintenance, defense and enforcement of
the Intellectual Property including United States and foreign applications, patents and like
protection.

3. ASSIGNABILITY

This Agreement shall be binding upon and shall imure 1o the benefit of each of QUB,
USASK, and SAS, and each of their assigns and successors in interest, and shall be freely
assignable or transferrable by SAS, but shall not otherwise be assignable or assigned or
transferred by any of USASK and QUIB, whether by contract or by operation of law or otherwise
without prior written approval by SAS, which approval may be withheld in SAS's sole
discretion, and any such assignment or transfer by any of QUB and USASK in contravention of
this restriction shall be null and void ab initio.

4. GOVERNING LAW

This Agreement shall be deemed 1o be subject o, and have been made under, and shall be
construed and interpreted in accordance with the laws of the State of Georgia, U.S.A. without
reference (o any choice of Iaw provisions that might refer such construction and interpretation to
the faws of another state, republic, or country. This Agreement is performable in part in Gwinnett
County, Georgia, and the federal Northern District of Georgia and the Parties mutually agree that
personal jurisdiction and venue shall be proper in the state and federal courts situated in
Gwinnett County, Georgla or otherwise in the federal Northern District of Georgia, and agree
that any litigated dispote will be conducted solely in such cowurts.

4.1, Reformation All Parties hereby agree that neither Party intends to violate
any public policy, statutory or common law, rule, regulation, treaty or decision of any
government agency or executive body thereof of any country or cormnmunity ot
sssociation of countries; that if any word, sentence, paragraph or clause or combination
thereof of this Agreement is found, by a court or executive body with judicial powers
having jurisdiction over this Agreement or any of its Parties hereto, in a final unappealed
order to be in violation of any such provision in any country or comrmunity or association
of countries, such words, sentences, paragraphs or ¢lauses or combination shall be
inoperative in such couniry or comumunity or association of countries, and the remainder
of this Agreement shall remain binding upon the Parties hereto.

4.2. Entire Agreornent. The terms and conditions herein constitute the entire
agrecinent between the Parties and shall supersede all previous agreements, either oral or
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written, between the Parties hereto with respect 1o the subject matter hereof, No
ggreement of understanding bearing on this Agreement shall be binding upon either Party
hereto unless it shall be in writing and signed by the duly authonized officer or
representative of each of the Parties and shall expressly refer to this Agreement.
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IN WITNESS WHEREOF, the Parties hereto have executed and delivered this
Agresment in multiple originals by their duly authorized officers and representaiives on the
respective dates shown below, but effective as of the Dates of the Tripartite Agreerment and the
Agreement Date of the Exclusive License,

MERIAL 8AS

Name:

Jean-Louis Crosia

Title: Date:

N {VFRQTTY OF SABKATCHEWAN

Name: Aﬁjﬁf L

,,3-»4. Cfae Jg%m £ «_, &“&.«L-{L t.-z’” TS WO

Title: /&wxfa&é fex f«’%%ﬁ‘m Date: /vy I 2006
\M‘h: &4¢’€ng {M;w(_ b2 7_4) n7

Name: (-7’}%,92/—“ Date; %w 24, Neo &

Title: -—fzﬁ*‘t’_ -cgzuc ‘uéaft‘tng«/ ﬁw« f?/(/&#*u‘ R

GUEEN'S UNIVERSITY OF

Nama,

Title: Date:
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EXHIBIT A -

FR 97.12382 flled on October 3, 1997
FR 98.00873 filed on January 22, 1998
FR 98.03707 flied on March 20, 1998
PCT/FR98/02107
EP 98.946.547.1
AU 93.555.98
8R PI9.812.845-0
€A 2.305.623
CN 98.810.652.3
HU PO003756
Jp 515.010
KR 7003628
MX 3263
PL P339.631
RU 2000/111.4%6
UA 2000/042.372
" PH 02579
TH 046,408
US 09/082.558 filed on May 21, 1998

VS 09/161.092 filed as a CIP on Saptember 25, 1998

US provisional 60/069,233 filed on December 11, 1997

US provisional 60/069,750 filed on December 16, 1997

PCT/CA98/01130, filed December 11, 1998 (published as WO §9/29717 an June 17,

1999),

All other patents and patent applications clalming the prority of at least one of these
US provisional and PCT applications, and all National Phase, continuation, divisional,
continuation-in-part, and any ather applications cotning from the PCT application.
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EXCLUSIVE LICENSE & ASSYGNMENT AGREEMENT

This Exclusive License & Asgignment Agreement (horcinefier called “Agreement™), is by
and stiong The Queen's Univarsity of Belfast, University Road, Belfast BT7 INN, Northern
Ireland (“QUR™), The University of Saskatchewan (“USASK™), and Merial SAS (“SAS™), 29
avenue Tony Garnier 69007, Lyon, France.

WIINESSETH:

WHEREAS, USASK, QUB, and SAS entered into a February 6, 1998 Research And
License Agreement (“the Tripartits Agreement™);

WHEREAS it has aiwaya been the intention of USASK, QUR and SAS thet under the

._'Tnparmc Agroement SAS had the unreatricied, exclusive right to grant sublicenses under pateats
arising from the performance of the Tripartite Agreament, including the patents and patent
applications fisted in Bxhibit A, and any continuation applications thereof] divigional
epplications thereof, continuation-in-part applications thereof, comresponding foreign patent
applications thercto, any continuations, divisionals, continuations-in-part or patents of addition
of any of the foreign patent applications, any patents issued theroftom, any extensions or
@upplementary protection certificates granted on any of the patents, and any-reisaves or re-
examinations of any of the patents (“Intellectual Property”),

WHEREAS it has alwayy been the intention of USASK, QUR and SAS that under the
Tripartits Agreement SAS had the unrestricted, exclusive right to file, prossouts and enforce the
Imellectusl Property; and

WHEREAS the partes wish to clarify the ‘i‘ripartiw Agreement,

- NOW, THEREFORE, for and in copsdaration of the faregoing premises, the
undertakings set forth herein, and other good and valuable considaration, the receipt and
sufficiency of which are hereby acknowledpad, the Parties hereto expraasly agros as follows:

1 TRIPARTITE AGREEMENT, EXCLUSIVE LICENSE & GRANT OF LICENSE

L.T." The parties agres that the Tripantite Agreement rémains in foree and effect
but ia clarified, and amended to any extent necessary, as herein provided.

12. USASK and QUB affumatively ¢confirm the grant 1o SAS under the
- Tripartito Agreement and herehy graut to SAS the imevoeshle, unrestricted, exclusive
. right to grant sublicense$ under the Intellectual Propezty, vmhout any requirement for
SAS 10 abtain sty epproval of such sublicenzes from USASK or QUB.

13, USASK and QUB hcrcby assign to SAS all rights and title and inteyest in,
10, and under the United States patem and patent applications of the Intellestual
Praperty, including the fight to sue in its own name solely for pasi, present and futare
lnﬁ'mgemcm of the United States patcms and patent applications of the lnlellecmal

Praperty.

e
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1.4. . Menal confirms that royalties fram afl products manufactured by
making usé of the results and/or within scope of the patenits [the Products as
defined in the Research and Liconss Agreement - “the Tripartite Agreement")
ghall be caleulated on the net sales of Merial SAS, its affiliates, and all of their
sublicensees.

2. PATENTS AND INFRINGEMENT

In cousidenion for this Agresment, SAS has undertaken to and will confinue to
undertako fo pay for costs incident io the prosacution, maiatenance, defense and enforcement of
the Intelledtual Praperty including United States and foreign spplications, patants and like
protection.

3. ASSIGNABILITY

This Agreement shalt be binding upan snd shall inure to the benefit of each of QUB,-
USASK, and SAS, and each of their asaigna and successors in intersst, and shall be freely
assignahle or transferrabile by SAS, but shall not otherwise b assignable or assigned or
transferred by any of USASK and QUB, whether by contract ar by opesation of Taw or otherwise
without prior written approval by SAS, which approval may bs withheld in SAS's sole
diseretion, and any such assignment or transfer by any of QUB and USASK In contravention of
this restriction shall be null and void ab ininio.

4. GOVERNING LAW

This Agrasment shall be deented to be subject o, and have been made under, and shall be
-construed and interpreted in secordance with the laws of the State of Georgia, U.S.A. without
reference to any choice of law provisions that might refer such construction and interpretation to
the laws of anather stats, republic, or country. This Agreement is performable in part in Gwinnen
County, Georgia, and the federal Northern District of Georgla end the Partica mutually agree that
‘persenal Jirrisdiction and venmo shall be proper in the state and foderal courts situated in
Gwinnett County, Georgia or atharwise in the federal Northern District of Georgia, and agree
that any lisigated dispute will be conductad solely in such cowts.

. 41, Reformation. ANl Parties herehy agree that neither Party intends to violare
any pulli¢ policy, statutary or common law, rule, regulatien, treaty or decision of any
government agency or executive body thersof of any country or commuaity or
tasaciation of countries; that if any word, sentence, parograph or clause or combination
thereof ofithis Agrecraent is found, by.a coutt ar executive body with judicial powers
having jurisdiction aver this Agreement ar any of its Parties hereto, in 4 fina) unappealed
order 1o be in violation of any such provision in any country or commupity or assaciation
of countries, such words, sentences, paragraphs or elanees or combination shalf be
inoperative in-such country ar community or associstion of countries, and the remainder
of this Agreement sha!l remain binding upon the Parties hereto.

42. Entire Aereement. The terins and conditions herein conatitute the entire
sgreement between fhe Partios and shall quperaede all previous agreaments, either oral ar
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written, betvcm the Parties hersto with respect to the sitbject matter heteaf. No
agresment uf undoratanding bearing on this Agreement shall be binding upon either Party
pereto unldes it shall be in writing and signed by the duly autharized officer ot
rcpmmtallwe of each of the Parties and shell expreasly refer to this Agreement.
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IN WITNESS WHEREOF, the Parties hereta have executed and delivered this
Agreement in multiple originals by their duly autharized officers and representatives on the
respective dates shown below, but affective ag of the Dates of the Tripartite Agreement and the
Agreement Date of the Exclusive License,

MERIAL SAS J

Name;, ,
@ﬁ&mi&' -l

Tidle: )DYfS;denf' pus: O | 3@!/’\{ K02

UNIVERSITY OF SASKATCHEWAN

Name:

Titls: __ Date:

Name: : Date:

Title:
QUEEN'S UNIVERSITY OF

BELPAST .
Name: /4 M | L . P-GlAAC
. ==

Titk:\%_m&gm__ b . N ST 0F,
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FR 97.12382-Hled on October 3, 1997
‘FR 98.00873 filed on January 22, 1998
FR 98.03707 filed on March 20, 1998
‘PCT/FR98/02107
EP 98.946.547.1
AU 93.555.98
‘BR PI9.812.845-0
€A 2,305.623
CN 98.810.652.3
HU POOA3756.
-JP 515.010
KR 7003628
MX 3263
PELP339.631 _
RU 2000/111.496
UA 2000/042.372
" PH 02579
TH 046.408
US 09/082.558 filed on May 21, 1958

US 09/161.092 filed as a CIP on September 25, 1998

‘US provisional 60/069,233 filed on December 11, 1997

US provisional 60/069,250 filed on December 16, 1997

‘PCT/CAS8/01130, filed December 11, 1998 {published as WO 99729717 an lune 17,

1999),

All other patents and patent applications clalming the priority of at least ane of thesé
US provisianal and PCT appilcations, and dli National Phase, continuation, divislonal,
continuation-in-part, and any ather applications coming from the PCT application.

RECORDED: 06/12/2006
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