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This Agreement is made the 20tk day of July 2006

BETWEEN:-

2) Quadrant Drug Delivery Limited, a company incorporated under the laws of England with
company Tegistration number 02704727 and whose registered office is at 1 Mere Way,
Ruddington, Nottingham, NG11 6JS United Kingdom (“Quadrant”); and

(3) QDose Limited, 2 company incorporated under the laws of England with company registration
number 03860939 and whose registered office is at 1 Mere Way, Ruddington, Nottingham, NG11
6J8 United Kingdom (“QDose™).

WHEREAS:-

(A)  TotalModern Limited (which subsequently changed its name to QDose Limitec{f TR
Quadrant Holdings Cambridge Limited entered into a collaboration and exploitatio
dated 29 November 1999 (the “Original Agreement”). Under the Original Agreeme;
and Quadrant Holdings Cambridge Limited agreed to collaborate with QDose and to carry out
research and development on behalf of QDose. ' :

(B)  The Original Agreement was amended by 2 Deed of Amendment dated 21 December 2001, and a
Deed of Amendment dated 28 June 2002.

(C)  On 24 July 2000 Quadrant Holdings Cambridge Limited changed its name to Quadrant Healthcare
(UK) Limited. Subsequently, certain assets (including patent rights and know-how) of Quadrant
Healthcare (UK) Limited were acquired by Elan Drug Delivery Limited.

()  Quadrant Healthcare (UK) Limited, Elan Drug Delivery Limited {f Jna QDose entered
into a Novation Agreement dated 24 June 2002 novating the Original Agreement from Quadrant
Healthcare (UK) Limited to Elan Drug Delivery Limited.

(E)  On 28 July 2003 Elan Drug Delii/ery Limited changed its name to QuadrantrDrug Delivery
Limited.

(F) On 15 October 2003 QDose-and Quadrant entered into a Consolidated and Revised
Collaboration Agreement to consolidate the existing amendments and further amend the Original
Agreement (the “Consolidated and Revised Collaboration Agreement”). S

(G) QDosg d Quadranf now wish to enter into this Agreement to consolidate and amend
the Consolidated and Revised Collaboration Agreement.

THE PARTIES AGREE AS FOLLOWS:- .
1. Definitions

In this Agreement the following words and expressions shall have the meanings set out below:-

1.1
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12

13

14 “Commencement Date”

1.5 “Commercialize”/
“Commercialization”

1.6

1.7

1.8

1.9 - “Fast Acting Insulin”

1.10  “Field”

20239944

shall mean the date set out at the start of this Agreement;

shall mean the manufacture, have manufactured,
promotion, distribution, import, use, marketing and sale,
and the licensing of a third party to do the same;

shall mean recombinant human or another form of insulin,
or an analogue or homologue thereof, which does not
delay the onset or extend the duration of action in any
material manner when compared with human insulin
given via the pulmonary or subcutaneous injection route;

shall mean:-

(a) in the case of a Product containing insulin, the
treatment and/or management of diseases,
disorders or conditions in humans including but
not limited to diabetes mellitus but excluding (1)
Alzheimer’s disease; and (2) mild cognitive
impairment where memory and/or cognition has
declined and is abnormal for age and education,
but the severity of which is insufficient to be
consistent with dementia and/or Alzheimer’s
disease; and '

(b)  in the case of a Product containing an analogue or

[\
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homologue of insulin, the treatment and/or
management of diabetes mellitus;

L.11

1.13  “Intellectual Property” shall mean Know-How and Patent Rights;

1.14

1.15

1.16 “Know-How” shall mean information and know-how, whether

patentable or not, including but not limited to any and all
discoveries, inventions, substances, data, techniques,
processes, systems, formulations, designs and commercial
information relating to design, development, manufacture,
assembly, use or sale;

means the licenses of Quadrant Intellectual Property and
granted under Clause

10.1 and 10.2;

1.17 “License”

1.18

1.19

1.20
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125  “Patent Rights” shall mean any and all patents and patent applications.
' Patent Rights shall also include all extensions,
continuations, continuations-in-part, divisionals, patents of
additions, re-examinations, re-issues, supplementary
protection certificates and foreign counterparts of such
patents and patent applications and any patents issuing
thereon and extensions of patents;

1.26
1.27  “Product” shall mean:-
(a) Fast Acting Insulin in a dry powder inhaler
presentation format that uses Quadrant Intellectual
Property
and dispenses the Fast Acting Insulin via
Pulmonary Delivery; and
(b)  any refills or other packages of Fast Acting- Insulin
intended for use in the dry powder inhaler
described in (a) above;
1.28
4
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1.29

1.30

131 “pulmonary Delivery” . shall mean delivery through or to the respiratory tract via
the mouth or otherwise to the lung for local treatment or
systemic delivery, _

132

133 T

124 S —

135  “Quadrant Intellectual Property” shall mean (i) Patent Rights existing at the
Commencement Date and set out in Schedule 1B; and

(ii) Know How (together with all associated copyright and
design rights, if any) owned by Quadrant at the
Commencement Date which relates fto the Quadrant
Technology; and/or (iii) Patent Rights and Know How
owned by Quadrant that arise out of the Development Plan
and relate to the Quadrant Technology;

1.36 “Quadx;ant Technology” shall mean all dry powder drug delivery technology
necessary or useful to make, use, research, develop or

Commercialize a product entailing the application of Fast
Acting Insulin in a dry powder inhaler presentation format
for Pulmonary Delivery within the Field including, but not
limited to, formulation, particle engineering, excipient and
stabilization technology, owned by Quadrant, including,
but not limited to, the dry powder drug delivery
technology described in the patents listed in Schedule 1B;.

1.37
1.38
1.39  “Territory” shall mean all the countries of the world,
1.40
5
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2. Commencement

This Agreement shall commence on the Commencement Date and shall replace the Consolidated
and Revised Collaboration Agreement between QDose, MicroDose and Quadrant dated 15
October 2003 in its entirety with effect from the Commencement Date. '
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10. Grant of Licenses

10.1

10.2  Subject to the provisions of this Agreement, Quadrant grants to QDose an exclusive license of the
Quadrant Intellectual Property to research, develop and Commercialize the Product in the

Territory in the Field

10.3 Quadrant hereby confirms to and agrees with QDose that, on a country-by-country basis during
" the applicable License, Quadrant shall not license or grant any other rights to use, and shall not
itself use, the Quadrant Intellectual Property in relation to the Product in the Fieldu

B |\ than to research or develop the Product on behalf and for the benefit of QDose as
provided in this Agreement or otherwise as specifically directed by QDose.

104 The rights granted to QDose under Clauses 10.1 and 10.2 include the right under any and all

Patent Rights inchuded in thHQuadram Intellectual Property
to make, have made, use, sell, import and offer for sale the Product in the Field.

10.5 Except as expressly set forth in this Agreement, no party grants {0 any other party by implication,
estoppel or otherwise, any right, title, license or interest in any intellectual property right.

10.6 QDoseshall be entitled to sub-license its rights under this Agreerent provided: -

10.6.1 any sublicense shall require the sublicensee to maintain the confidentiality of all Know-
How belonging to the Participants; '

10.6.2 unless otherwise agreed by the parties, each sublicense shall be on arm’s length termé and
subject to customary commercial conditions; ' '

10.6.3 QDose shall remain responsible for all acts and omission of any sub-licensee as if they
were acts and omissions of QDose; and

10.6.4 although this Agreement is not expressed to be terminable, any sublicense shall survive
termination of this Agreement by operation of law or otherwise.
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152 Following the Commencement Date, QDose shall have the right to prosecute at its own expense
and for its own benefit any Relevant Infringements of th
Quadrant Inteliectual Property. In the event that QDose takes such action, QDose shall do so at its
own cost and expense. At QDose’s expense the Participants shall co-operate with such action.
Any recovery remaining after the deduction by QDose of the reasonable expenses (including
attorney’s fees and expenses) incurred in relation to such infringement proceeding shall belong to
QDose.

16.2

16.3

16.4
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AGREED by the parties through their duly authorised representatives on the date written at the top of the
first page of this Agreement:-

For and on behalf of Quadrant Drug Delivery Limited
Full Name: ... 5o A0 m

TOB THIE: voveeeTomescevssesemseessenestosnsinenena sns

For and on behalf of {3

M

Signed: NSRS !

Full Name: %EWP-

20316167
52

RECORDED: 10/26/2006
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