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DATED 200
(1) CANCER RESEARCH TECHNOLOGY LIMITED
AND
(2) CYTOSYSTEMS LIMITED
Patent and Know-How Licence Agréem ent
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THIS AGREEMENT is made the dny of " 2006
BETWEEN: .

(1) Cancer Research Technology Limited, a company registered in England and Wales under
 number 1626049 with registered office at Sardinia House, Sardinia Street, London WC2A
3NL, England (“*CRT"Y); and

2) Cytosystems Limited, a company registered in Scotland under number SC27648! with
registered office at Level 8, 155 St Vincent Street, Glasgow G2 5NR (“Licensee™),
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2. GRANT OF LICENCE -
21  Subjectta the proﬁsions of this Agreement, CRT hereby grants to the Liccasce
())  anexclusive licence of the Licensed Patents; and
{b) a non-exclusive licence of Know-How,

WJ"QSV 2‘0 a,\d ’l"\, WL wg‘\. FU«LQ@.&&.

to research, develop, make. have made, market use, unport and sell the Licensed Products in
the Field in the Territory for the Term. For the sake of clarity, CRT grants the Licenses an Eﬂ*

exclusive licence undec the Licensed Patents and non-cxelusive licence under Know-How i

- only in relation to use in the Field and CRT shall not grant any other pafty a licence under the
Licensed Patents in the Field. Licensee shall be able to research and develop Licensed
Products itseff or by engaging the services of a Sub-Contractor {and, for the sake of clarity, no
Sub-Contractor shall have the right to market, sell or otherwise dispose of Licensed Products).

2.2 Tﬁe Licensee shall not do or procure or purport to authorise the doing ot' any act within the -

. scope of the Licensed Patents and Know-How other than as permitted in this Agreement.

2.3  CRT hereby rescrves and excepts from the licence under Clause 2.1 the worldw:de, perpetual
and irrevocable sub-licensable right in and to Licensed Patents and Know-How for CRT and
Cancer Research UK (including use by Cancer Research UK funded and employed scientists)
and University of Cambridge to: ’ A
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2.4

2.5

2.'3.1 use the Licensed Patents and/or Know-How for the purpose of non-commercial a3

o
.
—

scientific research carried out by or for or under their respective direction in
accordance with their respective charitable and academic status, whether alone or in
collaboration with a third party or third pasties and whether sponsared or funded, in
whole or in part, by any third party including any commercial entity; and

2.3.2 make publications in rclation to the Licensed Patents and/or Know-How and any
results of research using the same in accordance with generally accepted academice

(
practice;

2.3.3 transfer samples of Materials which are the subjeéct of the Licensed Patents and/or

Know-How to acadernic or other aot-for-profit third parties solely for the purpose of
' aon-commercial research; and o
2.3.4 grant licences under, and make available, the Licensed Patents and/or Know-How
solely to the extent necessary to exercise its rights pursuant to Clauses 2.3.] to 233,

but not otherwise.

The Licensee shall be entitled to grant sub-licences in respect of the rights gmnted under this

Apreement, provided that:

2.4 prior to grant it informs CRT in writing of the key terms of any sub-licence proposed
to be entered into and the identity of the proposed Sub-Licensee;

2.4.2 any sub-licence granted by the Licensee shall be expressed to terminate automatically
on the termination of this Agreement for any reason subject only to provisions
allowing the sub-licence to continue to the exteat necessary to Fulfil obligations to
users of Licensed Products ordered before termination of this Agreement;

2.4.3 the Licensee shall ensure that there are included in the terms of 'any sub-licence like
obligations and undertakings on the part of the Sub-Licensee, in favour of the
Licensee, as are contained in this Clause 2.4, Clause 3, Clause 58, Clause 12
{confidentiality) and Clause 9.1 (indemnity) and the Licensee shall use all reasonahle

. endeavours to ensure that there are included in the terms of any sub-licence like
obligations and underta.kmgs on the part of the Sub-Licensce, in favour of CRT, as are
contained in Clavse 9.1 (mdemmty),

2.4.4 within thirty days (30) of the grant of any sub-licence, the Licensee shal{ provide Ci{T
with a true copy of such sub-licence at the Licensee's expense; o

2.4.5 no sub-licence shall be granted to a Tobacco Party;

2.4.6 the sub-licence shall be entered into on an arms-length basis reflecting the market

. value of the rights granted, except if granted to an Affiliate of the Licensee; and

2.4.7 the sub-licence ‘obliges the Sub-Licensee to impose_equivalent obligations upon any
Sub-Sub-Licensee to those set out in this Clause 2.4 and contains an effective
obligation upon the Sub-Licensee prohibiting any Sub-Sub-Licensee from further sub-
licensing. '

The Licensee shall only be entitled to enter into a sub-licence with an Afﬁlmte of the Licensce

if CRT has given its prior written consent, which consent shall not be unreasonably withheld

or delayed.

Where obligations and undertakings are obtained from a Sub-Licensee or a Sub-Sub-Licensee

in favour of CRT, it is understood and agreed that CRT shall not be entitled to any double

Ire;cdvery from the Licensee, any Sub-Licensee and/or any Sub-Sub Licensee. The obligations

# of the Licensee set out in this Clause 2.4 shall not apply in relation to Sub-Contractors.

Any breach of Clause 2.4 shall be deemed to be a material breach.
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25. ANNOUN'CVEMENTS AND USE OF NAM”ES,*W bees MOJQ&?J L

 26. DISPUTE RESOLUTION - ¥vaa hzan wv est'
' N\\\\\x‘. .
27. CONTRACTS (RIGHTS OF THIRD PARTIES) ACTT 4900 o

Save that Cancer Research UK and the University of Cambridge in respect of Clauses 2.3 and
25.3, and Cancer Rescarch UK and the University of Cambridge and CRT's and Cancer
Research UK’s and University of Cambridge's respective officers, employees and agents in
respect of Clauses 9.1 and 11.1 may enforce those respective terms, no term of this Agreement
is enforceable under the Contracts (Rights of Third Partics) Act 1999 by a person who is not 2
party to this Agreement. Notwithstanding the provisions of this Clause the Parties shall be
entitied to amend, suspend, cancel or terminate this Agreement or any part of it in accordance
wnth Clause 18, without the consent of any third pan:y mcludmg those ret'ened to in tius

. C!ause

The Pasties herebjl execute this Agreement by their duly authorised represeatatives:
- For Cancer Research Technology Limited

Director:

PJUHUNer
Print mame: "
ﬁate: b’ 032 / ob
7
For Cytosystems Limited

Dxrector Gwmm“ /
o QAQT’“UWW%«,QUmglk/’

Date:
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SCHEDULE 1

PART A: SCHEDULED PATENTS

Territory Application Number Patent Number Grant Date Maximum Term
UK 9823069.1 2332515 15 December 1999 | 21 October 2018
PCT PCT/GB98/03153 N/A N/A N/A

(WO0O59/21014)
Europe 98949123.3 1025444 2 March 2005 21 October 2018
Austria | EP(AT)1025444 2 March 2005 21 October 2013
Belgium EP(BE)1025444 2 March 2005 21 October 2018
Switzerland EP(CH)1025444 2 March 2005 21 October 2018
Cyprus EP(CY)1025444 2 Mafch 2005 21 October 2018
Germany EP(DE}1025444 2 March 2005 21 October 2018
ben.mark EP(DK)1025444 2 March 2005 21 October 2018
Spain EP(ES)1025444 2 March 2005 21 October 2018
Finland EP(FI}1025444 2 March 2005 21 October 2018
France EP(FR)1025444 2 March 2005 21 October 2018
UK EP(UK}1 025444 2 March 2005 21 October 2018
Greece EP(GR)1025444 2 March 2005 21 October 261 8
Ireland EP(IE)1025444 2 March 2005 21 October 2018
Italy EP(IT)1025444 2 March 2005 21 October 2018
Liechtenstein EP(LI)1025444 2 March 2005 21 Qctober 2018
Luxembourg EP(LU)1025444 2 March 2005 21 October 2018
Monaco | EP(MC)1025444 2 March 2005 21 October 2018
Netherlands EP(NL)1025444 2 March 2005 21 October 2018
/Cont’d...
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SCHEDULE 2 -\Wa, L ieqcy @

Territory Application Number Patent Number Grant Date Maximum Term
Por_tugal EP(PT)1025444 12 March 2005 21 Oqtober 2018
Sweden ' EF(SE)I 025444 2 March 2005 21 October 2018
us 09/175947 6303323 (MCM5) 16 October 2001 21 October 2018
uUs 09/922652 (Divisional | 7056690 (MCM2) 06 June 2006 21 October 2018

Application derived S . ,
from 09/175947) :
(i) 9823069.1 (Divisional | Not Known (MCM?7) | August 2008 21 October 2018
Application derived ' ; _ _ . : -
from 09/175947)
Canada 2305872
Japan 2003-007249 ,
New Zealand | 503996 503996 5 August 2002 - | 21 October 2018
Awstralia | 9895502 751754 16 January 2003 | 21 October 2018
PART B: KNOW-HOW . han been resroved

SCHEDULE 3 - V&1 ket semos 2d)

CONFIRMATORY PATENT LICENCE

remonad)

IN WITNESS of which this Agreement has been executed the day and year first aBove written. .

RECORDED: 03/05/2009

. PATENT.
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