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PATENT AND KNOW-HOW LICENSE AGREEMENT
N° L6149

BY AND BETWEEN:

1)  The CENTRE NATIONAL DE LA RECHERCHE SCIEN I‘lMQUL a scleniific

and technological public establishment, having its headquarters at 3 rue Michel- Ange -

75794 PARIS Cedex 16 - France, which intracommunaniary TVA number is
FR40180089013 the SIRET number is 180089013 03720, the APE code is 731 Z,
represented by its Genersl Manager. Mr. Arnold MIGUS; hcrcmaftcr referred to as

“CNRS",

2%) The UNIVERSITY OF ATX-MARSEFLLE T, a:scicntific, cultural and profession]
sstablishment. located at 58 boulevard Charles.Livon™ 13007 MARSEILLE - France,
represented by its Presidemi, Mr. Yvon BERLAND, hereinafter referred to as

"»UNIV MED",

CNRS and UNIVMED acting on their own name aud on behalf of the laboratory
Neurogenesc ot Morphogenése: dans te Développement et chez I'Adulic (NMDA), UMR
6156, directed by Mrs Genevigve ROUGON (former Laboratoire de Génétique et
Physiologie du Développement, UMR 6545, directed by Mr. Jacques PRADEL), locailed
at the Instimt de Bioldgie du développement (IBDM), Université de la Méditerrmée
(Aix-Marscilte II} — Parc' Scicntifique de Luminy — BP 907 - 13288 MARSEILLE
Cedex 09. France, hereinafter referred 1o as « LABORATORY »,

3°) SCHAFER:N, a company incorporated under the [aws of Denmz'lrk having its
registered head . office at Lerso Park Alié 42, DK-2100, COPENHAGEN, Deamark,
represeated by Mr Claus SCI—LAkER-NlLLSEN CEO hercinafter referred 10 as

“SCHAFER-N".
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- 4% The GNIVERSITATSKLINIKUM HAMBURG-EPPENDORTEF, a scicntific. culurat
and professional esiablishment, located at Marinsi, 52 — 20246 HAMBURG —
Germany, represented by its Board of Dircctors, authorised to sign on behalf of the
Board: Prol. Dr. Rolf STAHL, Dean, and Dr. Ralf KRAPPA, Managing Director,
MediGate, hereinafter referred to as "UKE,

CNRS, UNIVMED, SCHAFER-N and UKE are hereinafter collectively referred to as
the “CO-OWNERS"™.

N ONE SIDE

5°)  PHARMAXON. a French company having a nominal capital of 40 000 euro (RCS
Marseifle B 478 737 372). which intracommunaitary VAT: number iz FR
58478737372, whose headquarters are Jocated ar'TBDML — Pare Scientifique de
Luminy - Case 907 — 13009 MARSEILLE Cedex 3, France, represented by M. Pascal
DESCHASEAUX, President, hereinafter referred to as “PHARMAXON.

ON THE OTHER SIDE

PHARMAXON and the CO-OWNERS afé:'?héreinaﬁer collectively referred fo as
“PARTIES" or individually as “PARTY". :
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WHEREAS

Within the framework of European Contract n® QLK&-CT-1999-02187 and specific
research and tcchnological development program “Quality of Life and Management of
Living Resources”, a project cntitied “Age-refaied changes in learning and memory: neurat
cell adhesion molecules, associated carbohydrates and ligands™ has been carried out by i
several academic research leams, in particular by CNRS/UNIVMED and University of
Hamburg, and SCHAFER-N. . :

During this collaboration an invention was joimtly made by Geneviéve R'QI_..IGON..and
Pascal TORREGROSSA from CNRS, Claus SCHAFER from SCHAFER-N and Mefirta

SCHACHNER from University of Hamburg, .

This invention has been prolected by a European Patent application n° EP02292548.1 filed
on October 16™ 2002 in the name of CNRS, UNIVMED. University of Hamburg and
SCHAFER-N. By the time the invention was made, the UKE was“part of University of
Hamburg that has subscquently transferred its rights in this invention 10 UKE witch has
been separated from University of Hamburg.

CO-OWNERS have full right, title and mleresltohccnse the here above menrtiomned
invention. ' : .
PHARMAXON, a company dedicsted to'ithe development of cell mobiliry-based

newrvlogical therapies, has expressed early 20035is interest 10 obtain an exclusive license
with a right to sublicense under, the above-mentioned patent application and its extensions. !

The PARTIES wish to formalize hereby the tertns and conditions applicable to the present
. license Agrecment, | S

Preliminary Article - DEFINITIONS

AFFILIATES, shall refer to any legal entity which:

- directly or indirectly controls PHARMAXON or,

- is-subject to the sarme direct or indirect control as PHARMAXON or,
- is directly or indirectly controticd by PEIARMAXON.

A legal entity shall be considered to control ancther when:
- i directly or indirectly holds more than 50 % (fifty percent) of the shares of the other
entity or more than 50 96 {filty percent) of the voting righis of the other cutity's

shareholders or partners, or
it has. directly or indirectly. dc facto the power to make decisions within the other

legal entity.

&
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ANTIBODY, shall mean the monoclonal antibody refercnced 30H12, transmiticd by
the company Aventis Pasteur in the framework of a Matarial Transfer Agreemeni, to
SCHAFER-N in order {0 permit said company to conduct its researches {screening of
phages librairies in order to identify peptides mimicking the PSA moleculs) in
counterpart of an exclusive, worldwide, royalty-free license. with right to sublicense,
granted to Aventis Pasteur concerning the results of said rescarch {the MTA is anncxed
to the present Contract),

CONFIDENTIAL INFORMATION, shall mean any confidential or protected
information belonging to the PARTIES or t0 one of the PARTIES, in relation to the
invention which is covered by the PATENTS and/or the KNOW-HOW whether it be in
written, graphic, oral or in any other form.

DATE OF FIRST COMMERCIAL SALE, means the firsl sale for monetary value
for use or constmption by a member of the gencral public’of a PRODUCT in any
country in the world after receipt of all Regulatory Approyals for the sale of such
PRODUCT has been obrained in such coumntry.

EFFECTIVE DATE, shall mean the last date. of .s:gmam, of the present Agreement by
all the PARTIES. e

FIELD, shall mean all ficlds.

KNOW-HOW shall mean the technic¢al and scientific knowledge, whether it be in
writlen, graphic or oral formi;. whatever the wmatcrial uscd. acquired by the
LABORATORY during:its rescarch, VP, to the EFFECTIVE DATE necessary to put to
practice the inventions protecied by the PATENTS in the FIELD. A description of the

KNOW-HOW is api)ended in Annex 1 hereto.

Pabteur S. A and SCHAFER'N. A copy of the MTA is joined in Annex 2 heteto

NET SALE.S :shall mean the gross amount invoiced by PHARMAXON andfor its
*\FFILIATES to then' cusiomers for lhe PRODUCTS’ sale, after deducting any normal

sales, 1mp(m or value addcd 1axes or any other govemmenta] taxes applzcable
according to the exploitation territory and charges in respect 1o carriage. The
PRODUCTS used during internal researches as well as the specimen freely distribuled
are excluded from the NET SALES.

Should PHARMAXON scil FRODUCTS to an AFFILIATE (or vice versa), for sale 1o
third partics. the NET SALES shail be calculated as described above based on the sales
between the AFFILIATES {or PHARMAXON) and third parties and not the sales
between PHARMAXON and its AFFILIATES.

e
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if a PRODUCT is sold as a COMBINATION PRODUCT, NET SALES shall be
calculated by multiplying NET SALES of such COMBINATION PRODUCT by the
fraction A/(A+B}, where A is the catalogue price of the PRODUCT as sold separately in
the country where the COMBINATION PRODUCT is sold, and B is the total of the
caialogue prices in said country of all other active products or components in such
combination as sold separately. In the event that the PRODUCT or one or more of such
active product or components in the said combination product are not sold sceparately.
then the PARTIES shall negotiate in good faith a formula for calcuating NET SALES
for such PRODUCT thai veflects the respective contibutions of the PRODUCT and
such other components o the overal| value of such combinarion product.

PATENTS, shall mcan the PCY application n® IB0305108 filed on October 16", 2003
{under the pr:orm' of the European patent apphcalmn n® EP 02292548.1 filed on
October 16", 2002 which has been abandoned). in the names of CNRS, University of
Alx-Marseane 2, University of Hamburg and SCIIAJ'_I_,RaPs entitled « Poly-a2,8-sialic
acid mimelic peptides and their applications» and naming as inventors Geneviéve
ROUGON, Pascal TORREGROSSA, Claus SCHAFER and Melitta SCHACHNER, as
well as all and any patent relating thevefrom, #ll the rights resulting therefeom including
but not limited to a) reissue, reexaminations, and territorial extensions as well as b}
complementary protection ccriificate .zor  the like, <) divisional applications, :
continuations, continuations-in-part. -

PRODUCT, shall mean any product contzining a'peptide as described in the PATENT
developed and/or commercialised by PHARMAXOL\ and whose composition and/or
use have been identificd difectly or indirecily thanks to the use of at least one of the
PATENTS’ claims or using Lhe KNOW -HOW, but wnhoul using the ANTIBODY.

COMBINATION- PRODUCT, 's_h'ali mean any product commercially exploited by
PH'ARMAXON “or iis sublicensces, which is issued from the combination of the

SUBLICLNSES shall mean any license granted by PHARMAXON to any non-
affiliated third parties (o manufacture or commercially exploit the PRODUCTS in the

FIELD and in the TERRITORY.

‘SUBLICENSEE, shall mean any non-AFFILIATE thid party fo whom
PH ARM AXON has granted rights, under PATENTS,

SUBIJCE\‘?ES REVENUES, shall mean any sum of any kind including but not i
limited to lump sum payments, milestones and voyalties, but cxcluding R&D
reimbursernent and payments received by PHARMAXON for the purchase of equity,
received by PHARMAXON from its SUBLICENSEES for the making, use or salling of
the PRODUCTS in consideration for said SUBLICENSE. PHRMAXON agrees that it
shall not aceept from SUBLICENSEES cross-licenses as revenues, anything of value in
lieu of cash payments pursuant fo any sublicense permitied under the present
Agreement,

PATENT
REEL: 024079 FRAME: 0032



6

TERRITORY, shall mean the entire world.

Singular tcrms may be read in the plural and vice versa.

Article I - OBJECT, NATURE AND SCQPE OF THE LICENSE

1.1 By virtue of the present Agreement, the CO-OWNERS hercby grant PHARMAXON,

and PHARMAXON accepts, subject o all the terms and conditions. of the present
Agreement, an exclusive license under the PATENTS and the KNOW-HOW in the

TERRITORY 1o develop. make, have make, use. sell and otherwise dzspose of the
PRODUCTS. -

1.2 The right to license granted to PHARMAXON includes the risht to grant
SUBLICENSES to SUBLICENSEES and to extend the license 'to AFFILLATES

1.3 Tiis hereby undersiood that the CO-OWNERS shall be free 1o use rbe PATENTS and/or
the KNOW-HOW for internal nol for profit rcsearch clmu.al and Lducalwna! purpmes

granted to PHARMAXON and does not grant nghls to any for-profit a‘hxrd party entity
under the PATENT and/or the KNOW-HOW.

1.4 For the avoidance of doubt, PHARMAXON shall undertake that its AFFILIATES
and/or SUBLICENSEES shall be subject to the same obligations as thosc of
PHARMAXON in the present Agreement::

Artidez 'I‘ER_“ : ‘..:.:':::._’_::.." .' g

The present Agfeemem sha]l take effect upon the EFFECTIVE DATE and absent early
terminabion pursuan?: £ '{he, térms in L‘xrmlc 12 herein, shall remain in eflect:

a) In countries in whmh there are 1o, or there are no longer, any PATENT applications
_or valid PATENTS, 10 (ten) years from the DATE OF FIRST COMMERCIAL
- SALE of a PRODUCT in said coumiries of the TERRITORY provided that the

K\]OW-HOW has been kept secret during this period.

b) I cotintries in which a PATENT application is pending or 2 valid PATENT cxists,
{or the daration of validity of said PATENTS, when this duration is longer than the

period set oul in a).

Article 3 - TRANSFER OF KNOW-HOW AND TECHNICAL ASSISTANCE

3.1 Within 3 (three) months following the EFFECTIVE DATE, the CO-OWNERS agree to
defiver the KNOW-HOW in the FIELD to PHARMAXON as well as any technical

information nccessary for its use.
NJ ‘/
?Q ﬂé
A
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3.2 Agents from the CO-OWNERS working at the LABORATORY shall provide the
technical assistance necessary for PHARMAXON to acquire the KNOW-HOW under
conditions which are compatible with their other professional obligations. This technicat
assistance shall be limited to an average of 1 {one) day per month. Beyond the 6 (six}
month period, if further assistance is required by PIIARMAXON, 2 Separate
consuitancy agrecment shall be negotiated in good faith between the PARTIES.

3.3 Should the members or representatives of the LABORATORY be required to travel 1o
provide technical assistance at the request of PHARMAXON, their travel and lodging

costs shall be paid by PHARMAXON.

Article 4 — EXPLOITATION | '5_;5 L

4.1 PHARMAXON agices to take all necessary steps 10 dev elop, maintain, mﬁnufmture,
obtain the necessary permits and to commercially exploil the PRODUCTS notably via

serious commercial exploration and reasonabic publicity efforls

42 PHARMAXON agrees to fill orders placed by potential customers by delivering the
PRODUCTS as soon as possibic and to ensure aller-sales service.

43 PHARMAXON sagrees to notify the CO-OWNERS of annual reporis under
confidentiality. on the development; manufacturing and/or exploitation of PRODUCTS,
including to promptly inform. the CO-OWNERS of any decision nor to pursue
development, manufacturing andfor cxplo1tatmn of any PRODUCT. In such evcrd. the
CO-OWXNERS shall have the right’ o tefminatc the present Agreement as set forth in

Article 12 below.

4.4 Should PHARMAXON not begun to exploit or have exploited the PATENTS, directly
or indirectly -or not have tdken actions to develop or commercialize the PRODUCTS,
within 4 (four) years, following the EFFECTIVE DATE of the present Agreement. then
the CO-OWNERS shall have the right to convert any exclusive license granted
hereunder to & ‘pon-exclusive license upon 6 (six) months written notice delivered lo
PH: ARMAXOI\. detaxhng the clalm of CO-OWNERS and provided that PH_ARM AXON

have been Laken for such immediate cure.
The developments niccessary for the commercialization of to begin the above mentioned

exploitation shall be considered cffcctive as soon as they occur in one wuntrv of the
TERRITORY.
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4.6

4.7

48

4.9

PHARMAXON agrees not to use “Centre National de la Recherche Scientifique™ or
“CNRS”, “University of Aix-Marseille 1I” or “UNIVMED", “University Hospital
Hamburg-Eppeadorf” or “UKE”, or “SHAFER-N” for promotional reasons, or any
other mark or distinctive sign belonging to the CO-OWNERS or any adaptation thercof,
or any of the inventoirs names or the name of any CO-QWNERS reprasentative without
having received prior written consent from the CO-OWNER interested and where

applicable from each individual concerned, said consent shall not be unreasonably

withheld.

For the sole purpose of identifying the origin of the License, "License CNRS -
LUiniversity of Aix-Marseille II — University Hospital Hamburg-Eppendorf —.Schafer-N”
may appear on all advertising material, technical notices or explapations (..onoemmg the
PRODUCTS. H shall be PHARMAXONs responsibility to verify tharthe size of this
Iabel and its placement can in no way be intcrproted to mean that’ lhe CO-OWNERS

guaraniee the PRODUCTS in any way. e

PHARMAXON hereby declares that it hays the neceséar}" éxpgrtise to use the PATENTS
1o develop, produce, and commercially exploit the PRODUCTS.

PHARMAXON shall commercialize the”PRODUCTS under its own trademarks or
under trademarks for which it has obained a license. The CO-OWNERS shall have no
rights to such trademarks or to PHARMAXON's customers. All administrative
authorizations obtained by PHARMAXON. for the purpose of manufacturing andfor
commercializing PRODUCTS shali be obrained for PHARMAXON or for any party
which it shall have de_sxgnated and subject o Article 4.8, the CO-OWNERS shall claim

no rights thercto.
Without prejudice to the terms 0¥5Lv§;riiclc 4,7, PHARMAXON agrees 10 provide the CO-
OWNERS with”a copy of all ‘administrative authorizations, notably any official

markeling approval - that it obtains for the purposc of manufacturing and/or
commercializing PRODUCTS no later than 3 (three) ronths after obiaining such final

authorizations.

PHARMAXON and its SUBLICENSEES shall strictly vespect applicable laws and

‘tegulations concerning the exploitation of the PRODUCTS. They shall assume full
.responsibility for any dircct or indirect consegquences of any exploitation that is not in

accordance with applicable laws and rcgulations, and shall not call the CO-OWNERS in
warranty.

Article 5 - FINANCIAL CONDITIONS

The present License is granted subject to the payment by PHARMAXON 1o the CNRS,
on behalf of the CO-OWNERS, of:

PATENT
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5.1 Luwmp sum payments

- 5000 € (five thousand Euro} excluding taxcs. duc at the EFFECTIVE DATE of
the present Agreement,

- 10000 € (1en thousand Buro} excluding taxes, due at the first anniversary date of
the EFFECTIVE DATE of the present Agreement,

- 10 000 € (ien thousand Euro) excluding taxes, duc as from the second
anniversary date of EFFECTIVE DATE of the present Agrecment, and at each
following anniversary date until the entry of the fitst PRODUCT in pbase T of
clinical trials. This sum will be deductible againsi the milestones due at the entry
of the first PRODUCT in phase { of clinical l.l'l:l]‘? and against the following
mitestones refated to clinical phases if it is the case.

- 30 000 € (thirty thousand Euro)} excluding taxes, due at the eniry of the firsl
PRODUCT in phase [ of clinical wials, . ;

- 60 000 € (sxly ‘housand Euro) excludmg taxes, duc at the entry of lhe first
PRODUCT in phase I of clinical irials, - B

- 80 000 € (ciphty thousand Euro) excluding-fféixes, due at the entry of the first
PRODUCT in phase III of 'él'ir'}ical trials,

- 150 000 € (a bundred zmd Gty llmusand Euro) excluding taxes, duc at the date :
of the first markes authonzanon for the first PRODUCT.

5.2 Royalties

- in a country where the PRODUCT is covered by the PATENT : 1.5 % (onc point five

per cent). :
- in a-coutry where the PRODUCT is only covered by the KNOW-HOW : 0.75 % i

(zcro pomt u.venty-fne per z.e.m)

any third panv to commercialize a PRODU CT (excludmg COMBIN%TIO.\J
PRODUCTS), PHARMAXON may deduct from annual royaliies due by
PHARMAXON to the CO-OWNERS, as mentioned above, up to 50 % {fifty percent) of
all royalties paid by PHARMAXON the same vear 1o said third party, oo presentation of
justificatory. The amount of said deduction shall not exceed 50 % {fifty percent) of
amounts of royalties dve to the CO-OWNERS and shall appear in the sales report
addressed to the CO-OWNERS. '

5.3 Sublicense Revenues

In exchange {or the right to sublicense in the FIELD, PHARMAXON shali pay the CO-

OWNERS 2 percentage of all SUBLICENSE REVENUES upon execution of any )
SUBLICENSE agreements and thereafter, whether said pavmenis are due upon {\)
signature of said agreements or later: ’{
. (5 f
o !
2
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1) 50 % (fifty per cent) of SUBLICENSES REVENUES for revenues from any
SUBLICENSE signed after the EFFECTIVE DATE but before the entry of the
fisst PRODUCT in pre-clinical trials,

2) 30 % {(thirty per cent) of the SUBLICENSES REVENUES, for revenues from any
SUBLICENSE signed after the entry of the first PRODUCT in pre-clinical trials
but before the cntry of the first PRODUCT in phase T clinical trials,

3} 20 % (wenty per cent) of SUBLICENSES REVENUES, for revenues from any
SUBLICENSE signed upon the entry of the first PRODUCT in phase I clinical
wialy, but before (he entry of the first PRODUCT into phase 11 clinical teials,

4) 17 % {seventeen per ceni) of the SUBLICENSES REVENUES, for revenues from
any SUBLICENSE signed upon the entry of the first PRODUCT 'in phase 1T
clinical trials, but before the eniry of the first PRODUCT into phase 11 b clinical

tegals, g

3 15 % (fificen per cem} of the SUBLICENSES R[ZV}I;Z'I\'IIES for revenues from
any SUBLICENSE signed upon lhe eniry of the first PRODUCT into phasc 11 b

clinical trials.

Article 6 - ACCOUNTING - VER_IFICATIONOF R.OYAL'!'IES

6.1 PHARMAXON shall keep scpamte accounts  which shall incude all the elements
necessary to precisely ev aIuate the commercial transactions which ocewr within the

framework of the present Agreem_enz.

FHARMAXON shall assure that its AFFILIATES and SUBLICENSEES respect said
obligation. )

These accc»ums shall be closed on December 31 of every vear.

6.2 By Janudry 3! of cach vear, PHARMAXON shall send a detailed report of all sales of
the PRODUCTS. This report shall be scnt to the Service Financier de la Délégation
Paris Michel-Ange du CNRS, 3 rue Michel-Ange - 75794 PARIS Cedex 16, Said
report shall include the number of the present License as well as:

- the quantities sold of each PRODUCT.,

- the NET SALES for cach PRODUCT,

- the SUBLICENSES REVENUES,

- 1he applicable rate as sef oui in Article 5,

- the sum due to the CNRS, on behalf of the CO-OWNERS,

and will be used 10 draft an invoice by the CNRS, on behalf of the CO-OWNERS. for

PHARMAXON.
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6.3

6.4

6.8

6.9

11

The sums due by PHARMAXON shall be paid within 45 (foriy-five) days following
issue of said invoice from the CNRS, on behalf of the CO-OWNERS, which shall state
the amount of the royalties due and shall be paid by bank transier 1o the order of Agent
Complable Sccondaire du CNRS, Délégation Paris Michel-Ange - Paierie Générale
Paris - Code Banque : 10071 - Code Guichet N° 75200 - Compte N° 20001000505 - Cl1é
24 - Code 1BAN : FR76 1007 1752 0020 0010 G050 524.

Should no commercial sales ocenr within the given reporting period, PHARMAXON
shall nevertheless transmit a staterent 1o the CNRS by January 31 of every vear which
atiests to the absence of commercial sates during said period, indicates: lhe causes for
the absence of sales and the difficulties encountered.

To the sums duc shall be added the legal taxes in effect on ihe date of pay ment‘ notablv
VAT, if appticable. .

Any payments due by PHARMAXON io the CO-OW I\ERS under the present
Agreement shall be paid in Euro. _ y

shaH be sub)cct to interest at the rate dctcrmmr.,d rICCOle‘ng t¢» the nules applicable to the
French Public CO-OWNERS (pre\'alhgﬂ fegal intercst rate at the date of issuance of the
invoice + 2 (two) poinis), withour prejudice to the right of the CO-OWNERS to
termnate the present Agreement pur:.-uanizlb Ariicie 12.

Said accounts shall be kept in accordance wﬂh PHARMAXON’S normal procedures
appticable to similar product.s and sales at PHARMAXON. The CO-OWNERS shall
have the right, during the termyiof the present Agreement and up to 1 (one) vear after the
termination date or expiration dite:of the present Agreement, 1o request an audit of the
rclevant - part of ro'yaltv accounts kept b} PHARMAXO\! during normal business hours
per year and :be*limjted to the 3 (three} consecutive accounting periods closed
immediately before the audit occurs and shall be limited to the extent strictly necessary
to verify the amount of royalties payable hereimder. Should there be an audit, an cxpert
accoumant shall be appointed by the CO-OWNERS at the expense of the CO-

"OWNERS. except if the amount of back payments due to the CO-OWNERS exceeds

the amount paid by PHARMAXON by 5 % (five per cent}. then such expense shall be
paid by PHARMAXON. The expert accountant shall tzeat all informarion gathered with

resipect fo PHARMAXON's business as strictly confidential.

Any payments peoperly due and made to thc CNRS on behalf of the CO-OWNERS
under the present Agreement shall in no event be rcfundable to PHARMAXON.
Furthermore any sums due to the CO-OWNERS on the cxpiration daic or the
termination date of ihe present Agreement, shall be duly paid by PHARMAXON,

PATENT
REEL: 024079 FRAME: 0038

“£3

PO

S et b e e



12

Aniclc 7— SUBLICENSES

7.1 Pursuant 1o Asticle 1.2 of the present Agreement, PHARMAXON may, at its sole
discretion, grant SUBLICENSES to SUBLICENSEES wunder ithe PATENTS and
KNOW-HOW in the FIELD and the TERRITORY, subject to prior wriitten approval of
the CNRS, on behall of the CO-QWNERS, of the name of any proposed
SUBLICENSEE. Such consent shall not unreasonably be delayed more than 30 {thirty)
days or refased. Furthermore, PHARMAXON agrees to communicate o the CNRS, on
behalf of the CO-OWNLRS, a copy of said SUBLICENSES within 1 {ong) month

following their signature.

7.2 PHARMAXON agrees to include within the terms of any SUBLICENSE a clause
which permits PHARMAXON to show the CNRS, on behail of the CO-OWNERS, a
copy of SUBLICENSEES s accounts 10 prove they are conmsmm with the obligations

of PHARMAXON herein,

7.3 PHARMAXON sball include within the terms of any SUBL].'CENSE a similar
obligation of confidentiality as that set out in «\rticie 9 below.

7.4 PHARMAXON shall be solely responsible towards He'CO-OWNERS for the correct
execution by said SUBL JCENSEES of alt obhgatrcms assumed by PHARMAXON
under the present Agreement.

Article 8 ~ TRANSFER OF RIGﬁTé::_

8.1 The present Agrccmem is gramed mrunu personae. It is therefore personal, non-
transferable and non-assignable, subject to the SUBLICENSES possibly granted by

PHARMAXON and to ihe. pmvrsmm hereunder.

8.2 PHARMAXON may assngn or tranafer 1o cne ot more of its AFFILIATES all or parl of
the rights ‘and Jobligations assumed by PHARMAXON under the present Agreement,
subject to priof written notification to the CO-OWNERS, In such case, PHARMAXON
shall be:solely responsible towards the CO-OWNERS for the correct execution by said
AFF]LIATES ©of all obligations assumed by PHARMAXON under the present

Agreement.

8.3 PHARMAXON shall notify the CO-OWNERS of any majority takc-over. merger. transfer
of PHARMAXON or transfer of its activity to another company or any other
transformation of PHARMAXON, which modifies the fnnine personge namre of the
present Agreement (hereinafter the “EVENTS™). The CO-OWNERS may only be entitled :
to rerminate the present Agreement, if the CO-OWNERS can demonstrate in writing,
within thirty (30) days after receiving notification, that said EVENTS would violaie or
othenwise contravene the status, activities and/or missions of any of the CO-OWNERS
included in the Jaws and rcgulations applicable to the CO-OWNERS" stanis, activities

and/or misstons.
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It is hereby understood that the assignee shall be subject to the same obligations as those
of PHARMAXOW in the present Agrcement unless the new partics should reach
another mutual agreement.

In any case, an amendment to the present Agreement shail be drafted berween the CO-
OWNERS and the new company at the same time as said merger or tansfer of
PHARMAXON occurs; said amendment shall define the terms of the obligations

between the new partics,

Article 3 - CONFIDENTITALITY

9.1 Each PARTY agrees to respect and keep strictly confidential, with.ii;c;' i@és.sz_;__t}an the same
degree and care that he/she treats his/her own CONFIDENTIAL INFORMATION, all
scientific and technical information belonging () Lhe olher PARTY and any other

which they may have knowledge dUL to thc ucvotlatwns d_.(_l_d exceution of the present
Agreement. In particular, PHARMAXON shall keep strictly- confidential the KNOW-
HOW as well as all knowledge which shall be wransferved during technical assistance in

accordance wilh Arlicle 3.

92 The PARTIES shall not wse such "fiifqrif{ation for any other purpose than the
performance of the present Agreement and shall disclose this information only to those
of their employees who have a strict need (o know basis.

9.3  The PARTIES shatl assuré iﬁ'at_ their personnet and others in their service are bound by
the same obligations of confidentiality described hereunder in selation to the

CONFIDENT]AI__.;IN F ORMATION.'

.4 The confidentiality obhgatmns between the PARTIES in the present Article 9 shall not
include the use or ‘disclosure of CONFIDENTIAL INFORMATION that the recciving

PARTY can show:
a) .was disclosed hj- the mutual agreement of the PARTIES, or was disctosed by the
owning PARTY;

i:i).:jipvas q:cicessﬂ)le to the public at the moment of disclosure or became accessible to the
"public through no act or fanlt of the receiving PARTY;

¢) was madc available as a matter of lawful right by a third party without breach of any
of the confidentiality obligations herein;

d) was in the possession of the receiving PARTY at the time of disclosure by the
owning PARTY:

e) was disclosed by lawful right, to remain in compliance with a legal or regulatory
imperative, an arbitration award or a final legal decision;

AR
L/’Y
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[} was disclosed afier obtaining the prior written authorization of the owning PARTY;
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g} Was developed by the other PARTY independently of the CONFIDENTIAL
INFORMATION.

Said exclusions are not cumulative.

The confidentialily obligations set out herein shall remain in cffect during the term of
the present Agreement and for 5 (five) years after its termination or expiration.

Each PARTY agrees not to file any patent application or any other tiles of tiellectual
property including CONFIDENTIAL INFORMATION belonging 1o any other PAR’IY
withoul obtaining prior written consent of said PARTY. , :

The present Article shall not prevent:

- any of the participants from fulfilling their obligation 16 submxt an activity report to

‘the organization to which it is responsible ; this report shall not be considercd

disclosure in the sense of the laws on intellectual property Tights; ..

the right to defend a thesis by researchers whose scierific activity is in relation (o

the object of the present Agreement,

- the right of PHARMAXON to disclose documcnts for the purpose of raising capital,
otganizing s defense, promoting the commercidlization of the PRODUCIS

including the grant of SUBLICENSES.

Article 10 - WARRANTIES

10.1

10.2

10.3

The CO-OWNERS guatantec ihcu."l't:l'«,y ‘are entitled 10 grant the exclusive license and
thai they have granted no arher right to any third party that could affect the validity or
the exdu.swtly, except z'hernghts relative to the MTA.

Furthermore the CO-OWNERS guarantce the secret, subsiantial and useful nature of the
KNOW-HOW iransmmed.

The CO—OWNFRS ‘Jo not provide any express or implied guarantee with respect to the
utiliry, safety or fimess for any paricular purpose of the PATENTS and the KNOW-

'-'HOW

“Without prejudice to the provision of section 10.1 here above the risks and perils

possible associated with the execution of the present Agreement and in particular with
the PATENTS arc the sole responsibility of PHARMAXON who hereby accepts them.

In consequence, should the PATENT be rejected, annulled or declared dependant to an
anterior dominant patent or should the PRODUCTS he declared in infringement in a
fipal [cgal decision as resull of the use of the PATENT and/or the KNOW-HOW, the
CO-OWNERS without prejudice 10 the provision of section 5.2 hereabove shall not be
liable to reimburse any sums acquired from PHARMAXON or to reduce the sums due
until said final decision, or to pay damages Lo PHARMAXON in rctribution for

prejudice caused for such rejection, cancellation. dependence or infringement.

}ch
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10.4 PHARMAXON shall not call upon the CO-OWNERS in warranty in the event of
damage, or prejudice of any nature caused by the PRODUCTS. PHARMAXON shall be

solely responsible to chents and/or any other third partics for the quality and
performance of the PRODUCTS.

10.5 PHARMAXON shall not call on the CO-OWNERS in warranty in the event that a third
party opposes any eventual intellectual properiy titfes or rights.

10.6 PHARMAXON is solely responsible for goaranteeing that the PRODUCTS are in
confoxmity with any applicable law and regulation.

10.7 Should there be a final legal decision which declares any of the PATENTS to be invalid,
dependent or in infringement, PHARMAXON shall not call the CO-OWNERS in
warranty and shall not claim any damages, reimbursement or reduction of $ims paid or
due 1o the CO-OWNERS at the moment of ibe final legal‘decision.

Article 11 - EXTENSTONS, ISSUANCE AND MAINTENANCE:OF THE PATENTS

1.1 Al intellectual property decisions necessary lor the exlension, 18suance, ar mainicnance
of the PATEN'TS shall be made by thc CO-OWNERS. The CNRS, on behalf of the CO-
OWNERS, shall transmit decisions to the counsel in Intcllectual Property in charge of

the PATENTS. i

CNRS shall ask to the Intelectuat Properfy counsel in charge of the PATENTS to send
to PHARMAXON copies of all ilie-documents related to the PATENTS in the same
lime that it sends them to the CNRS, that is 1o say:

(i) draft of new applications and {oreign (iling texis ; (il copies of all official actions,
amendments and rcsponscs, which affect the scope of any claims; (iii) forcscen
amendmenis and responses‘to official actions which affect the scope of any clairs as

soon as possible.

PHARMAKON will send its comments to CNRS on behalf of the CO-OWNERS and
CNRS, shall rcasonably consider PHARMAXON' commenis. Notwithstanding the
foregomg. the CNRS shall accept the suggestions of PHARMAXON except to the
extent such suggéstions are in direct conflict with the CNRS’ strategy. In which case the
CNRS shall have the final say provided ihat no relinquishment shall be accepted by the
CNRS without the written consent of PHARMAXON (not to be unreasonably delayed
or refused) if such rcfinquishment will negatively alfect the scope of the patent

protection.

In the event that the CO-OWNERS desire to finally abandon any PATENT, they shall :
notify promptly PHARMAXON and SANOFI-PASTEUR {and in any event not less
than sixty (60) calendar days prior 1o the deadline for taking appropriate action with
respect 0 application or patent). PHARMAXON and SANOFI-PASTEUR shall then
have the right to continuc the prosccution of any such application or patent and to
mainrain the same. The CO-OWNERS agree to cooperate in such activities. but shail
have no obligation to incur any expense in connection therowith.

WSS g
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2 The PATENTS shall be filed, cxtended and maintained in the name of the CO-
OWNERS.

11.3 According to the Article 11.1, PHARMAXON shall be informed of each exiension
decision: should PHARMAXON wish 10 extend the PATENTS in other countries, it
shall inform CNRS in a timely manncr. PHARMAXON shall then pay all inteliectual
property expenses related 1o said supplementary cxiensions.

11.4 Except as otherwisc provided berein, all the intellectual property' expenses related to the
PATENTS and invoiced by the counsel in Intelleciual Property in charge of said patents
from the EFFECTIVE DATE shall be at PHARMAXON’s sole expense.:CNRS shall
ask to the Intellectual Property counsel to send the invoices drrecﬂv 10 PHARMAXON

Article 12 - TERMINATION

12.1 PHARMAXON shall have the right 1o terminate this Aéi-;(;e,menl upon 60 (sixty) days
written nofice to the CNRS, on behaifl of the CO-OWNERS, subject for PHARMAXON
to determine in is own busincss Judgmml that there is no justifiablc rcason to continue

- the present Agreement.

12.2 The prescnt Agreement shall be termma'red bv nurht in case of volunlary recovery orof a
voluntary liquidation procedure of PHARMAXON

Should PHARMAXON be the object of a ]udmal recovery or of a lquidation :
procedure, the present Agreemem shall be terminated by right il the receiver does not
respond within 1 (onc) month from the date of notification, and subject (o the provisions :
of Article L. 627-13 of the Codc dg'Comnterce.

12.3 Should one of the PARTIES breach any of the provisions of the presen Agreement,
termination stiafl only' Become effective 3 (three) months after the plaintiff PARTY :
sends a registered: letter with acknowledgement of receipt exposing the motives of the
complaint and then only if the PARTY at fault has nor, within this period, corrected the
hreach or shown proof of a case of force majeure that prevented it from fulfilling its

.obligations, The application of this clause for termination does not excmpt the :
defaulting PARTY from fulfilling the obligations contracted up to the date that the
termination takes effect and this, without prejudice to any compensation due by the
det‘aultmg PARTY for damages suffered by the plaintff PARTY duc 10 the early

termination of this Agreement.

12.4 1n the event of early trermination of the present Agreemcni, PHARMAXON agrees not i
to use, or 10 allow the dircct or indirect use of the PATENT and the KNOW-HOW and i
agrees to disconrinue direct or indircct sales of the PRODUCTS until the KNOW-HOW
has fallen into the public domain or the PATENT has expired, subject to Article 14, In
such circumstances PHARMAXON also agrees 1o return all documents and materials
that it received from the CO-OWNERS within 1 (onc} montk following the termination
of the present Agreement, withoul keeping any copies except one copy dedicated to the
determination of its non-usc obligation as set forth here above,
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12.5 In the event that any license granted o PHARMAXON under this Agreement is
tcrminated, any SUBLICENSE under such license granted prior to termination of said
license shall remain in full force and effect subject to a prior new writien agreement
between the SUBLICENSEE and the CO-OWNERS that shall have the same tcums than
the SUGBLICENSE agreement. The CO-OWNERS undertake o sign such an agrcement.

Ariicle 13 - INFRINGEMENT

13.1 The CO-OWNERS and PHARMAXON shall keep cach other fully and rapidly
informed with respect of any third party infringement in relation to the PATENTS
andfor misappropriation or misuse of thc KNOW-HOW of which thcy may_ become
aware and/or of any infringement claims or actions whlch may be taken against them.

13.2 Should there be third party infringement of the PATENTS andlor misappropriation or

misuse of the KNOW-HOW, the CO-OWNERS may at their sole.cxpense undertake
legal action against the infringing party with the understanding that any damages
awarded thercfore will belong entirely to the CO-OWNERS.
The foregoing shall not prevent PHARVLAX@\I from intervening in any such action at
its sole expense for seeking compensation for- pre;udxce which it alone has incurred.
Any indermmification or damages which may be awarded by court decision for said
prejudice will belong entirely to PHARMAXON

13.3 If the CO-OWNERS decide not o undenake a legal action, PHARMAXNON may, i it
wishes so, give notice to the CO-OWNERS to undertakc a legal action by reglstcrcd
letter with acknowledgement of recexpt ‘Should said notification stay 1 (one) month
without responsc, PHARMAXON may institute proceeding against the mfrmger at irs
sole instiative and costs, Irr thal case, the procecding fees shall be totally in charge of
PHARMAXON and anyv: mdemnification er damages which may be awarded by court
decision will belong entirely:to PHARMAXON.

13.4 The supulanom set out in 13.3 here above are applicable subject {o the lcgal imperative
provisions applicable in the country where the infringement occurs.
Should:a legal action from PHARMAXON according to Article 13.3 be declared
inadmissinle because PHARMAXON wonld not have the quality 1o act or # it is
possible to anticipate that the action PHARMAXON is going o undertake according to ;
Arsticle 13.3 may be declared inadmissible for said reason, then the CO-OWNERS shall
provide PHARMAXON in reasonable time with all the powers of attorney it may need :
to act in the name and on behalf of the CO-OWNERS.
In that case. the proceeding fees shall be wtally in charge of PHARMAXON and any
indemnification or damages which may be awarded by court decision will belong
entiraly w0 PIIARMAXON, according to Article 13.3.

13.5 Should any infringement suit apd/or misappropriation or misuse of the KNOW-HOW
be brought against PHARMAXON and/or its SUBLICENSEES with respect to the
commercial exploitation of PRODUCTS due to the use of the PATENTS and/or the
KNOW-_HOW, PHARMAXON shall have solc conduct of such suit and the CO-
OWNERS shall provide PHARMAXON with the documents and reasonable assistance

which may be required for its defense and/or the defense of its SUBLICENSEES. !
. ot
W
n
PATENT

REEL: 024079 FRAME: 0044



13

If a judgment is brought against PHARMAXON as a resull of said action,
PHARMAXON, pursuant to Atnticle 10 herein, waives all rights to call the CO-
OWNERS in warranty and to claim any damages, reimbursement or reduction, without
prejudice to the terms of section 5.2 here above of sums paid or due by PHARMAXON

at the moment of the final legal decision.

Should one of the PATENTS be cancelled, the terms of the Article 10 shall be
applicable without exceprion except if PHARMAXON demonstrates that the fact or the
publication which serves as a ground for such cancellation was perfectly known and
voluntarily retained by at Jeast one of the CO-OWNERS.

13.6 The PARTIES agree to provide cach other any documents and assxswnce which may be
required for the above mentioned actions. -

13.7 It is hereby declared that the conditions of Article 13 shall not applv to 1nfrmgcrmnt of
the PATENTS outside the FIELD and the TERRITORY: avhich is the sole responsibility

of the CO-OWNERS or any third party appeinted by them.: .

Article 14 - STOCK

Should PHARMAXON have remaining- stock of PRODUCTS in its possession upon
termination of the present Agreement, PiIARMAXON shall be authorized to sell said
PRODUCTS for 3 {three) months after tegiriination subject to providing the CO-
OWNERS with a written inventory of existing stock on the date of termination of the
present Agreement and to réspecting the obligations set out in Article 5.

Arlicle 15 - HEADINGS

In the event of difficulties of interpretation between any of the headings preceding the
clauses andan,j, of the clanses, the headings shall be considerad non existent.

Article 16 - SEVERABILITY

Should one or morc provisions of the present Agrecment be held to be invalid by Taw or
regulation - and in particular the laws or regulations of the European Unjon or based on
a definitive decision of a competent court -, all the other provisions shall remain in full
effcct and the PARTIES shall makce the necessary modifications without delay while
respecting, as closely as possible, the spirit of the present Agreement at the moment of

signature.
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Article 17 — ENTIRE AGREEMENT

17.1 ‘The present Agreement expresses the entire understanding of the PARTIES related to
the subject matter of the present Agreement supérseding any previous oral or writicn
agreements relating thercto. No general or specific condition appearing in any document
sent or given to the PARTIES can be integrated in the present Agreement.

17.2 The prescnt Agreement may ondy be modified or renewed by an amendment signud by
duly authorized representatives of the PARTIES. .

¥t is hereby agreed that the relationship established by the PARTIES in. the present
Agreement does not confer any other rights than those set out hereof. It is expressly
agreed that the present Agreement docs nol confer any righis to PHARMAXON outside
the FIELD or the TERRITORY, nor rights to any patents other ﬂ’ldn the PATENTS or to
any know-how other than the KNOW-HOW. e

—
-1
W

Arlicle 18 - WAIVER

The failure of one of the PARTIES 1o assert abreach 6F the prescut Agreement by the
other PARTY shall not be interpreted as a waiver of said obl igation.

Aticle 19 - APPLICABLE LAW - JURISDICTION

19.1 The present Agreement shaif bc vovemed by the laws and regulations of thc Republic of
France. :

19.2 Tn the evemt a d1fﬁcuitv arises in the validily, interpretation or cxecution of the present
Agreement, 1he PARTILS shall aitempt 1o seftle their differences out of court.

.....

19.3 In case of pcmstcnl drsagreement that is not resolved within 3 (three) months after
written notificatiop of 1 {one) PARTY to the other, the competent French courts shall

have sole Junsdfcnon.

19.4 :;'I‘he present Articke shall remain in effect regardiess of the expiration or termination of
“the present Agreement.

Article 20 - REGISTRATION

20.1 The presen! Agrcemen. may be rogistered by PHARMAXON at PHARMAXON's
discretion at the Registre Narional des Brevets, which is controlled by thc Imstitul
National de Propriété Industrielle, and each National Patent Office where the PATENTS
arc registered: the fees of said registrations to be paid by PHARMAXON.

20.2 Any fiscal registrations of the present Agreement shatl be performed by PHARMAXON
al its sole expensc.
¢ gD
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Article 21 - LANGUAGES

The present Agreement has been established in 2 {wo) versions, 1 (one) in French and
1 (one) in English. Both versions shall be authoritative.

Article 22 - NOTIFICATION

Any notification required by the present Agreement shall be execuied by registered mail
with acknowledgment of receipt to the eoncerned PARTY at the address cited below.

For the CO-OWNERS:
CNRS

Délégation Aux Entreprises
A T"auention du Responsable de la Politique de Valorisation
3 vue Michel Ange J

75794 PARIS Cedex 16
FRANCE

Copy to:

FIST SA )
DV 63011 PRI
83 Boulevard Exelmans
75016 PARIS

FRANCE

For PHARMAXON: .. .
PHARMAXON o
IBDML
Parc Scientifique de Laminy
Casc 807 -
13009 MARSEILLE Cedex 9 ' '
FRANEE i '

%\/}/L Ea
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In 5 {five) copies, of which 1 (onc} is for the French lnstitur National de la Propriété
Industriclle and 1 (one} for each of the PARTIES.

In Paris In Hamaiﬂ&
The 08 Ja. 77 The g5 L) 7’ Jepbomben | 1006

}
R

Directeu:dg{ Politi
P
»}%}cs. LEDOV!

Mr. Arnold MIGUS Mir. Paseal DESCHASEAUX

General Manager of the CNRS President of PHARMAXON
In - ]n Cé'ﬂ&‘isj—\—{‘;@ﬂﬂ\)
The o ME% The 2.6 =17 266 ¢
S Schafonid
o terse Park Alle 42
2100 Copenhagen

é- \Dﬁtfa &&M

A
Mr. Claus SCHAFER-NIELSEN
CEQ of SCHAFER-N

In Hambur
The f;z @G

O niversitzt Hamburg

/) - jeersitdtsilintkum r-larrburaaEppendcr‘ , 8
£/ thedizinische Yakultat
oS -Ceiarn -
"'k, /\ Mertinisirale 32 20245 Hemoug
¥ TN
I aYTNA
N
SN ; ?
Prof. Dr. Rol"STAHL Or. Ralf KRAPPA
Dean Managing Director MediGate
Uriversitdtsklinikum Hamburg-Eppendor! Universititskinikum Hamburg-Eppendorf
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Annex 1

Description of KNOW-HOW

The phage-bank display screcning has been performed by SCHAFER-N. The specific know-

how of the LABORATORY mostly consists in setting up the én vivo and in vitro efficacy

testing procedures.
The LABORATORY showed the biological activity of the patenied peptides in a mouse -
spinal cord injury model. To this end a 0,4 mim depth dogsal hemisection modél-was used. The
motor performances have been longitudinally analyzed usimg the Basso l\flouséfs.gala “The
peptide was acutely applicd dircctly after the lesion procedure using a lile of coila;én swab
{Coraspon) saturatcd with 10 ul of the peptide used at 10 uM Thc motor analyses were
performed during 42 days post-injury. The grid test and thc rotarod tcsﬁmve also been used to

assass the function of the cortico spinal tract.

Using in vitro procedures, it has been shown that the péptide.é ‘r'riimicking PSA:
- mcr@esed the migration of PS-'\ pos1me cedls, 100 pum diameter explants from brain

of I day old GFP mice SVZ were. mcubated m DMEM supplemented with 10% fetal calf
scrum {FCS) duing 13 minutes in the -presence ‘or absenice of thc mimotopes peptide. 0,5 ul
were then stereotamcaﬂ*. graftcd into 6 week old mice SVZ. Animals were perfused

intracardially with 4% pam&mnaldehyde (PFA). Brains werc dissected, postlixad,

graft. GFP posuwe_ and GFP/PbA positive cells in the olfactory bulb were observed with a
A0x microscope 1o get the iotal number of fabelied cels/olfactory bulb in two independent
cxpe:_:im';ehts. In this experiment, we showed that the peptide mimicking PSA werc ablc 1o
increase the migration of PSA-positive cells.

fzi;-mo_dul:atcd fasciculation and axonal outgrowth i vitro. Dorsal Rool Ganglia were

dissceted from 13.5 day old mouse embrvos. Explants were culiwed in the presence or
absence of the tested peptide. After 48 h in culture. explants were examined directly or afier
fixation in 4% PFA in phosphatc-buffered saline (PBS). Mean distance of migration was
assessed using an Axiovert 35M microscope. Fasciculation was estimated by drawing a circle

at 1500 um from the explant center and by counting for eacht explant the total number of rotal

axons and bimdles erssing the circle.
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Annex 2

Copy of the MTA
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Thiz Agreemnent is made and 2ntered Ipte as of the day of May, 2880,

By and behwaen:

8 AVENTIS PASTEUR S.A., formerly PASTEUR MERIEUX Sérums & Vaccins S.4, succassor o
INSTITUT MERIEUX S.A founded in 1837, a company organized and exfsting undzr the faws of
France, Having s registered head office af 2 avenue Pont Pasbeur, 89007 Lysn, France;

{heraingiler referred to 85 "AVP °)

and:
%  Schafer-N, 2 canpany incosperated under the faws of Denmack, having iis registered head offica
at Fruehjergve] 3, DK-2108, Copanhagen, Denmatk,

{horsinatter rafesad o as “Schafer-N*)

-nnd -
Nir. Claus Schafer-Nielsen
{her=inafier referred to as “Recipient’}

iN CONSIRERATION of the frensfer of materizls and other good and yaluable constderation, {tha
seeaipt and suficiency of which is harehy acknowledged), eech Parly. infending to ba legally bound,

sgrees as follows:

ARTICLE |- DEF NG

For the pumeses of this Agrectient the following words and phrases shalf have the feliowing

mieanings:

(s) "Affiliate * means, with respact to AvP, {f) any lagal entity of which the securities or othar
ownership imteresis iepresending fifty par cant {50 %) or more of the squity or fifty per cent (50 %)
or more of the opdinary voling pewer of fifty per cent (S0 %) of more of the general perinership
intarest zre, at the iima stich Yetenmination is being made, owned, Canlrelied or held, direclly or
indicectly, by such legat entily, or {i}) any legal entity wiich, at he fima sech determingtion is being
msde, is Contolfing or under commen Coniraf with, such legal entily, As Used hercin, Hite
*Gontraf", whether used as a noain 2v vesb, jefers o the possassion, directy o indirectly, of the
power o diredt, or cause the direction of, the menagemant or paliclas of a fegal ey, whether
through tha ewnership of valing secuiiies, by contratdor othersise.

Page 143

PRBEMTA SCHAFER N doc 040550 €} _
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{0) “Agresment” means this Mateyial Transter Agraement,
Agreement any ail Schedties 1 this Agrasment,

{c) "Confidentini Information”

L
disclosed orally, visually, in writhg or In any fangile
but not imided to, research and devajopment, tschnology,
nfarmation {whether or not

2lf smendments and supplaments to thiz

! means any and s confidenfial Mformation of any kind disclosed
the Recipisnt of Schafer-N by AvP, its Afillates or Representatives, direcfty or indlrectly, whsthar
or efsctronic forrn of Media, and including,

bade Sacrsls, khowshow, proprikry
raduced ts writing), inventions (whether or not patentable), patent
. prololypes, dbsigns, analeik codes, discoveries,

applications, licenses, sofwame, progiams
lechrlgues, methods, ideas, cancepls, dats, engineering and menufaciuing infarmation,
prachdures, specifications; diagrams, drawings, Schernatics, and ahy =id &l other teshnico,

data, processes, decuiments ar other iformation or physleal

commercial, sdentifie and ofher

Maletisls and all Detivatives theveof, infeliectiia)

object {including, without Imiation, the Reszanh
any Parfy and & Third-Parly, liconse appiications,

property, markefing dale, agreements befwess

and inclutling confidentis} information of any

and business plans and projections of any Paty),
tum disclosed 1o the Recipignl or SchetorN or

Third Party which is disclosed to AvP and s iy

learvied by the Recipient or Schiafor-N through visual or olfier nspeciion.

{d) “Derivative{s}" means any replica, WM&. progery, derivativa, clons, modification of and
any improvemienht to the Research Material {defined below), provided howavar thet sald Dervative

Is substantialiy based on, contsins of fico
and that sakd Darivalive is not o Discovery.

(2} "Dilscove
through the
discovery
Derivative.

dircclors, snplayoes, agsubs, o
Affliatas.

{g) “Party” means either the Recipient or AvP.
(" “Rezearch Mataral™ shal tneon:

) "Repressptatives™ means, with raspect 1o a Parly to this Agmement, the respective officers,
ontractors and subcontraciors of such Parly and of AvPS

Kouas monacional antibody 30812
pouriied kK2 no.9
0.2 mJ &t 3,76 man/mi that i TR pn

{) *“Research Project” shail mean:

rporates all of some portion of the Research Mabari),

Ty” means any rew product, invention or discovery zrising fom or made possible
use of the Research RMaterial, but only to the extent that such product, Invention or

new .or ebviously disinet from the Ressarch Materbls' and is theretors not &

I is» of tha 30H12 monociopal antibody in the screaning of phige itbraries in order to identify
f pabtides rimticking the palysialic acid {PSA) meoisculs,

Th= paptides wilt s then introduced in research exparimonts refative to tha role of NCAM
L inaleculy in leatming and mamory.

¢) “Third Panty" means any parson other than the Parfies, their respective Repressntatives and

AvPs Affiliates.
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ARTICLE 2 - QESEARGH MAYERIAL

AuF agrees io transfer {o the Recipient or to Schefer-N, as required, the Resesrch Maderia!

ARZICLE 3 » RESEARCH PROJECT

AVP's Research Malerfal will be used by the Recipient and Schafer-N selaly In connaction with the

Research Project,

ARTICLE 4 - USE
be used for tesearch by the Recipisnt In

- This Research Materiel and any Dervatives tiveresf win anly
the Reciplent’s faboraory iocated at Frushjergvej 3, DK-2100, Copenhagen, Dennark under suitable i
biosafaty and contaimmnent conditions in accordance with good tabaratory practices estabbshad from
tme to tne. This research will not involye the adminlstration o or use of this Research Material in
human subjects, or yae of this Research Malestal for rmaking any detisiang Invalving humah diagnosis i
orcam In those cases whers the Research Maters! Is used in vifrc or on animsls, such use shall bs
fn accondancs with aff laws and regulations applicable to the care and use of experirnental animals and !
&l animals used in expetiments with Research Material shall be provied humane care and freaboent N
locomply with the most aocaptable cusmont veterinary practices, 25 amended or replaced from &me o :
Hme, or any other appropdate law ar autherity on apimal cars. The Recipient and Schafer-N agree o
samply with &l federa! and provincial riles and regulations appBcable fo the Ressanch Project and tha

" handling 'of Ressarch Material inchsding, without limitation, sR regubsifons, whather Iocal or Enrspean,
and intemational convention relating b Genetically Modified Dyganisms and, in parboular, alt the
regulations implementad consequently o the Europsen Communlly Directives n° BO/219 and 90/220

. of Apit 23, 199, _
The Recipient and Schafar-N agree trat they wil not use ifiis Researcti Materiat ar any Derivative
themat for comnereial purposes such as stening, produclion, or sale, for which 3 commercialization

livanza 1nay be required. Na animal receiving the Research Material nor any animal prodect derved

therefrom witl be Lsed for food purpeses,

ARTICLE 5 - CONFIDENTIALITY

(@- Sensral

Excepl s expressiy sat forth in this Article 5, the Recipient and Schafer-

respective Repressniatives to keep the Confidential Informatian vonfidential, and the Racipient and :

Schafer-N shall not disclose directly or ndireclly, and siall couse their respecfive Reprosentatives not

to discloss diraclly or indirectly, any Confidential Information: to anyane culside their orgaaization and
the feregaing restriction shall nof apaly te sty nformation disclosed

such Representatives, sxcapt thet
hareindsr i¥ such Contidental faformation !

N shall each cause their

(¥ ) i$ Or Nereafisr becomes genernfly avaiiable ta the beds o7 public sther thap by reagen of any
breach or default by the Redipient of Schafer-N o any Representativae of the foregeing with
Taspert ¥ g confidentialify obligation under this Agreement ;
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[{7}] was alreardy krown o the Recipient or Schafer-N ;

M s disciosad to the Recipient or Schafar-N or their Re
the right fe disclose such information ;

fvj  based on such person's good faith jutlgement with the advice of ceunsal, is otherwisa required
@ be disclosed i compliance wilh apphicable Jagal tequirem2nts to @ public authority stich s,
without limiations, the US. Food & Dnsg Administration (FDA), the Suropean Medisines
Evalugtion Agsricy (EMEA), the French Agence dit Médicament or any comparable authorly

of any country having jurisdicion.
Whenever the Recipisnt or Schafar-N becomes awars of sy state of facts which would or might ragiit
b disclosure of Confidental Informaton pursuzant to subparagraph {iv} sbove, R shall, i possible,
promplly notify AvP prios to any such disclasure 56 that AvP may seek a profective order or offiar
appropriate remedy andfor walve compliance with the provisions of this Agreament. .
proenptly nolify AYP or if such protective onder

In any avent, i the Reclpient or Schafer-N i= nnabls'to

or other remedy = not obialned, or if AvP waives compliance with the provisions of his Agreement, the
Reciplent or Schafer-N will fumish ohly that portion of the inforrastion Wiich it is aovised by couresel Is
legally requited and will exercise reasonable effors fo obiain assurance that confidential treatmant wil ;
be aeoorded the Confidantial lrformation,

AvP shall be entitfed, in addition fo any other fght or remady it may have, at law ar in equify, o an
fjunction, withaut the posting of any bond or other secufly except 33 required by tha relevant faws,
spjoining ar restralning the Recipient andior Schafer-N o their Representatives from any vioktion or
freatened violation of this seckion 8.

prasemiaiives by & Thind Party wha has

The Reciplent and Schafer-N agrea fat ha Confidential tnformation shal -
() be uzad [n their own business skeapt as necsssaly to the fulliliment of their ights and under this

Agresment ; .
® be disosed, assigned, ficéneed, sublicansed, marketed, bahsfrred or losned, direcly o
indirectly o any Third Party other than b 8 Represeristive of the Redpient or SchaferN i
#cordsnce with the provisions of tie Agreement, except ag necessary fo the fulfliment of tha i
fights and obligaons of the paities under this Agreement ;

(1) be uses or exploited by the Recipient br Schafer-N or 2ny of ieir Representativas for its or their
respactive benefi! orthe benaidit of any other refsiionships with ctstomars of such Party.
N agree thal, they shalf not

Without fimiting the gensralily of the foregoing, the Recinlont end Schafer-
(and shall not permit any of thel Represertntives) st any Sme userany Confidantial Informstion in the
the prior wriftcn copsent of AvP,

conguct of their business without
© coples, § any, of Confidential Information msde

The cbiigations set forth in this Arlicle 5 chal exdend
by the Recipisnt, Schafer-N and thelr Represantatives and lo docurments preparad by such persons
which ernbedy or eantain Confidenflal Information.
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ARYICLE 5 « PROPRIETARY ISSUES

The Research Material repreasants 3 significant investment an tha Pat of AyP, and Is vonsidersd
propristary 0 AYP. Ag the exehisive owner, aulliorized holdar o licensen of the Research Matsrial,
AVP fesaives the right 1o distiibute the Ressarch Matorial and any Derivatives thaceof to oftrers ang to

it far 1 eciplont ahd ScheferM have ro right or icénse of any kind regarding
the Resenrch Materlal or any Oerivatives thoreof excepl as expressly permitied under this Agreement
Tho Paifies agres that, withaut Switafior, =i Resaanh Malerial snd 2] Derlvatives theraot shall ramam
the sele property of AVP. The Recipiant and Schafer-N shall prompily advise AvP of any Derivatives of
the Research Maferial and, in any vert, shall Provide AVP with a final report promply Upon conclusion

ofthe Research Proj

ARTICLE 7 ~ PRECAUTIONS

ARTICLE § - INDEMNITY
Jgres 1o hoid harmlass and indemnify AvP. its

The Recipient and Schafer-N, ointy and aevaratly, i .
directors, offlears, employees, researchers, nnd Representaiivee, from off claims, theluding dsbiifies,

demnands, damages, expenses, coshy, losses, actions, eLily and procsedings of eny kind arising okt of :
the Recipient or Schater-M's usa for aby burpose of ha Research Materiaf or any of s Dertvatives.

ARTICLE 10 - NO ENDORSEMENT

gree not fo claim. infer or imply AvP's endorsement of te Research

The Recipient and Schaferp 3 :
ahy resuiting cammearcial ;

Project, the institution or persotnel conducting tha Research Project or
product(s), tnless aifierwise agreed to in writing by tha Parijas.
PRpfMTA SCHAFER-N Do 0D, <) Pagss5/8 &/
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ARTICLE 11 - DISCOVERY & LICENSE -

194 Discovay,

AvE agiees that any Discovery whether patentable or not shall be ownad by e Recipient, in
case the Diseovary Is peteniable and incorporafes fhe Research Msierial or has been made
pessible thrugh fre use of ifio Resesnch Mateiia, the Reciplent shail treat such Distavery in
the same manner as the Confidential Isformation under Section 3 hereof, and undertakas 1o
obtain AVE prior written consent before the presectlion of fhe Diseovary's patent applization.
The Recipient shaff undartake to prasseute, maintain and defand any patent application of such
Discovery and shall bearalt refgted costs.

1.2 liense
The Redipient and SchaferN hercty sutomafically grant fo AV an irrevocable wordwkia
in a8 medical and pharmacsutical fields (including without

exclusive roysiy-frae llcensa
Y Human Vaccines) fo rosearch, develop, make, wse and sell Jor any pumposs
whatsosver, with the sight fo sublicense to Third Parly, any Discovery, .

ARTIGLE 12 - BENEFIT, ASSIGNMERT & YRANSFER

This Agreement shafl beneft and ba binding upon alf of e Parties hersis, and their respocive
Agleerment may not e assigned of tensferred, whether dirsctly or

stccessars and agzigns. This
tndiectly, by eny Parly without the prsr wittlen consant of the other Party, which consettt may be
AVE shall be endifled to assign and transfer to one or moe of #s

razsanably withhedd.  Howsver,
Affillates, without the prior written consent of the ather Party, with nofice thereafber to the ather Perty.

ARTICLE 13 - INDEPENDENT CONTRACTOR

Each of tho Parfies hersfo is an Indspendent eontractor, and ho Party Is and nething in this Agreemant :
shail constitute any Party as the employer, employse, principal, 2gent, or partners of, of jaint ventee :
with any ather. i )

ARTICLE 14 - LAW
lavws of tha Repubiic of

This Agreement shall bo govemed by and construed In accordance with the
Erance. AR and any disputs arising in connection with the Inferpratation or execution of this Agreamant

sheli b2 settiad by the compatant courts of LYON (Frsnca),

Page7/B “
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IN WITNESS WHEREOF, the Parfies horsto siave exacuterd this Agresment as of the date first writhen

above.
AVENTIS PASTELUR 5.4, ' SCHAFERN
Per; M; Fer;
Narmal Maua;f 3 Quermn-Niliet : Narme:
Title: Heed o roft . Title;
Nanw.-: M daus Schefor-M :
{"Regiisnt”)
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