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Ta the Director of the U8, Patent and Trademark Office; Please record (he altached documents or the new address(es) below.
1. Namae of conveying party(les): 2. Nemo and addreas of recelving party{les)
Bayer BioScience NV (12/1/2011)

Name: lcon Genetics GmbH

Internal Address;
Additional name(a) of soaveying party(ies) attachad? DYea E(]No Sureel Address:

3, Nature of conveyance/Execution Data(s):

Execution Date(s); In parentheses after Inventor name Weinbergweg 22
E]Awgnment I:]Merger I::]Change of Name
Dsec.unty Agraement [:]Jmnt Regsearch Agrasment City: Halle (Saale)
Govarnmant Intarast Assignrmsnt State!
[:]Execuuve Order 9424, Confirmalory License Country: Germany Zp 06120
Additional name(s) & addrass{es
[Joter Addionel neme(e) ) [Jves [x]no
4. Application or patent numbor(s): DThl& document is being filed logether with @ new application.
A. Palent Application No.(s) B. Palent No.(3)
13/376,912
131265358
Addlllonal numbers attached? [:]Yea [E_]No
W.
5, Name and addross to whom correspondence |e Total number of applications and 2
concorning document should bo malled; patents Involvad:
Name: Shawn P. Foley
LERNER, DAVID, LITTENBERG,
KRUMHOLZ & MENTLIK, LLP 7. Total foe (37 CFR 1.21(h) & 3.41) § 80.00

Internal Address: Atty. Dkt.: HARTZ 3.3-007; HARTZ 3.3-008

Street Address.
ree ress: 600 South Avenue West E Autharizad to ba charged to deposlt account

D Enclosed

[::] Nane required (govarmment intarast not affacting title)
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City; Westfield 8. Paymant Informatian

State: NJ Zip: 07080

Phone Numbar: 908-654-5000

Fax Numbsr: 908-654-7866 Depoght Accound Number 12-1085

Email Address; ataylor@ldikm, com Authorized User Name  Shawn P. F°'e¥

8. Slgnature:
96%@,« (Q ;r{. October 18, 2012

Ignaiure Date
Shawn P. Foley ~ 33, 071 Total number of pages including cover | 4
Name of Pargon Signing shest, attachme nts. and documents:
1722
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Hecate Ref: 4/11/b00835

ASSIGNMENT AND LICENSE AGREEMENT

This ASSIGNMENT AND LICENSE AGREEMENT (the “Agreement”) is made between:

(1) Bayer Innovation GmbH,

Merowingerplatz 1
40225 Dusseldorf, GERMANY
(hercinafter referred to 29 “Bayer Innovation”).

(2) Icon Genetics GmbH,
Weinbergweg 22
06120 Helle (Saale), GERMANY
(hersinafter referred 1o as “Icon Genetics™)

(3) Bayer CropScience AG (as successor of Bayer CropScience GmbH),
Alfred Nobelstrafie 50
407389 Monheim, GERMANY
(hereinafter referred to as (“Bayer CropScience”)

(4) Bayer BioScience NV,
Technologiepark 38,
9052 Gent, BELGIUM
(hereinafter referred to as “Bayer BioScience™)

WHEREAS:

(A) Between 2003 and 2005, Bayer CropScience spent, primarily through its existing contract
research arrangement with Bayer BioScience and Bayer SAS, 16, rue Jean-Marie Leclair, 69009
Lyon, FRANCE (hereinafter referred to as “Bayer SAS™), appmximatelm
Euros on research and development related to. (the “Field™, a5 more
fully defined hereafter).

(B) Beid research and development effort in the Field involved various external research
collaborations with independent technology companies such as Icon Genetics;

(C) As a result said research and development effort, Bayer CropScience acquired certain rights to
intellectual property in the Field.

(D) In the course of 2005, Bayer CropScience decided sl 4round the same time‘
e

(E) Against thet background, Bayer Innovation and Bayer CropScience (together with Bayer
BioScience and Bayer SAS) entered an “Assignment aud Livense Agreement” effective as of
January 1, 2006 pursuant to which Bayer CropScience assigned respectively licensed its
aforementioned right to intellectuel property in the Fieldoymiii NSNS > return for an
adequate participation in potential future profits made by Bayer Innovation in the Field.
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(F) In addition (im entered into a Service Agreement with GGG
effective as of January 1,72006 pursuant to whichzSi M would provide contract
research services together with cortain support services to and (ii)

i cricred a Service Apreement effective as of July 1, 2010 pursuant
to whichw MR would provide contract research services together with certain support

services to RN
(G) In the course of 2010 SN i<cided to investigate opportunities toff IS

the Fisld including its interast }

(H) In preparation for said divestment, Bayer Innovation and Icon Genetics on the one hand and
Bayer CropScience, Bayer BioScience and Beyer SAS on the other heod have agreed to
streamline their respective inteliectnal property portfolios, all as further described in this

Agreement,

() SN a5 previously essigned all its intellectus] property rights, to the extent relevant in
connection with this transaction, to Bayer CropScience and therefor<SIjJJ N is not a party to
this Agreement,

NOW THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. DEFINITIONS
In this Agreement, the following terms, when capitalized, will have the following meaning:

- “Effective Date” will mean December 1, 2011;

- “Field” will mean commercial production of proteins and RNAs in plants, including but not
resiricted to pharmacentical proteins, enzymes, strnetural proteins, antibodiss and biomaterials;

- “Intellectual Property Rights” will mean patents, patent applications, rights to inventions, rights
in confidential information (including know-how and trade secrets) and any other intellectual
property rights, whether registered or not, and including all licensing rights with respect to such
rights in any pari of the world,

2. ASSIGNMENT AND LICENSE
2.1. Hybrid Wheat

2.1.1. Effective as of the Effective Date, Icon Genetics hereby agrees to assign to Bayer BioScience,
end Bayer BioScience hereby accepts to be assigned, all Intellectual Property Rights listed in Schedule
2.1(a) attached hereto. Icon Genetics shall do or procure to be done all such further acts and things, and
execute or procure the execution of all such other documents, as Bayer BioScience may from time to
time reasonably require in order to give Bayer BioScience the full benefit of the aforesaid assignment,
whether in connection with any registration of title or other similar right or otherwise,

L
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2.1.2, Effective as of the Effective Date, Icon Genetics hereby agrees to assign to Bayer BioScience and
Bayer BioScience hereby accepts to be assigned all rights and obligations under the agreements listed in
Schedule 2.1(b) attached hereto. Icon Genetics sheil do or procure to be done all such further acts and
things, and execute or procure the execution of all such other documents, as Bayer BioScience may
from time to time reasonably require in order to give Bayer BioScience the full benefit of the aforesaid
assignment, including providing any required third party notice of or seeking any required third party
consent for said assignment,

2,1.3. Bayer BioScience hereby grants to Icon Genetics a world-wide, non-exclusive, irrevocable right,
with the right to grant sublicenses, to use the Intellectual Property Rights listed in Schedule 2.1(a) for
all purposes in the Field,

2,14, Bayer Innovation hereby agrees to terminate any rights or interests which it may have in the
Intellectual Property Rights assigned hersunder to Bayer BioScience,

2.2. Magnicon®

Effective as of the Effective Date, Icon Genctics hereby grants to Bayer BioScience and its affiliates a
world-wide non-exclusive, irrevocable right to use all Intellectual Property Righis listed in Schedule 2.2
attached hereto to produce proteins for use in internal research and development ouiside of the Field,
This license shall include the right to use all biological material which is required to practice the
Intellectual Property Rights, including but not limited to the vectors listed in Schedule 2.2.

2.3. Ghyeosylation

2.3.1. Effective as of the Effective Date, Bayer BioScience hereby agrees (o assign to Icon Genetics,
and Icon Genetics hereby accepts to be assigned, all Intellectual Proparty Rights listed in Schedule
2.3(n) nttached hereto. Bayer BioScience shall do or procure to be done all such further acts and things,
and execute or procure the execution of ell such other docurnents, as Icon Genetics may from time to
time reasonably require in order to give Icon Genetics the foll benefit of the aforesaid assignment,
whether in connection with any registration of title or other similar right or otherwise.

2.3.2, Effective as of the Effective Date, Bayer BioScience hereby agrees to assign to Icon Genetics and
Icon Genetics hereby sccepts to be assigned all rights and obligations under the agreements listed in
Schedule 2.3(b) attached hereto. Icon Qenetics shall do or procure to be done all such further acts and
things, and execute or procure the execution of all such other dociuments, as Icon Genetics may from
time to time reasonably requirs in order to give Icon Genetics the full benefit of the aforesaid
assignmuent, including providing any required third party notice of or seeking any required third party
consent for gaid assignment.

2.3.3. Tcon Genetics hereby prants to Bayer BioScience and its affiliates a world-wide, non-exclusive,
itrevocable right, with the right to grant sublicenses, to use the Intellectual Propsrty Rights listed in
Schedule 2.3(a) for all purposes outside of the Field.

2.3,4, Bayer CropScience hereby agrees to terminate any rights or interests which it may have in the
Intellectual Property Rights assigned hereunder to Icon Genetics. Bayer Innovation hereby agrees to
terminate any rights or interest which it may have in the Intellectusl Property Rights assigned hereunder
1o Jeon Genetics.
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2.4. Chloraplast Technology

2.4.1. Effective as of the Effective Date, Bayer CropScience hereby grants to Icon Cenetice and its
sffiliates » world-wide non-exclusive, irrevocable right to use all Intellectnal Property Rights listed in
“SAINP 2 ttached hereto for all purposes in the Field inchiding commercial applications.

2.4.2. Effective a5 of the Effective Date, lcon Genetics hereby grants to Bayer CropScience and itg
affiliates a world-wide non-exclusive, irrevocable right to use all Intellecmal Property Rights listed in
Schedule 2.4(b) attached hereto for all purposes ontside of the Field including commercial applications,

2.5, General

Upon reesonable request of a Party recoiving a licanse or assignment under this Agreement, the Party
granting such license or essighment will provide the receiving Party such data, material, information
and assigtance as is reasonably required to give the receiving Party the full benefit of the rights received
by it under this Agreement.

3. CONSIDERATION

3.1. Hybrid Wheat, In consideration for the assignments from Icon Genetics to Bayer BioScience
referred to-uNNS, B:yer Bioscience shall, in addition to the NN

provided bi Bayer Bioscience to Icon Geneﬁcsrn pay Icon Genetios wyiu"

3.2, Megnicon. In consideration for the rights granted by Icon Genetics to Bayer BioScience in section
2.2, Bayer BioSecience shall pay loon Genetics

3.3, Glycosylarion. In considerstion for the assignments from Bayer BioScience to Icon Genetics
referred to Icon Genetics shall, in addition to the y RN o vided

by Icon Genetics to Bayer BioSciencoJjj iR, pay Baycr BioScience i

3.4. Chloraplast Technology, In consideration for the rights granted by Bayer CropScisnce to Icon
Genetics i lcon Gemetics shall pay to Bayer CropScience a
In consideration for the rights granted by Icon Genetics to Bayer

WB&W CropScience shall pay to loon Genetics il

3.5. All payraents hereunder will be made within sixty (30) days after receipt of an invoice. Each Party
entitled (o payment hereunder shall promptly after signing of this Agreement provide its bank details to
the Party owing it such payment.

3.6, The amounts set forth in sections 3.1 to 3.4 are copsidered to be net of VAT, VAT upplies
additionally ss logally owed, payable after receipt of a correct invoice, which meets all legal
requirements according to the epplicable VAT-law snd which mentions the VAT-numbers of the
paying Party and the Party receiving payment.

3.7. Any party required to make a payment under this Agreement (the “PAYING PARTY™) shall be
entitled to deduct and withhold from the amount payeble the tax which the PAYING PARTY is ligble
under any provisions of tax law.
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If the withholding tax rate is reducad according to the regulations in the Double Tax Treaty, no
deduction shell be made or a reduced amount shall be deducted only if PAYING PARTY ig timely
furnished with necessary documents (Freistellingsbescheid) by PAYEE issued from the German Tax
Authority (Bundeszentralamt fir Steuern), certifying that the payment is exempt from tax or subject to a
radueed tax rate. Any withheld tax shall be treated as having been paid by PAYING PARTY to PAYEE
for all purposes of this Agreement. PAYING PARTY shall timely forward the tax receipts certifying
the payments of withholding tex on behalf of PAYEE, In case PAYING PARTY cannot deduct the
withholding tax due to fullfilment completion of payment obligation by settlement or set-off, PAYEE
will pay the withholding tax to PAYING PARTY separately. If PAYING PARTY missed to deduet
withholding tax but is still required by tex law to pay withholding tax on account of PAYEE to the tax
authorities, PAYEE shall assist PAYING PARTY with regard to all procedures required in order to
obtain reimbursement by tax authorities or, in case tax authorities will not reimburse withholding tax to
PAYING PARTY, PAYEE will immediately refund the tax amount.

4. OTHER FROVISIONS

4.1. Thwe " :de cffective between Bayer Innovation, Bayer
CropScience, Bayer BioScience and Bayer SAS asg

except to the extent modified by this Agreement. For clarity, section 3.1 of said agreement will continue
to apply if and when all conditions for its application will have been met.

4.2. The Service Agreement made effective as MM cween Bayer Innovation and Bayer
BioScience NN, /i th respect to the Dedicated Assets acquired by

Bayer BioScience for the sole purpose of providing services under the Service Agreement, as referred
in Artigle 5,02 of the Service Agreement, Bayer Innovation confirme that it has elected not 1o take
ownership of the infiltration equipment installed by Bayer BioScience in its greenhouse facilities in
Astene. In return Bayer BioScience has agreed not to request any Liquidated Damages in relation to the
termination.

4.3. Thie Agreement may be executed in any number of counterparts, each of which when executed and
delivered ghall constitute a duplicate original, but all counterparts shall together constitute one
agreement. Transmission of an executed counterpart of the executed signaturs page of a counterpart of
this agreement (a) by fax or (b) by e-mail in PDF shall take effect as delivery of an executed
counterpart of this agreement,

4.4, This agreement shall be governed by and construed i avcordance with the laws of Germany. Bach
party irrevocably agrees to submit to the exclusive jurisdiction of the competent courts of Germany
over any claim or matter arising under or in connection with this agreement.
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Made in four £4) edpies, one for each party,
Bayer Tonovation GribE Baybr CropSitence AG
Date: Date:

‘(Q'd‘l,"u'ynncvll’!ov‘lllil'!lnqnn-
Nirhe;
Tifle:

W a. Dr Hen ng Lﬂtjana Name:
N Title: PP Law & Patents Title:

Imn Gpnéties GmhH gmr BioSelence. NV

(XL RETAN] |l¢w0yt whe 'll .QD"' LA

Narme: S Marae:

P T L L L L R RS XL TN tyieay

4! Title:
Title H&w.‘b;aeﬁ’mm
Namer
Title;
N, .
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Made in four (4) copies, one for ¢ach party,
Bayer [nnovation Gmbil Bayer CropScience AG
Date: Date:
Name: Name:
Tivle: Title:
Name; Name:
Title: Title:
leon Genetics Gmbl Bayer BloSclence NV
Date: Date: Aeam den Lo, Lo77
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The Intellectual Property Rights refarred to in section 2.3 of this Agreement shall comprise the following
patents and patent applications (including including, witbout limitation, all substitutions, continnations,
continuations-in-part and divisionals thereof aud any ensuing patent or similar right (including, without
limitation, all reissnes, extensions, confitmations, registrations, re-examinations and inventor's certificates
thereof) in any country of the world, claiming or having claimed priority of this patent application or of at
least one of these patent applications):

BCS 08-3008 NOVEL NUCLEOTIDE SEQUENCES ENCODING NICOTIANA BETA-1.2-XYLOSYLTRANSFERASE
Publleation Grant
Applisation number | Agplication dats | number number Grant date | Sielus
| EP 077235047 18/03/2007 | 2002008 0 0 | PUBLICATION
EP 06076714.3 R3/05/2000 D 0 0 | ABANDONMENT
us 80787661 30/03/2008 ] g 0 | ABANDONMENT
WO PCY/EPOT/00222 16/08/2007 | 07107286 o 0 ¢ PUBLICATION
AY 2007220081 15032007 0 2 0 | REQUEST FOR EXAMINATION
_BR FI0T08202-4 16/03/2007 0 0 0 | REQUERT FOR EXAMINATION
CA 2848583 1808/2007 0 O 0 | NATIONAL PHASE OF PCT
CN 200780000058.5 16/03/2007 | 101406806 0 0 | PUBLICATION
IN 200807872 16/09/2007 [\ 0 0 | PUBLICATION
e 184144 180032007 g 0 0 | REQUEST FOR EXAMINATION
JP 2008-500748 168/03/2007 | 2000628808 0 0 | REQUEST FOR EXAMINATION
L) 2008012163 18/03/2007 g 0 0 | PUBLICATION
ZA 2008107407 15/03/2007 0 | 200B/07487 40177 | GRANT
KR 2008-7026828 16/03/2007 0 0 0 | NATIONAL PHASE OF PCT
Us 12/203781 160342007 | 20100287657 0 0_| PUBLICATION
METHODS AND MEANS FOR, FRODUCING GLYCOPROTEINS WITH ALTERED GLYCOSYLATION PATTERNIN |
BCS 07-2007 HIGHER PLANTS
Publication Grant
Application number Application date ey sumber Grantdate | Starus
| EP 07010080.7 210872007 g 0 0 | ABANDONMENT
us §0/939396 220502007 Y 0 0 | ABANDONMENT
WO FCT/EPORA004048 J0/05/2008 | QB/141B06 a 0 | PUBLICATION
| EP 08756656.6 20/05/2008 | 2152884 0 0 | PUBLICATION
NATIONAL PHASE OF
| AU 2008253212 20/05/2008 0 9 0] PCT
NATIONAL PHASE OF
CA 2687608 20/05/2008 0 0 0 | MCT
us 12/601131 20/05/2008 | 20100154081 9 0 ) PUBLICATION
L / N
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8 09-2001 PRODUCTION OF MULTI-ANTENNARY N-OLYCAN STRUCTURES IN PLANTS
Publication Girant
Application number Application date e number Crant dale | Siatus
Us 6)/171504 L22/0472008 0 { { | EXPIRED
EP 09005631.8 22/0412008 0 | 0 | ABANDONMENT
WO PCT/EP10/002487 19/04/2010 | 10/121818 1] 0 | FUBLICATION
| BCS 07.2013 METHOD TO PRODUCE MODIFIED PLANTS WITH ALTERED N-GLYCOSYQ_ATION PATTERN
Pyblication Granl
Application number \inatlan date | number number | Grart date | Status
Wo PCT/EPO7/008455 3110/2007 | 0B/0581685 g D | PUBLICATION
 _EP D7819488.3 J110/2007 | 2205728 0 0 | PUBLICATION
Al 2007360882 I1M0/2007 0 0 {1 | NATIONAL PHA§§ OF PCT
CA 2704108 311072007 ) 0 0 | NATIONAL PHASE OF PCT
g 121740488 AN0/2007 | 20100242128 0 0 | APPLICATION Fll.gl}m
BCS 09-2003 NICOTIANA BENTHAMIANA PLANTS DEPICIENT IN XYLOSYLTRANSFERASE ACTIVITY
Publication Grant
Application manber Applicatlon dale nuwmnber numbcr Graaidale | Siatug
| EF 09007817.1 15/06/2008 1) 0 0 | ABANDONMENT
Us 817187409 18/06/2009 0 0 { | EXPIRED
W0 PCT/EF10/003748 10/06/2010 | 10/145846 0 8 { PUBLICATION
FRODUCTION OF GALATOSYLATED N_GLYCANS IN PLANTH
BOS 11-2011
Publication Crant
Applicstion number Application date number numbsr Grant dage Statue
EP 11075141 .5 01/08/2011 FILED
us §1/513107 28/07/11 FILED
BCS 112016 FUCOSYLTRANSFERASE KNOCK QUTS
Publication Grant
Apnlication number Applicution date pumber number Cront date Siama
|_EP 11075218.5 0810/ 2011 FILED
Us 611542_9'_&5 04119_1_:_25_31 1 FILED

Schedule 2.3(b) - Agreements

» License Agreement made effective as of January 12, 2010 between Bayer BioScience NV and
Ghent University,

> Consortium Apreement made sffective as of February 1, 2010 between Bayer BioSoience NV
and the University of Natural Resources and Applied Life Sciences, Vienna (through its
Department of Applied Genetics and Cell Biology and Department of Chemistry);
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