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TECHNOLOGY ASSIONMEN

ASEUE

MPTION AGRE

TENT

“

FTIHON AGREEMENT (his " Assiguongnt™),

THIS TECHROLOGY ASSIONMENT AND ASS
dated and effective as of Ry 130 2011, is exccated and delivered pursuant 1o that certaln Asset Purchase
Agreement, dated as of Decenber 3E, 2009 Gbe “Purchass Agreement™, by and among AlraVax, Inc., 8
North Dakota corporation (he “Buyer™), snd Maxyegsn, e, 8 Delaware w&pcmuun {the “Seller™. Al
capitalized terms not otherwise defined herein shall bave the respective meanings asertbed thereto in the
Purcliase Agresment,

WHEREAS, the Purchase Agrecment provides for, among othar things, the purchase by Buyer of the
Pan‘d sed Program-Specific Technol oey {as defined n the Porchase Agreement) from Seller and the
azsumption of the Fuechase Closing Lisbilities {as defined in the Purchase Agreement);

WHEREAS, pursuant to and subject to tie terows of the Purchase Agreement, Seller has agreed to
assign to Bayer, dnd Buyer has agreed 0 assume, all of Seller’s righis, tide and interest in sud 1o the
Purchased Program-Specifie Tochaology, the related Assigned Thisd Party Agreoments set forth in Schedule
L 1(b} of the Purchase Agreement {the “Traafrred Contracts™) and the other Purchase Closing Liabilittes.

NOW, THEREFORE, in cossideration of the putual covenants and enderiakings contained herain,
and for the other good and valuable consideration, the adoquacy and receipt of whish s heseby
soknowladged, and sebject 1o and on the torms aad conditions hereln set forth, the partics do hereby agres as
folows:

3

1. Terms of the Pm@na e Agreement, Mothing contined herein shall be desmed to alter or
amend the feraws and provisions of the Purchase Agrecment and in the event of any conflict or inconsisency
between the terms mld ;nm-}amn» 0.{" this Agreament snd the Purchase Agreement, the torms and provisions
of the Purchase Agreement shall be deemed to govern and be controliing in all circunatances.

fgpment. Seller hersby frrevocably sells, conveys, transfers, assigns and delivers to
Buver all of Seller™s right, title and interest v and o the Perchased Prograss-Specific Technolowy, the
"I‘ransf‘m‘mu Contracts and the other Parchase Closing Liabilities. This shall include, without Hmnitation, the
Fttr{;haa”d Progeam-Spenific Patents Histed on Schedude 1 boreto, Scller hereby further brevowably sells,
comveys, wansters, assigns and delivers to Buyer all claims for past, present and fubwe infringemeny o
mis appmpm.imu of the intellectunl property vights within the Pwrchased Program-Specific Technology,
moluding all rights fo sue for and to receive and secover all profits and daswages acorsing from an
infringement misappropriation prior i the Purchase Closing Date s well as the vight to grant releases for
past infringernents {the cobligations set forth ander this Section 2 colfentively veferred to hersin as the

1
H

Assumption. Buyer does hereby seeept the Assignment and assumes and heresfter shall pay,
perform and discharge when due all habilities of Seller that are Pumms\, .~-§{)$§§1g Liabifities; provi fedse f
: e, that Buyer does not assume any Hability with respret 1o any Transferved Contracts that arises i‘mm
{a) detmilts theraunder or breaches thereo? prior to the Parchase Closing or {b) svents or conditions eocurrin
privy o the Purchase Closing, which, after sotice or lapse N‘ fime or both, wounld constige & defauh 0;'
breach, in sach case whether a clatm For such defanit op breach is made prios to, on or following the Purchass
Closing.,  Buyer assumes vo Excluded Lisbilivies and the p afiie" hereto agree that Buver shall not be
obligated &3 pay. perforator otheraise discharge any Bxeluded Liabilities.

4, Regis With respect o the Purchased Program-Specific Pateats, Seller will assist
Buver i ardor to sffent the assigmment with respect 1o the owaer N such Patents with the respe otive patent

authorities without deday, and take such other actions and provide nfremation {and instract 35 counse] 1o do
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the same) as may ressonably be pecossary for fhover 1o prosecute, oblatn and mabidain sush Patents antil
such thne as the rospective patont suthorities recogrize Boyer as the assignes and owner of sueh Patents. I
at any time Buoyer is wnable (o secure Seller’s siganture because of Seller’s unavailability on any letiers
patent assigmments oy applicationy for registrations, or other docaments or filings pertabning to the Purchased
Program-Spectfic Patents, Seller hereby srevocably designates and Py pointy Buver and s duly authorized

officers and agents as s agents and attorneyvs-in-fact, to act for and on 13 behall and stead & execute and il
any and all such applications. registrations, and other docinments and fo do all sther lawfolly permitted acts o
farther the prosecution therson with the same legal fores and effect as W executed by Seller,

e

& Comsent. Al consents, approvals and watvers necossary 1o offect the Assigmmas bave been

obtained by Seller and delivered o Buyer, and mome of such coﬁsum, apprx:wais or waivers are conditinned
ppont the giving of any constderation by Buver or any waalenial change iy the terms of any Transferrad
Contracis,

6. Nuotipes. Al notices and other communications hereander shall be given as ser forth i the
Parchase Agresment,

Eatire Agreement: Amendment, Walser, This Sgreement, the Callateral Agreements and
the schedules and exhibits attached hereto and thereto set forth the entire - agrearnent of the parties with
respect to the matters comtained herein and no prior or contemporancous agreement or enderstanding
portaining & sy such matiar shall be effective fw any purpose. No sepplement, modification or amendment
to this Agreement shall be binding wnless executed in writing by the parties. No waiver of any of the
provisions of this Agreement shall be deemed, or shall constitute, any waiver of any other provisios, whether
or not similar, por shall apy walver constitute a M,mmumg waiver, Mo waiver shalf be binding unless
sxocuivd in writing by the party making the waiv

8. Headings. The headings contained in this Agreement are for reference purposes ondy and
shalf not Himit or otherwise affect the meaning or interpretation of this Agrecment,

ned by and constvued and saforced in
wast regard 1o any primgiples governing

g, : This Agresment shall be go
scvordarce with the app mﬁ:h fwws of the State of Delgware witd
conflivts of laws,

1, Severabilitv.  In the event that any one or more of the provisions omuained in this
Agreement or i any other instrament reforred to beretn, shall, for any reason, be beld vo be invalid, iHegal or
gnanforceable in raspest, such bovalidiny, legality or manu\n-disshh shafl not affect any other
pm%;«;on of this Agreement sw any other such instrument and the fnvalid provision will be deemed severad

from this Agreement.

i Consent fo Assignownt. Keither this Agresosst nor any of the vights of Sie parties bergunder
shall be assigned traveaterred by any pam_,- {incloding by operation of low or i connedtion with a mergsr or

sale of substantially all the assets, stock or membership imerests of soch party) withowt the prioy writlen
consant of the other party provided that either pavy seay sestgn any o all of its rights and obligativas
berenndsr, by operation of faw or otherwise, () pursuant to any merger or consolidation o which # s a party
{and regardloss of whether Sefler s the surviving entity twrend), (b)Y I conpection with any sale of wil o
substantially all of i15 assets or {¢) 10 any suceessor entity (nclading o Hguidating frust) in connection with
the Hguidation ov winding up of its business. Subject to the preceding seotence, this Agrecment shall apply
to, be binding in all wsn ofs upar and inure 1o the benefit of the parnitted assigns of the parties. Any
attenypled assigrment i vindation of the provisions hereof shall be anll and void sad bave ne effect,

&

12 Ko Addibmal Remedigs. Mothing in this Agreoment, express
shall be consstraed to confer upon, of give Lo, iy person, firm DN

or wnplied, & intended o
ation other than Buver or Selter and

O Q
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8, PHONHSES
ha \uk‘ ami exdus;\:‘e E:mneut a}i‘ Buyer and 3

contatned in this ﬁ\gr:ﬁeme i \J aii hr. im

resppetive suseessors and aesigns,

BT

I3, Coupterparis. This Agresment may by executed in u:uuiezpm» qch of which shall be
deerped an original, bot all of which together shall constitute one wnd the same instrumest and shal become a
binding agreement when one ot jpore of the counterpants bave been signed by cach of the parties and
delivered to the other party. Copies of exscuted counterpls transmitted by clecironie faesimile o other
means of clestronie fransmitssion shall be considered oy
Sectien 13,

nal executed counterpants for paposcs of this

§ Remcasider of poge neniionalbe faft Slank ]

« 3w
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INOWITNESS WHEREQF, the parties hersto have caused this Assignment 1o be executed
by their respective officers thereunto dely suthorized as of the day and year first above weitten.

SELLER

MAXYGEN, INC.

g

]

o ?‘1:}(‘5 s Salat
Title: CEQ & CFO

BUYER
ALTRAVAXNINC,
_Lu g

Name: ,“i;cﬁ; ng
Title: L2

f

Higrature Page (o the Technolowy Assienmont and Assupmpiion Agreement
3¢ & K & &
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Nehindude ¥
Purchased Program-Specific Palends

{arand
Pate

Patent
Nunshey

Filing Status

Nuambey

Couatry Application

MNumber

Applostion
Bate

Lase Number: 308
Title: Hepaiitis B Surface Antigen Varianb
L1g LS Unifiled

Cane Number: 342
Title: Novel Antigens that Indece Immune Responses Sgadont HIV-1
210 s Unfiledd
May-14-
inactive 2o

Pl LS SIS THLUOR

Case Namber 344
Tithe: Novel HIV-1 Antipens

May-17-
Tsetive 20365

P10 US SOMGRLSTS

Case Namber: 348
Title: Chimeric BIV Antigens
116 LIS Inacipve

/951 3096 Jul-33-2007

210 WQ Fied BUTAUSORSTO47 Fu-23-20K

Case Nambher: 388

Title: Novel Immvunogens for Vaceines to HIV-1
110 US Filed AR RSB Fub 3132067

Case Namber: 361

Title: Novel Imsvunogens, Including Glyeosylation Varisouts, for Vacelnes o HIV-1
141G Us Filed 6I/OS3 070 Jal-31-2007

Case Number: 333
Title: Novel Maviviras Antigeas {(Dengus Vivag)

E3tt: Al Granted 203267943 Feb-26-2003 2003267943 May-

210 CA
210 X

2481470
BIROVITTX

Feb-26-2083
Feb-26-2003

Filed
Fied

218 P Fiied FTARAR0.S Feb-26-HH13

'} HE Lnfiled

i
210 N Granted  JUS/CHENPR2004  Feb-26-2003

22R631

May-
PI-2008

XN ] faotive  O238ACHENPOGGE  Feb-26-2003

Pablication
Number

WO
004015247

TRO22

PATE 94
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Publivation
Bt

Fai-28-

008

Feh-{7-
2007
Pep-t -
2003



vk

Granted 333880 Feb 262003 333690 O3~ 535698 Apr-30-
2004 2000
230 S Inactive 367341 Felb-26-2003
210 SG Granted 2004062048 Feb-26-2003  1G77IR Oet-31- 107778 S ¥
2040 G
228 KN nactive 2006060633 Fb-26-2{K13
218 FE Granted  WA75932 Fab-26-2{03 7476390 Jan~13- 004 Jan-135-
200 GO89460-A 2004
{ i 15 fuactive  o0360,030 Feh-I6-20002
240 FEN Filed AT 097 Mar-(37-2008 20090181044 Jal- 162000
220 HERY Fited L1897 320 Aug-3- 20090311287 B
207 2008
{nmptive  PLAOIHE Sep-12.200G7
inactive  LISH3/003%18 Feb-26-2003 W Dee-1i-
32186 2663
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