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THIS AGREEMENT datad

i made

BETWEEN:

{1} SIS INMOVATION UBMRTED, a company registered in England undsr number 2199542 and whose registered
office address is at the University Offices, Wailington Souare, Dxford OXI 250, Enpland {Misis"™); and

{2} MATURAL ERNVIRONMENT RESEARCH COUNCH of Polaris Houss, North Star. Avenue, Swindon SN2 1EU
{"NMERC"L

BACKGROUND:

{83 The parties enterad into an Assignment and Revenue Sharing Agreemaent with the Univarsity of Oxford
dated 14 Februsry 3014 {the “Assignment and: Ravenue Shearing Agreement”} under. which NERC
assigned certain petent applications 1o tsis relating to "Strutture-function relstionships of noval
anticoaguiants from tropical bont tick Amblvomma variegatum”,

{8} isis has served written notice on NERC that i nolonger wishes to prosecute the patent applications
assigned o it under the Assignment ang Revenue Sharing Agresment and MERC has notified lsis that i
wishaes 1o {ake 3 re-assignment of those patent applications in accordance with dause 5.1 of the
Assignment and Revenue Sharing Agreement. Isis now re-assigns the patent applications to NERC on the
tarms of this agreemeant,

AGREEMENT:

i interpratation

1.1 nothis agresment uniess the context reguires otherwise terms defined in the Assignment and Revenue
Sharing Agreement will have the same meaning when used in this agreamant.

1.2 all the headings in this agreement are for convenigncs, have no legsl effect and should be ignored when
interpreting this agresment.

2 Assignmaent

2.3 in consideration of the payment of £1 from NERD (o Isi, receipt of which is herehy acknowladged, isis
assigns to NERE with effect on and from the date of this agreement {"Effective Data"):

2.1.3 all i right, tithe and interest in and to the Applications;

2332 such rights as isis may have-to sue for and obtain injunctive relief, damages and other refisf in
respect of any infringement or misuse of the Invention and the Applications, inchsding suth
infringement or misuse scourring prior to the Efective Date; snd

2.1.3 tha right 1o spply for, prosecute, defend, maeintain and renaw patent or other similar protection
in the Territory in respect of the invention, snd the right to daim priority under the internations
Convention for the Protection of Industrial Propenty and under any ather relevant internations!
convention or tresty for each country in the Territory in which application may be made by
NERC.

Herginafler, the rights assignad under this dause 2 shall be referred to as the "Assigned Rights”.
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2.2 As between the parties, NERC shall be solaly responsible fof any maintenance or renswal fees payable to »
any patent office in relation to the Applications that fall due on or after 3 Apeil 3015, and shall indemnify
isis against such costs.

3 Warranties

3.1 isis warrants o MERC that so far as Wk aware and without having made particalar enquivies;

353 ithas the full powsr 1o enter into this agreement and the right to assign the Assigned Rights (o
NERC on the terms of this agreement;

312 I has not assigned any of the Assigned Rights {o any other person, granted any option ar cence
under, or any mortgage, charge or other right or interest in, the Assigned Rights to any other
person or otherwise sncumbered any of the Assigned Rights and has not entered into any
agreement oF arrangement with any other parson in relalion to the exploitation of the Assigned
Rights.

4§ Licence

3.1 NERC grants to isis the right 1o grant to the University of Oxford only an irevocable, rovaliv-free, non-
exchusive, non-sublicensable sub-licence in the Territory (o use the Assigned Rights solely for Academic
and Research Purposes and Clinical Patient Care.

& Geners!

5.1 This sgreement, is governed by English Law and the parties submit to the exclusive jurisdiction of the
English Courts for the resclution of any dispute which may arise out of or in connection with this
agreement save for injunctive reliel which may be sought I any court of compatent jurisdiction,

AS WITNESS the hands of the garties or theiy authorised signatories on the date first mentioned above.

SIGNED for and on behalf of SIGMED for and on behaif of
MATURAL ENVIRONMENT RESEARCH COURNCIL 1518 INNOVATION LIMITED:

Signaturs: % Sy ._ Signature:
y TRy T oy

Mame: Ef; ?‘\23?’? QE pame: Tom Hockaday
Fosition: @ %g&&m% Position: Managing Director
Comy T2,
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THREE WAY ASSIGHNMENT AND BEVENUE
SHARING AGHEEMENY
7 Beiwesn
NATURAL ENVIRONMENT RESEARCH COUNCIL
and
SIS INNOVATION LIMITED
and
THE CHANCELLOR, MASTERS AND SCHOLARS
OF THE UNIVERSITY OF OXFORD

{Isiz Praject Mo, 10670}
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14 FEB 20% :
THIS AGREEMENT dated is made BETWEEM:

{1} NATURAL ENVIRONMENT RESEARCH COUNCIL whose registered
office/principal place of business is at Polarls House, North Star Avenue, Swindon SN2
1BU {the “Assignor™);

{2} ISIS INNOVATION LIMITED, a wholly.owned subsidiary of the University of
Ouford, whose registered office is at University Offices, Wellington Sguare, Oxford
OX1 21D, England (“Isis”™); and

{(3) THE CHANCELLOR, MASTERS AND SCHOLARS OF THY UNIVERSITY OF
OXFORD, whose administrative offices are at Wellingion S{guam Oxford OX1 21D,
England {the “University™).

WHEREAS:

The Assignor has agreed for the University, through Isis, to take Yorward the exploitation of
technology relating to “Structure-function relationships of novel anticoagulants from tropical
bont tick Amblyonuna variegation’ (Isis Project No, 10670)

1.  ASSIGHEMENT

The Assignor assigns (o Isis absolutely:

1.1 all the Assignor’s right, title and Interest in and to the patent applications described in
Schedule 1 {the “Applications™);

1.2 the right to apply for patent protection or other similar protection in any member slale
of the Buropean Patent Convention and in the United States (collectively, the
“Territory”} in respect of any invention disclosed in the Applications (the
“Invention”}, and the right to claim priority under the International Convention for the
Protection of Industrial Properly, and under any other relevant International Convention
or Treaty, for each country of the Territory In which application may be made by Isis;

1.3 the right to suc for damages and other remedies in respect of any infringement of such
applications or paleats referred to in clauses 1.1 and 1.2 which may have occurred prior
to the date of this Agreement; and

1.4 such rights as the Assignor and its employees jointly or severally may have to sue for
and obtain injunctive relief, damages and other selief in respect of any infringement of
the rights referred 1o in this clause 1.

Hereinafter, the rights assigoed under this clause 1 shall be referred o as the “Assigned
Righis”.

UNDERTAKINGS BY THE ASSIGNOR

2.1 The Assignor warranis to Isis and the University to the best of ils actual knowledge,
having made enquiries of Professor Nutiall, but without having made any additionsl
enquiries or carried oot any searches:

2.1.1 the Assignor owns all rights in the Invention;
300523973
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£.1.2 the Assignor has pot previously gramied any options or Heences to, or entersd
ity any agreements or other arrangements with, any third party in relation o the
Assigned Righis or created any encumbrancss on or in zespect of the Assigned
Rights, that are in cffect at the date of this Ag;eameni except iy accordance with
clauss 3.1;

P
jand
£l

the Assigaor has full powser to enter into this Agresment, and the right to assign
the Assigned Rights; and

2,14 sl the date of this Agreement, the Assignor is not sware that any infringement of
sny patent or other intellectual property right of 2 third parly will necessarily
arise vut of the exercise of the Assigned Rights.

2.2 Without limiting the scope of clause 2.1 NERC gives no warranty or repregseniation,
exprass or implied:

22.1  as o the efficacy or usefulness of any of the Assigned Righis;

2472 subject to clause 2.1.4, that the use of any of the Assigned Rights or exercise
of any righis granted ender this Agreement will not infringe any Inteliecinal
Property Righis or other rights of any third party:

223 that the Assigned Righis or any other information communicsted by NERC io
Isis under or in connection with this Agreement will produce producis of
satisfactory quality, merchantability or 8t for any purpose; or

2324 of the patentability of any of the Assigoed Righis or of the enforcesbility of
any patents issuing thereupon, if any, :

2.3 The Assignor covenants with Isis:

230 to permil and enable Isis 1o apply for, and to take all reasonable steps o assist
fsis in obtaining and defending, the grant of palent or similar protection in
respect of the Invention in any country or territory of the Terliory, as may be
required by Isis;

2.3.2 at the reguest of Isis, io execute and do all such documents, acts and things as
may be necessary for the purpose of classe 2.3.1, and {or vesting the lnvention
and any relevant application or patent in the Territory in Isis absolutely; and

o~
s
i

at the reqguest and cosi of Isis, 3 co-operals with and assist Isis in defending or
taking action against any infringement of rights in the Invention in the Terrijory.

iad
I

GRANT BACK BY ISIK, EXPLOITATION, AMND UNDERTAKINGE BY 18IS

3.1 Isis gravis fo the Assignor an frrevocable, royalty-free, non-exclusive, sub-ticensable
licence in perpetuity o use the Assigeed Righis for ressarch, teaching or other
scholardy use which I8 undertaken for the purposes of ecducation and research
{‘Acndemic and Research Purposes’). The licence under this clause 3.1 may be sub-
Hcansed o the National University of Bingapore (“INUE"} and the Institute of Zoology,
Stovak Academy of Sciences (“BAS™Y only and mav not be further sub-licensed by
either NUS or SAS.

A0S/
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3.2 Isis granis to the University an irrevocable, royaliy-free, non-exclusive, non-
sublicensable licence in perpetuily to use the Assigned Rights for Academic and
Research Purposes and for the purpose of diagnosing, treating and/or managing the
bealth of persons under the care of an individual having the right to use the Assigned
Rights {*Clinical Patient Care™).

3.3 Isis will use all reasonable endeavours to exploit the Assigned Rights by the granting of
revenue-generating lcences, and to license on ferms which produce a reasonable
income tlow; but exploitation is to be undertaken by Isis in such manner and vpon such
terms as Isis shall in its discretion think fit. The Assignor sceepts that Isis will not be
responsible in any way for the nature, extent or effectiveness of the exploitation.

REVENUE SHARING

4.1 The University will account o the Assignor for
Receipts, “MNet Receipts™ means the gross receipts of Isis from the exploitation of any
of the Assigned Rights through the grant of Heences, less the costs incurred by Isis and
the Universily in connection with the exploitation and in connection with the profection
of the Assigned Rights. Such costs include:

4.1.1 official filing fees;

4.1.2 patent agents’ costs and legal, sccounting and other advisory and consultancy
fees, including those incurred in connection with agreements with Third Party
Proprictors {as defined in clause 4.1.3), but excluding those incurred in
connection with this Agrecment;

- 4.1.3 licence fees and other revenue shares payable 10 parties not signatories to this
Agreement (“Third Party Proprielors”) for the right (o bundle other properiies
with the Assigped Rights for exploitation purposes;

{the cosis referred to in clauses 4.1.1, 4.1.2 and 4.1.3 shall hereinafter be referred to as
“Patent Costs™} '

4.14 a charge for Isis overheads, being a sum equal o
gross receipts less the Patent Costs;

4.1.53 Value Added, sales, excise and withholding taxes which are tmiposed in respect
of the gross receipls, the Net Receipts or the costs referred to in this clause 4.1,
and which Isis is unable to offset or recover.

4.2 Within sixty days aller the end of December each year in which Net Receipts have
arisen, Isis and/or the Universily will supply the Assignor with a statement of all Met
Receipts during that year, accompanied by a calculation of the percenlage due to the
Assignor which identifies the costs deducied. The staternent will show the Net Receipls
in pounds sterling. The Assignor will thesn issue the University with an invoice for the
percentage due to the Assignor, and the University will seitle that invoice within thirty
days afier its receipt. For the avoidance of doubt, there is no obligation 10 return 3 null
stafement in @ year when no gross receipls are received,

300523813
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4.3  Wheee under Hoglich law income tax is required to be deducied from the percentage
due to the Assigmr, the University will make the deduction, sceount o HM Revenue
and Costoms, and issue the Assigoor with g tax deduction certificate.

4.4 Isis and the University will kesp proper books and records contsining ail data necessary
for the calculation of the Assignor's revenue share. On receipt of writien reguest, no
more thap once a year, Isis andfor the Universily will supply the Assignor with o
statement of such accounts, certiffed as correct by the Managing Director of Isis andfor
the University’s Direclor of Fingsce. Al the request of the Assignor, the statement will
be certified a5 correct by the avditors of Isis, with the cost being deductible as a cost for
the purpose of clause 4.1,

4.5 Meither Isis nor the University shall pay rovenue to individual emplovess of the
Assignor. The payment of revenue (o the Assignor under this Apreement in exchange
for assignment constitules the full financial commitment of the University and Isis {o
the Assignor and its employess, students, agents and/or appointees.

&  RE-ASSIGHNMENT

5.3 Isis will not during the term of this Agreement sbandon the prossoution of any patent
spplication within the Assigned Rights or allow any palent it owns within the Assigned
Rights 10 lapse without first serving written nofice on the Assignor (“Netice”). Within
sixty {60} days after the receipt of any such Notice, the Assignor may notify Isis stating
that it wishes Io take a re-assignment of the Assigoed Rights identified in the Notics
{the “Selected 1P}, in which case Isis will re-assign the Selected 1P to the Assignor. If
the Assipnor does not request 2 re-assignument of the Sslectad 1P within sixty (60 days
afier the date of Notice, Isis may abandon the Selected 1P or sllow it to lapse {as
applivable), Any Notice must be given no less than sixty {80} days before eny payment
or action is due in respect of the Selected IP, and the Assignor will be liable for all of
the Patent Costs due sixty (50} days or more after the date of the Notice with regﬁrds i
any Selacted 1P it reqguesis (¢ be re-assigned o8

3.2  The re-assignment of any Selected TP under clavse 5.1 by Isis o the Assignor will be
subject o the Assignon

3.2.1  cntering into novation agreements with Isis and any third panty or third parties
with which Isis has entered inlo any contract for the exploitation of any of the
Assigned Rights being re-assigned; and

522  pranting o the University an frrevocable, rovaliyv-free, non-exclusive lcence
in the Territory {withoul the right to sub-license} to vse the Assigned Righis
solely for Acadernic and Research Purposes apnd Clinical Patient Care.

6. LIMOATATION OF LIABILITY

.1 The Assignor underiakes to make oo claim in consection with this Agreement or jts
subject wmatler against any emploves, student, apent or appointes of Isis or the
University (apart from claims based on fraud or deliberate default), This undertaking is
intended 10 give protection fo individuals: it does not prejudice any right which the
Assignor might have to claim apainst Isis or the University, The bonefit conferred by
this sub-clause is intended to be enforceable by the persons referred fo in it

JO0S2IBT
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6.2 Subject io clause 6.4, cach parly’s Hability for any breach of this Agreement, for any
negligence, or arising in any other way out of the subject-rpatter of this Agreement will
not extend to any indirect dammages or losses, or {0 any loss of profits, loss of revenue,
foss of business, loss of data, loss of contracts or opportunity, whether direct or
indirect{but will include any son-pavment of revenue share payable o the Assignor
under clause 4); even if, in any such case, the party bringing the claim has advised the
other party in receipt of the claim of the possibility of those losses or if they were
within the contemplation of the party in receipt of the claim.

6.3 The maximum aggregate liability of the University and Isis to the Assignﬁr and of the
Assignor io the Umvsrsﬁy and Isis for any loss or damage whatsoever arising under or
otherwise ia ¢ ith this Agreem its subject matter shall not exceed the
” a3l B or, in the case of breach by the
Universi y of classe 4.1 above, the amount of the revenue share plus any interest
thereon payable to the Assignor by the University from time to time under clause 4.1
above. ‘

6.4 Nothing in this Agreement limits or excludes sny party’s Hability for:
643 death or personal iﬁjmy resulting from negligence; or
6.4.2  any frand or any sort of Liability which, by law, cannot be limiled or excluded.

6.5 If any sub-clause of this clause § is held to be invalid or unenforcesble under any
applicable statute or rule of law then it shall be deemed 10 be omitted, and if a5 a result
any party becomes liable for loss or damage which would otherwise have been
excluded then such liability shall be subject to the remaining sub-clauses of this
clause 6,

7. GENERAL

7.1  The Assignor will use all reasonable endeavours (o keep confidential all information
relovant 1o the Assigoed Rights which is in the Assignor’s possession, and which is not
disclosed by a published patemt application filed by Isis. The partics recognise,
however, that the Assignor has refained all rights in the Assigned Righis outside of the
Terrilory, including the right lo exploit the Assigned Rights to third parties ouiside the
Territory, and thal the Assignor will use all ressonable endeavours fo ensure thal the
Assigned Righis are not compromised by the disclosure of any confidential information
relevant fo the Assigned Rights in the Assignor’s use or exploitation of such relained
rights.

7.2 Subject io clause 7.12 and io what follows in this clause, Isis will use all reasonable
endeavours 10 keep confidential all information relevant (o the Assigned Rights that is
in Isis's possession. The parties recognise, however, that Isis will atiempt 1o exploit the
Assigned Rights {o third parties, and that Isis will use all reasonable endeavours to
ensure that all licensees and potenifal Heensees keep counfidential all information
relevant to the Assigned Rights which is in Isis’s possession,

7.3 If performance by any party of any of its obligations under this Agreement is prevented
by circumsiances beyond iis reasonable conirol, that party shall be excused from
performance of that obligation for the duration of the relevant event.

30052393
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7.4 This Agreement is not transferable, snd no party may purport 1o assign it {in whole or in
part} withoot the prior written consest of the other parties.

3
L¥]

No one sxoept 3 parly to this Agreement has any right 1o prevent the amendment of this
Agreement or ity termination, and no ooe except & party 1o this Agresment may enforce
any benefii confored by this Agreement, unless this Agreement expressly provides
otherwise. " '

7.6 MNothing in this Agreement will creals, imply or evidence any parinership or joist
venture between the pariies, or the relationship between any of them of principal and
agent.

7.7 This Agreement constitutes the entire agreement between the parties for the assignment
and exploitation of the Assipned Ripghis; and no staiements or representations made by
any party other than those expressly set out in this Agreement have been relied upon by
any other in entering into this Agresment.

7.8  Any varation of this Agreerent shall be in writing and signed by auvthorised
representatives of a} the parties.

7.2 This Agreoment may be execuied in sny number of counterparts, each of which when
execated and delivered will constitwle an original of this Agreement, bol all the
counterparis will logether constitule the same agreement. Mo counterpart will be
effective until cach party has execnted at least one counterpart.

7.0 This Agreement i8 governed by English law, and, subject 1o clawse 7.11, the Fnglish
Courts shall have exclusive jurisdiction to deal with any dispute that may ariss out of or
in connection with this Agreement.

7.11 Any dispute, confroversy or clabm arising under, out of or relating to this Agreement
and any subsequent amendments of this Agreement, including, without limitation, s
formation, validity, binding sffect, interpretation, performance, breach or lermination,
as well a8 nog-contraciual olsims, shall be referred to and fisally detersined by
arbitration in accordance with the WIPD Expedited Asbitration Ruoles. The place of
arbitration shall be London, England. The lanpusge io be uwsed in the abilral
proceedings shall be English. The dispute, controversy or claim shall be decided in
accordance with the law of England,

.12 ¥ the University receives a reguest under the Freedom of Information Act 2000 to
disclose any information concerning this Agreement or its subject matier that roay be
considered confidential, it will notify and will consult with the Assignor. The Assignor
will respond o the University within seven (73 days sfter receiving the University’s
notice if that aolice requests ihe Assipnor io provide information lo assist the
University to determine whether or not an exemption {o the Freedom of Information
Act applies to the information requested under that Act.

. NOTICE

The Assignor’s representative for the purpose of receiving notices and pavmenis shall unii}
further notice be:

Head of Risk and Lepal
IG05E238/3
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Materal Enpvironment Research Council
Polaris House

North Siar Avenue

Swindon SN2 1EU

The representative of Isis for the purpese of receiving notices shall until further notice be:

The Managing Direclor
Isis Innovation Limited
Ewert House

Ewert Place
Summeriown

Oxford QX2 785G
Fuogland

The representative of the University for the purpose of receiving notices shall until further

notice bhe;

The Director of Research Services
University of Oxford

University Offices

Wellington Square

Oxford OX1 21D

England

AS WITNESS the hands of authorised signatories for the parlies on the date first mentioned

above.

SIGNED for and on behalf of
NATURAL EMNVIRONMENT RESEARCEH COUNCIE:

MName: ng&) o] L (o o ifé
Position: ar:%é':’a&?b e NG—V{&Q LR ' = AN

Signature: ! \J o
’ Q& ~ (7,

-,
SIGHED for and on behalf of I5IS
INNOVATION LIMITED:
Mammes Linda Naylor
Head of Technology Transier
A and Consulting
. Position; {sis Innovation LTD
Signabare: C}(i Nf“\c}}% .
J0UR3IH/3
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SRGHNED for and on behalf of

THE CHANCELLOR, MASTERS

AND SCHUOLARS OF THE UNIVERSITY
OF OXFORD:

E.ucy: Baath
Name: >
. Linty v of Oxford
Position:
SIENALIIE gl S
kN
300523943
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Schedule 1+

Subject Country Status Application Ne. | Filing Dale

Metheds of | Rurope Pending O8789058.6 18.06.08
direct
thrombin
inhibition  yjg Pending | 12/665,256 180608
{varianis of
varinging

Method of | Ewope Pending 10718258.6 {85.05.10
modifying ,
serine
proteass Us Fending | 13319051 £5.05.10
inhibitors
(5P1)
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