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DATED 29™ DECEMBER 2014

(1) JANSSEN R&D IRELAND

(2) JANSSEN SCIENCES IRELAND UC

DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY
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THIS DEED OF ASSIGNMENT dated 29™ December 2014 (the “Assignment’)

BETWEEN:

(1)

JANSSEN R&D IRELAND:; a private unlimited liability company:incorporated under the laws of
Ireland with registered number 285805 and having its registered office at Eastgate Village,
Eastgate, Little island, County Cork, Ireland (“JRD"); and

(2) JANSSEN SCIENCES IRELAND UC, a private unlimited liability company incorporated under the
laws of Ireland with registered number 472372 and having its registered office at Eastgate Village.
Eastgate, Little Island, County Cork, Ireland (“JSI").

BACKGROUND

A JRD is the legal and beneficial owner of the Intellectual Property (as defined below).

B. By way of an agreement dated 29" December 2014 (the “Agreement”) JRD agreed to contribute
and assign the Intellectual Property to JS| as a gratuitous contribution for no consideration.

C. Accordingly, JRD agrees to contribute and assign and JSI to accept a contribution and assignment
of all rights, title and interests in the Intellectual Property on the terms set out in this Assignment.

WITNESSES AS FOLLOWS:

1 Definitions

1.4 The following definitions apply in this Assignment;

“Assets” means all of JRD's assets, properties and rights including goodwill, intellectual Property,
trade receivables, Inventory and any rights arising under any of the Contracts wherever located
(including in the possession of vendors, third parties or elsewhere), whether real, personal or
mixed, tangible, intangible or contingent, primarily used or held for use by JRD in the Business as
at the Effective Time;

“Business” means the research and development and commercialisation of pharmaceutical
products business carried on-by JRD :at the Effective Time;

“Effective Time" means on or before 15.00 hours GMT on 29" December 2014; and

“Intellectual Property” means any and all patents, registered trademarks, registered designs,
applications for any of the foregoing, trade and business names, unregistered trademarks, logos,
know-how, trade secrets, copyrights, rights in designs, inventions, authorisations without which it
would not be possible for any medicine or pharmaceutical products to be sold for any purpose for
which it was intended, rights derived from research undertaken prior to any such authorisation into
the effects of any medicine or pharmaceutical products, rights under licences and consents in
relation to any such rights, and rights of the same or similar effect or nature, together with all
goodwill attaching or relating thereto, in any part of the world (whether or not capable of protection
by registration) which are used in connection with the Business and/or the Assets atthe Effective
Time.
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1.2

4.1

Unless the context otherwise requires or unless otherwise specified, in this Assignment capitalised
words.and expressions defined in the Agreement and not in this Assignment shall have the same
meanings when used in this Assignment.

Assignment

JRD as legal and beneficial owner hereby contributes and assigns to JSI its successors and
assigns for no consideration all.its right, title and interest in and to the Intellectual Property owned
by JRDogether with all rights of action, powers and benefits belonging to the same, including the
right to sue for and obtain damages and other relief in respect of any infringement and / or any
violation of any common law rights (whether past, present or future)in the Intellectual Property arid
for JS|, its successors and assigns to hold, use; exercise and enjoy the same unto JSl absolutely
for the whole period of such rights for the time being capable of being assigned by JRD together
with any and all renewals, reversions and extensions throughout the world.

Further assurances

JRD will, upon written request and at the sole cost and expense of JS| execute all such further
assignments, transfers, deeds, documents or other:assurances and to-do all further acts and
things as JSI may require in order to enable JSI to become registered as the proprietor or owner of
the Intellectual Property and otherwise to secure the benefit of the Intellectual Property assigned
under this Assignment.

Warmranty
JRD represents and warrants to JS! that;

(a) it owns all the Intellectual Property and the delivery and execution of this Assignment shall
not conflict with or result in a breach of or constitute a default under (i) any judgment,
order, the injunction, decree, regulation or ruling of any court or governmental authority to
which JRD is subject, or (iiyany agreement, license, contract or commitment to which JRD

is a party;

(b) the Intellectual Property is not subject to any liens, mortgages, charges or other security
interests and title to the Intellectual Property will transfer on a free and unencumbered
basis; and

(c) to the best of JRD's information and belief, the Intellectual Property does not infringe the
rights of any third party:

Indemnity

JRD must defend, indemnify and hold JSI harmless from and against any and all claims, losses
including economic losses (whether direct or indirect), proceedings, penalties, fines, damages,
liabilities, judgments, expenses, including but not limited to legal fees (on a solicitor / client basis)
and settlement costs incurred by JSI, -arising out of any breach of any warranties under this
Assignment.
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6 Counterparts
This Assignment may be executed in more than one counterpart each of which shall be deemed
and shall éome into force once both JRD and JSI have executed and delivered such a counterpart
in identical form.

7 Governing law
This Assignment shall be governed by and construed in accordance with.the laws of Ireland and

the parties submit o the exclusive jurisdiction of the:Irish courts.

IN WITNESS of which this document has been executed as a Deed on the day and year first before
written.
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GIVEN under the Common Seal 0}
JANSSEN R&D IRELAND

e
\\,

Director
-AMA/\Q ,Mﬂ.i& D M—La\,;\
ROSE HUDSON Director/Sbcretary
53 SOUTH MALL,CORK IRELAND
NOTARY PUBLIC,
COMMISSIONED FOR LIFE

GIVEN under the Common Seal of
JANSSEN SCIENCES IRELAND UC

e (eeloun
Director
ROSE HUDSON Direstor/Secretary
53 SOUTH MALL,CORK IRELAND
NOTARY PUBLIC, M
COMMISSIONED FOR LIFE MM

\
(gg\
(e, (st
4
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ROSE HUDSON

NOTARY PUBLIC
For the County and City of Cork
Comimissioned for Life
hudson.rose@gmail.com

BE IT KNOW THAT
I, Rose Hudson of 53, South Mall in the County of the City of Cork, Ireland, Notary Public,

commissioned for life by the Chief Justice and President of the Supreme Court of Ireland,

DO HEREBY CERTIFY:

That the CONFIRMATION OF ASSIGNMENT OF THE RIGHT TO CLAIM PRIORITY
annexed hereto, on one side only of one A4 page in English was executed by MARGARET
DUNLEA AND BRENDAN O’LEARY, both of legal age. Irish nationality and known to me as
DIRECTORS of JANSSEN R&D IRELAND (“JRD"), an Irish registered company, having its
registered office at Eastgate Village, Eastgate, Little Island, County Cork, Ireland on the 16" day of
January 2015 AND was executed by CAROL LELAND AND DAVE GEELAN both of legal age,
Irish nationality and known to me as DIRECTORS of JANSSEN SCIENCES IRELAND UC
(“JS1”), an Irish registered company, having its registered office at Eastgate Village, Eastgate, Little

Istand, County Cork, Ireland on the 16" day of January 2015.

NOTARY PUBLIC

IN TESTIMONY WHEREOF I have hereunto subscribed my name and affixed my official seal at 53

South Mall, in the City of the County of Cork, Ireland this 16™ day of Jammary 2015,

ROSE HUDSON
NOTARY PUBLIC

ROSE HUDSON
53 SOUTH MALL CORK IRELAND
NQTARY PUBLIC,
COMMISSIONED FOR LIFE

ALl it trnara;

A Y N A Y I N A e A A R T A R A R e g R A A s R A e Aae HA LAATA AT R A A S A s v aaas

18 MacCurtain Villas 33, South Mall
Collegs Rosd Cork,

Cork, Ireland Tel: 003583 863456555 Irsland
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CONFIRMATION OF ASSIGNMENT OF THE RIGHT TO CLAIM
PRIORITY

Ne,

JANSSEN R&D IRELAND, a private unlimited liability company incorporated under the
laws of Ireland with registered number 285805 and having its registered office at Eastgate
Village, Eastgate, Little Island, County Cork, ireland ("JRD")

And

JANSSEN SCIENCES IRELAND UC, a private unlimited liability company incorporated
under the laws of Ireland with registered number 472372 and having its registered office at
Eastgate Village, Eastgate, Little Island, County Cork, Ireland ("JSI")

hereby confirm that the deed of assignment of intellectual property, dated 29™ of December
12014 (the ‘Assignment”), duly signed by representatives of JRD and JSI, included the
assignment of the right to claim priority to any Intellectual Property owned or controlled by

- JRD prior to the Effective Time of the Assignment.

Unless specified in this document, capitalized terms have the meaning as defined in the
-Assignment.

N WITNESS WHEREOF JRD and JSI hereunto subscribed their signatures and stamps.

_.:;_Signature (s):

 For Janssep-Ri:D Iretand ~

2015

Onthis {6  dayof

\\\ Iuﬁmﬁ,
or Janssen Scignces lreland UG On this E é” day of ___ b

2015

DR 77089
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