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CONFIDENTIAL

Assignment and
Revenue Sharing
Agreement

The University of Melbourne (University)
Velacor Therapeutics Pty Ltd (Velacor)
NA&S nominees Pty Lid (Nomines)
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Details

Date ‘ 2015
Parties

Name The University of Melbourne

Short form name University

Notice details Victoria 3010
' Facsimile: +613 9347 5888 ‘
Attention: Mr Allan Tait, Vice-Principal Administration and Finance and

Chief Financial Officer
Name ~ Velacor Therapeutics Pty Ltd (ACN 116 461 244)
Short form name Velacor

2 Dalgety Drive, Ascot Vale 3032
Notice details ’
Attention: Grant Morley

Name NA&S Nominees Pty Ltd (ACN 114 493 551)
Short form hame Nominee . ’
Notice details Mr Gary Graco

Moore Stephens Australia
Level 10, 530 Collins St, Melbourne, Vic 3000
ggraco@moorestephens.corm.au

Recitals

A University developed certain intellectual property that it assigned to Velacor under a
Deed of Assighment of Intellectual Property dated 18 Novernber 2005 in consideration
for receiving shares in Velacor.

B Velacor has invested in the further development of the infellectual property referred to in
Recital A, and has developed additional intellectual properly.

Velacor intends to enter arrangements to voluntarily wind up and de-register.

Velacor and the University have agreed that, in accordance with the terms of this
Agreement, Velacor will assign the intellectual property referred to in Recitals A and B to
the University and the University will share the net income derived by the University from
Commercialisation of the Technology with Velacor's nominee on the terms of. this
Agresment,
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Operative Provisions

1. Defined terms and interpretation

1.1  Defined terms
In this Agreement, except where the context otherwise requires:

Agreement means this agreement, together with all Schedules (If any).

Business Day means a day that is not a Saturday, Sunday, bank holiday dr public
holiday In Victoria, Australia.

Business Hours means from 9.00am to 5.00pm on a Business Day.

Claim means any claim, demand, action or proceeding of any nature however it arises
and whether it is present orfuture, fixed or unascertained, actual or contingent. -

Commencement Date means the date this Agresment is signed by the last party to
have signed it. :

Commercialise means without limitation to manufacture, market, distribute, sell, hire or
otherwise exploit a product or process, or to provide a service, or to assign the rights to
or to license any party to do any of those things and Commercialisation shall be similarly
construed. -

Confidential Information means and includes all unpatented inventions, ideas, know-
how, concepts, trade secrets, processes, techniques, software, products and any and all
other unregistered or unpatented intellectual property, financlal and business information
and all other commercially valuable information of the University which the University
regards as confidentlal to it or which Is evident by its nature to be confidential and all
copies, notes and records and all related information generated by Velacor andfor
Nominea based on or arising out of any such disclosure.

Encumbrance means any encumbrance, including without limitation, any licence,
option, pre-emptive rights, mortgage, charge, pledge, lien or fitle retention
arrangem,ent,' a right of set off or right to withhold payment of a deposit or other money,
a notice under section 256 of the Income Tax Assessment Act 1936 (Cth), subdivision
260A in schedule 1 to the Taxation Administration Act 1953 (Cth) or any similar
legislation, or an easement, restrictive covenant, caveat or similar restriction over
property, or an agreement to create or to allow any of them to exist.

Gross Revenue means all revenues, receipts and money received by the University
from the Commercialisation of the Technology but excludes:

(@) any moniés received by the University and expended on research and/or
development of the Technology; and :

any monies received where such monies are required to be used to subscribe for shares
in a company to which the Technologyis licensed or assigned.

Intellectual Property means any registered or unregistered intellectual property rights
including, without limitation, patents or any rights concerning any discovery, invention,
process, Improvement, procedure, manufacturing method, technique or information

page 3

PATENT
REEL: 039215 FRAME: 0960




regarding the chemical composition of materials (whether patentable or not); trade
marks; copyright; registered or registrable designs; proprietary or confidential
information, including concerning genetic or biological material or engineering processes;
eligible layouts or protectable computer programs, rights to have confidential information
kept confidential, and all other rights resulting from |ntel!ectual activity in the industrial,
scientifie, literary or artistic fields.

Know-how means the know-how set out in the Schedule,
Material means the physical embodiment of the materials listed in the Schedule.

Net Income means the amount of Gross Revenue remaining after deducting the Patent
Costs

Personnel means a party’s offlcers, employees, agents, advisors, representatives, sub-
contractors and students.

Patents means: ,
(a)  the patents or patent applications specified in the Scheduls;

(b)  any patent or patent application claiming a 'pn'ority date of a patent or patent
~ application referred to in (a); and

{c)  any continuation, continuation in part, division, re-issue, extension or substitution
of any of (a) and (b). o

Patent Costs means all reasonable third party costs and expenses incurred elther prior
to or after the Commencement Date, in filing, prosecuting, maintaining, enforcing and
defending the Patents or any other part of the Technology, including: '

(@) official patent filing, prosecution, maintenance and renewal fees;
(b)  patent attorney professional fees and expensés; and

(c) costs incurred in taking or defending infringement action in relation to the
Technology

up to a maximum amount e NS

Technology means all intellectual Property subsisting in the Patents, Materials and -
Know-How.

Year means each consecutlve 12 months endlng 30 June during each year of the Term,
except that:

'(a) the first Year commences on the Commencement Date and ends on the next
following 30 June; and

the last Year ends on the expiry or termination of this Agreement.
1.2 Inierpre’tatmn
In this Agreement, except where the context othervvlse reqwres
headings are for ease of reference only and do not affect interpretation;
the singular includes the plural and vice versa, and a gender includes other genders;

another grammatical form of a defined word or expression has a corresponding meaning;
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a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of,
or schedule or annexure to, this agreement, and a reference to this agreement tncludes
. any schedule or annexure;

a reference to a document or Instrument includes the document or instrument as
novated, altered, supplemented or replaced from time to time;

a reference to a person includes a hatural person, partnership, body corporate,
association, governmental or local authority or agency or other entity; and

a reference to a statute, ordinance, code or other law includes regulations and other-
instruments under it and consolidations, amendments re- enactments or replacements of
any of them.

2. Term

This Agreement starts on and from the Commencement Date and will continue until the
date on which the last of the Patents expires, lapses or is abandoned.

3. Assignment

3.1 Velacor assigns the Technology and the property rights subsisting in the Materials fo the
University.

3.2 The Parlies agree that clause 3.1 is effective in aSS|gn|ng all of Velacor's Intellectual
Property rights In the Technology and property rights in the Materlals to the University.

3.3  The rights assigned to the University pursuant to clause 3.1 include:

(@) the absolute right to apply for registration as the'k'proprietor of the Technology
anywhere in the world; and

“(b) the absolute right to do anything in relation to ownership, protection and use of
the Technology and the Materials; '

to the extent to which the same'rights are held by Velacor.

3.4 Velacor assigns to the University Velacor's right to-sue for and recover damages and
other relief in relation to any Infringement of the Technology that may have occurred
before the date of this Agreement.

3.5  Velacor and/or Nominee must on demand by the Umverslty perform all such acts and
execute all such agreements, assurances and other documents and instruments as the
University reasonably requires either to perfect the rights and powers afforded, created
or intended to be afforded or created by this Agreement or to give full force and effect to,
or facilitate the performance of, the transactions provided for in this Agreement.

3.6 Without limiting the generality of clause 3.5, Velacor and/or Nominee must sign all such
documents as shall be required to assign to the University all patent applications
pending, and all patents granted, that relate in any way to the Technology.

3.7 Velacor and Nominee must:

(a) maintain the Technology in strictest confidence;
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(b)  not disclose the Technology to any person without the prior written consent of the
University; '

(c) .not use the Technology in any way without the prior written consent of the
University; and : '

(d) procuré that all individuals connected with Velacor are under obligations to comply
with this clause 3.7.

4, Acknowledgmehf of Rights and Obligations

4,1  The Partles acknowledge and agree that:
(a)

=
Z

4.2 Velacor and Nominee sach acknowledge that:
(a)  each enters into this Agreement fully and voluntarily on its own information and
investigation; and

(b)

5. Sharing Net Income

5.1

5.2

|

6.  Payment Procedures

6.1 GRS e R
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7.3

8.  Warranties

8.1  Each of the Parties represents and warrants to the other that it has the power to enter

into this Agreement and carry out its obligations under thls Agreement.
8.2  Velacor and Nominee represent and warrant that:

(a) Velacor is the legal and benseficial owner of the Technology and Material at the
date of this Agreement;
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8.3
8.4

8.5

9.2

9.3

9.4
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1.

12, General

121 Amendments : '
This Agreement may be amended only in writing signed by an authorised officer of each
Party. ‘

12.2  Assignment ‘
A Party must not assign any of its rights under this Agreement without the written
consent of each other Party. '

12,3 Costs
Fach Party must bear s own costs of negotiating, preparing and executing this
Agreement. '
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12.4 Counterparts
This Agreement may be executed In any number of counterparts.

12.5 Entire agreement
This Agreement:
(a)  constitutes the entire agreement between the Parties as to its subject matter; and

(b) in relation to that subject matter, supersedes any prior understanding or
agreement between the parties and any prior condition, warranty, indemnity or
representation imposed, given or made by a Party.

12.8 Further action
; Each Party will co-operate with each other and must use reasonable efforts to do all acts
and things necessary or desirable to give full effect to this Agreement.

12.7 Waiver 4
A provision of or right under this Agreement may not be walved except by waiver in
writing signed by the Party granting the walver, and will be effective only to the extent
specifically set out in that waiver.

12.8 Severability

A term or part of a term of this Agreement that is lilegal or unenforceable may be severed
from this Agreement and the remaining terms or parts of the term of this Agreement shall

continue in force.

12.9 No partnership
’ Nothing in this Agreement or in the relationship between the Parties is to be deemed to
constitute any partnership, joint venture or agency relationship between the Parties and
neither Party shall imply otherwise when dealing with third parties. .

12.10 Governing law and Jurisdiction

This Agreement is governed by the law applicable in the State of Victoria, Australia and
each Party Irrevocably and unconditionally submits to the non-exclusive Jurisdiction of the
courts of Victoria, Australia.
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Signing page

EXECUTED as an agreement

Signed for and on behalf of The
University of Melbourne by its authorlised
~officer in he—pn)esence of:

Signature of authorised person

ACT ¢ CFO

................................................

Office held :
KATER A KA ODASS (N
Name of Witness (block letters) Name of authorlsed person (block letters)
L& % RTOSIENG
Date

Executed by Velacor Therapeutics Pty

Ltd
< W @ . /g‘t é -
Signature of authorised officer Signature of witness )/
KA monp  Witha Sﬁﬂﬂa\/ KZ/}MLG?
Print name of authorised officer Name of witness (print)
a5 - 0z - 2016
Date

Executed by Nominee

fg%%;zzk,s A M

of 4uthorised officer Signature of witness
Gars! GRAo BEANADE T8 NOVEME e
Print name of authorised officer Name of witness (print)
P-3- 15

Date
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SCHEDULE

Patents
As described in the attached table.
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Patent Table

Patent Family 4: Treatment of neurodegenerative disorders

Application No. Conntry Filing Date Status
200723 1547 Australia 29 03 2007 Registered
PI0709033. 1 Brazil 29 03 2007 Pending
264444 1 Canada 29 03 2007 Registered
200780012280.6 China 29 03 2007 Registered
2004204 Burope 29 03 2007 Registered
(07718638.5)
2009-501780 Japan 29 03 2007 Registered
10-2008-702656 1 Korea 29 03 2007 Registered
284935 Mexico 29 03 2007 Registered
571835 New Zealand 29 03 2007 Registered
596244 New Zealand 7 November 201 1 Registered
2489155 Russian Federation 29 03 2007 Registered
12/295270 United States of America |29 03 2007 Allowed
- 2-
Patent Family 5: Treatment of neurological disorders .
Application No, Country Filing Date Status
2008307 148 Australia 3102008 Registered
P10817581. 0 Brazil 3102008 LAPSED
2701577 Canada 3102008 Pending
08800105.2 Europs 3102008 Pending
2010-527294 . Japan 3102008 Registered
MX/a/2010/0036 135 Mexico 3.10 2008 LAPSED
585072 Mew Zealand 3102008 Rogistered
14/61054 | United States of America |3 102008 LAPSED
PATENT
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