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Exscution Copy

THIS CORFIRMATORY ASSIGNMENT INSTRUMBENT (this Instrument} is daled as of August 18, 2018
and is made by and among:

{1 SJULIEN BEIGNET, an individual residing at 131 rus ds s Gueslerie, 44150 Saint-Harblon,
France {Julisn);

{2} STEPHEN JACKSON, an individual residing st 1282 rus de Saturns, Lévis (Qudbec) GAYY 8HE,
Canada {Staphen);

{3} DAAGHT MACDONALD, an individual residing at 113 Windward Crescent, Pointe-Claire
{Giudbac) HOR 2HY, Canada (Dwight)

{4} HELRBUT THOMAS, an individual residing at 4368 rue Michel-Ange, Sherbrooke (Québec) JIN
1R8, Canads {Helmut),

{5} AMAL WAHNMAR, an individual residing at 854 Dickans Crascent, Laval (Québsas) HTW 4E1,
Canada {Amal, and collectively with Julien, Stephen, Dwight and Helmad, the Inventors), and

{&) CUERA THERAPEUTICS, INC.. a corporation axisting under the laws of the Stals of Delaware
{Ocara, and together with the Inveniors, the Parties).

RECITALS:

{A WHEREAS the Inventors were formerly emplovees of Tranzyme Pharma Inc. (farmerly Meckimia
ine} (Tranzyms Pharma) and, in their capacily as such, all inventions, creations, discoverias,
processes of information generated, developed, created or concelved by them during the course
of their employment were considered work created within the framework of their employmant
and, consequently, any intellectual property and intellectual property righis obiained, created or
derived therefrom bacame the exclusive propenty of Tranzyme Pharma;

{8} WHEREAS during the course of their employmeant, the inventors participated in the inventions,
discoveries or other aclivities which ultimalsly resulted in the intsllsctusl property that permitted
the filing of an application for 2 patent with the European Patent Office bearing number EP
151817432 {the European Patent);

{C) WHEREAS pursuant o a sale, transfer and assignment agresment {the Assignment
Agreement) snisred into belween Tranzyms Pharma, as seller, transferor and assignor, and
Qeara, as purchaser, iransferes and assignes, dated December 13, 2013 {the Assignment
Bate), Tranzyms Pharma sold, transferred and assigned 10 Ocera the universality of s assels,
properly, equipment, mventory and licensing and other contraciual rights, including without
fnitation, all intellectusl property and intellectusal property righls then beld or owned by Tranzyme
Pharma;

{23} WHEREAS, as of the Assignment Date, all rights associated with the Europsan Patent wers
owned and held by Tranzyme Pharms and, consequently, were intended t© be and wers in fact
and in law assigned 1o Ocera under the Assignment Agreement;

{E} WHEREAS pursuant io a fechnology transfer and license agreement (the License Agresment)
entered into among Ocera, as transferor and Heensor, and Genentech, Inc. and F. Hoffmann-La
Roche Lid. {zoliectively, the Licenses), as licensass and transfaress, dated as of the Assignment
Dinte, Coerg, infer aflg, imsvocably, perpetually and exclusively Hoansad to the Licensee certain of
its intsllsctual property and intellectusl property rights, including without imitation, the intellechssd
property and inteliectual property righis underlying and comprising the Europsan Patent;

{F) WHEREBAS Tranzyme Pharma was dissolved and caased to exist on December 14, 2018; and
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{33} WHEREAS the Parties wish {o enter info this Instrument to confirm their undersianding in respect
of Ccarag's right, title and inferest in and {o the BEuropsan Patent.

MOW THEREFORE., in consideration of the forsgoing premisss and other good and valuzsble
consideration, the receipt and sufficlency of which are acknowisdged by the Parlies, the Parties agres as
foliows.

Article 1
interpretation

1.4 Gender and Number

Any refarence in this Instrument to gender inchides aff genders and words importing the singular
include the plural and vice versa,

1.2 Certain Phrases
in this Instrument {8} the words "including” and “includes” mean “inchuding {or inchudes) without
imitation”; (b} the terms “this instrument”, "hersol®, “harein”, “hereby”®, “heresundsr” and simiar
expressions refer (o this Instrumsnt and not to any particular Article or Section.

1.3 Headings, Eie,
The division of this Instrument into Arlicles and Sections and the inserdion of headings are for
convaniant reference only and are not to affect or be used in the construction or interpretation of
this instrument.

1.4 Governing Law

{a) This Instrument s govemned by and s 1o be interpreted, construed and enforced in
accordance with the laws of the Province of Quebec, Canada, without regard to conflict of
law principles,

{2y Each of the Parties irevocably atioms and submits fo non-exslusive jurisdiction of the

sourts of the Provinge of Quebse in any action or procesding arising out of or relating to
this instrument.  Each of the Patiss walves objection to the venus of any aclon or
procesding 1 such court or any argument thal such court provides an inconveniant
forum.

Articls 2
Lonfirmation of Assignment

2.4 Confirmation by the inventors
Thsg Inventors hereby acknowiasdgs, agres and confirm that

{=} in their capacity as former smplovess of Tranzyme Pharma, the inventors, during and as
part of the course of thelr employment for Tranzyme Pharma, validly assigned
iransferred and conveved o Tranzyme Pharma all of their right, title and Interest In, to or
arising from or relating to the intellectual property and the intsliectual proparty rights
underiving and comprising the Europsan Patent;

{23 thay have no, and will not now or in the fulure claim any, commaercial, monetary or
sconemic rights, title or interast in, 10 or arising from or relating to the intelleciual propery
and the intellectuat property righis underlying and comprising the European Patent;
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2.2

3.4

4.2

3.3

34

{eh prior to the Assignment Date, Tranzyme Pharma was the lawful holder of all right, title
and interest in and o the Europsan Patent;

{cd} Tranzyme Pharma assignad, conveyed and transferrsd all right, title and intersst in and
o the intellectual property and the intellsctual property rights underiving and comprising
the Europsan Patent (o Ocera as parl of the Assignment Agreement, and thal Ocsra
became the lawiul assignees of the intellectual property and the intellectual property rights
underiving and comprising the Buropean Patent pursuant to the Assignment Agreement;
and

{&} Ocarg irrevocably, perpetually and exclusively eensed af right, title and interestin and to
the inlelisctual property and the intslisctual property rights underlying and comprising the
European Patent to the Licenses pursuant {o the License Agresment.

Confirmation by Ocers

Ocara heraby acknowlednes, agress and confirms that:

{a} Tranzyme Pharma assigned, conveyed and transfered (o Ooera, and Ocera oblained, ail
sight, title and interest in and io the intellectual property and the inteliectual propery rights
underlying and comprising the Eurcpsan Palent as parl of the Assignment Agreement;

{b3 it bacams the lawhid holder of aff right, title and interest in and {o the inteliechsal properiy
agnd the intelleciual property rights underling and comprising the Eurcpsan Patent
pursuant {o the Assignment Agreement; and

{c} i irrsvocably, perpetually and exclusively livensed all right, title and intsrest in and to the
intelisciual property and the intellectual property righls underlying and comprising the
European Patent 1o the Licenses pursuant {o the Licenss Agreement.

Articie 3
Miscellansous

Amendmenis

This Instrument may only be amended, supplemenied or otherwise modified by writlen
agresmant of all of the Parlies.

Further Assurances

Ezch of the Partiss shall, from time o tme, do ali such acts and things and execute and deliver,
from time to time, all such further documents and assurances as may be reasonably necessary 10
carry out and give effect to the lerms of this Instrument.

Sevarability

¥ a provision of this Instrument is determined by & court of compstent jurisdiction ® be fllegsl
invalid or unenforceahls, that provision Is i be severed from this Instrument and the remaining
provisions wil condinue in full force and effect, without amendment.

Counterparis

This Instrument may be exascuted in any number of separste countarparts (nclding by facsimile
or other slectronic means) and all such signed counterparts will fogaether constitule one and the

same agresment, To evidence its execution of an original counterpart of this Instrument, a Party
may send a copy of Hs original signature on the execution page hereof o the other Parlies
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3.8

by facsimile or other means of recorded slectronie transmission and such fransmission {including
in POF form) shall constitute dalivery of an exscuted copy of this Instrument to the
racaiving Party.

English Language

The Parties have specifically requested this instrument o be drawn up in the English languags.
{85 parfies aux présentes ont exigsd gue fa présents convention soff rédigde en fangus anglaise.

{Signature pages folfow]
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the date first

N WITMNESS WHEREOQF the Parliss have sxecuted and deliversd this Instrument as ¢

wiitten ashove.
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Stephen Jackson é
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CERTIFICATION
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{, the undersigned, . Naaw adoede , & Commissionsr for Qaths for all the districts of
the Province of Qusbec, residing and domicied at QRoD hod lawnerhe (80 at the City of
in the said Province, do certify and attest that | have verified the identity and
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Dwight Macdonald

e dede

f, the undersigned, E%%’E misks, /’Eéfffi Binas | = Commigsioner for Qaths for &l the districts of
the Province of Quebec, residing and domiciled at Sg}{s mvm? . at the Cily of
Ladluueg, . m the saaci vaznce do ceriify and aittest thal | have verified the identity and
capacily of witshid o sl keradd . who signed the aforesaid Confirmalory  Assignment
instrument on the _ i | ¥tday of A‘umm% , 2018,

AND | HAVE SIGNED:

Solemply declared before me .
in &E uk:z«%,é con {17 Mnugr 2018
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Hﬁr{mut ”}?hcmas 5

e ook

CERTIFICATION

i, the undersigned, i’mﬁﬂik& ;J%gﬂ %}’m&, & Commissioner for Qath
the Province of Quebec, residing and domiciled at 533;3 i\&:@,m%'

g for all the districts of
, at the City of

Laz:imaa . in the sald Province, do certify and atiest that | have verified the identity and
capacity of i&‘ii%"‘ymﬁ,’g TPL{,}M% . who signed the aforesaid Confirmatory Assignment
instrumenton the 11" day of __FYOuss , 20148,
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| the undersigned, i?ﬁ*‘iﬁ'{g i&&,.{&. e Hinas,

Amai ‘L"\:ahhab

RFRRRRRE

CERTIFICATION
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OUERA THERAPEUTICSR, ING.

-
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CERTIFICATION

fe T 2018, befure me personally came tha above named
{ 3§s§wmg on behall of Ocera Therapeutics, Ine) who i parsonally
knowwn by me or provided o me on the basis of salisfaclory evidence o be the same individual who
axecuted the foregoing Confirmatory Assignmant instrumaent, and who acknowisdged fn mg that hefshe
exacuisd the same of his/her own free will for the use and wury-ws¢='*ﬁ§§ra set forth. fi "
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