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DATED 26™ DECEMBER 2014

1) JANSSEN R&D IRELAND

{2) JANSSEN SCIENCES IRELAND UC

DEER OF ASSIGNMENT OF INTELLECTUAL PROPERTY
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THIS DEED OF ASSIGNMENT dated 29" December 2014 (the “Assignment”)
BETWEEN:

{1 JANSESEN R&D IRELAND, ¢ private unlimited liability company incorporated under the laws of
reland with registered number 285805 and having its registered office at Easigate Village.
Eastgate, Litlle 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 ite registered office at Easigate Villags,
Eastgads, Litls Island, County Cork, ireland ("JS).

BACKGROUND
A JRD is the legal and beneficial owner of the Intellectual Property (as defined below).
B. Byway of an agreement dated 298" December 2014 (the “Agreement”) JRD agreed to contribute

and assign the Intellsciual Propeny 1o J81 as a gratultous coniribution for no consideration.

<. Accordingly, JRD agrees to contributa and assign and JSI to accept a contribution and assignment
of alf rights, title and interests in the Intellectual Property on the terms set cut in this Assignment.

WITHNESSES AS FOLLOWS:
1 Befinitions.
1.1 The following definitions apply in this Assignment:

‘Assets” means all of JRD's assets, properties and rights including goodwill, Intellectual Property,
trade receivables, Invertory and any rights arsing under any of the Contracts wherever locatad
{including in the possession of vendors, third parlies or gisewhere), whether real, personal or
mixed, tangible, intangible or sontingent, primarily used or hald for use by JRD in the Business as
st the Effective Time;

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

“Effective Time” means on or bafore 15.00 hours GMT on 28™ December 2014: and

“inteliectual Property” means any and sl patents, registered trademarks, registered designs,
applications for any of the foregoing, trade and business names, unregisterad trademarks, loges:
know-how, frade secrets, copyrights, rights in designs, inventions, authorisations without which i
wauld not be possible for any medicine or pharmaceutical praducts to be sold for any purpose for
which itwas intended, rights derived from research undertaken prior o any such authorisation into
the effects of any medicine of pharmacectical products, rights Under lizences and consents in
relation to any such rights, and rghts of the same or similer effect or nature, together with all
goodwill attaching or relating thereto, in any part of the world (whether or not capable of protection
by registrationywhich are used in connsction with the Business and/orthe Assets at the Eifeciive
Time.
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1.2 Unless the context stherwise requires or unfess otherwise specified, in this Assignment capitalised
words and expressions defined in the Agreementand notin this Assignment shall have the same
meanings when used in this Assignment.

2 Assignment

JRD as legal and beneficial owner hereby conlributes and assigns to JSIits successors and
assighs for no consideration all its right, title and interest in and to the Intellectual Praperty owned
by JRD together with all rights of action; powers and benefits belonging to the same, including the
right to sue for and obtain damages and other refief in respect of any infringement and / or any
violation of any common law rights (whether past, present or future) in the Intellectual Property and
for JBI, its successors and assigns fo hold, use, exercise and enjoy the sarme unto JS! absolutely
for the whole pariod of such rights for the time being capablpof being assigned by JRD togather
with any and all renewals, reversions and extensions throughout the world.

3 Further assurances

JRD will, upon written reguestand at the sole cost and expenss of J& execute all such further
assighments, transfers, deeds, documents or other assurances and o do all further acts and
things as JS1 may require in order to enable JS! to become registered asthe proprietor.or owner of
the Intelleciual Property and otherwise 10 secure the benefit of the Intellectual Property assigned
under this Assignment.

4 Warranty
4.1 JRD represents and warrants to JSi that:

{a} itowrns all the Intellectual Property and the delivery and execution of this Assignment shall
not conflict with or result in a breach of or constiiute a default under (3} any judgment,
arder, the injunstion, decres, regulation or raling of any Sourtor governméntat authority o
which JRD is subject, or (i) any agreement, license, contract or commitment to which JRD
isa party;

{b) the Intellectual Propary is not subject i any liens, morgages, charges orother security
¥
intersats and tite to the Intellectual Property will transfer on a free and unencumbered
bagis; and

{c) to the best of JRD's informatian and belief, the Intellectual Proparty does not infringe the
rights of any third party.

5 indemnity

JRD must defend, indeowify and hold &1 harmless from and against any and all claims, losses
including sconomic losses {whether direct or indirect), proceadings, penalties, fines, damages,
liabilitiss, judgments, expenses, including but not imited to legal fegs {on & solicitor / client basis)
and settlemant costs incurred by J81, ariging out of any breach of any warranties under this
Assignmert.
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4] Counterparts

This Assignment may be executed in morg than cne counterpart each of which shall be deemed
and shalf come into force once both JRD and J31 have executed and delivered such a counterpart
in identical form,

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

the parties submit to the exclusive jurisdiction of the Irish courts.

IN WITNESS of which this document has been executed as a Daed on the day and year first before
wiritten.
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GIVEN under the Common Seal
JANSSEN R&D IRFLAND

e

Director

Directmn"S@cretaw

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

GIVEN under the Common Seal of

JAMNSSEN SCIENCES IRELAND UC
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i Jediows
Director
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ROSE HUDSON Director/Secretary
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