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THIS AGREEMENT is made an 14 August 2015. '
BETWEEN :-

{1y CHAKRA BIOTECH BTE LTD (Registration No: 200106584W), a company incorporated in
Singapore and having its registered office af, 600 North Bridge Road, #05-01, Parkview
Square, Singapore 188778 (the "Vendar™);

AND

{2 CENNERV PHARMAGEUTICALS PTE LTD, (Regisiration No: 201528768M) a company
incorporated in Singapore and having its registered office at 1808 Bencoolen Street, #12-05,
The Bencoolen, Singapore 186648 {the "Purchaser”).

(3) CENNERV PRARMA (S) PTE LTD, (Reglsiration No: 201407631H), a company incorporated
in Singapors and having its reglslered office ai 600 North Bridge Road, #05-01, Parkview
Square, Singapore 188778 (the “Subsidiary™)

WHEREAS :-

{A) The Vendor caries on the business ol research and development of pharmaceutical
compounds.

{B) The Vendor has agreed to sell and the Purchaser has agreed fo purchase the Assels (as
defined betow) on the terms and subject to the conditions of this Agreement.

{C}  This sale and purchase Is purely for the purpose of a corporate re-structuring exercise with a
view o housing the Assets in the Subsidiary.

(0y  Vendor owns @ B® shares in the Purchaser and Subsidiary s a wholly owned
subsidiaty of the Purchaser,

(B} Purchaser will transfer the Assels to Subsidiary for such consideration as it deems fit.

NOW IT IS HEREBY AGREED as follows:-

1 DEFINITIONS

1.1 n this Agresment the following expressions shalt have the following meanings:-
"Assels” means all of the assets described in Schedule B and ali agreements and fisenses in
respect of such assets, if any, as well as the benefits of all payments made in respect thereof

by way of retainer, pre-payrnents, deposits or advanca.

"Completion® means completion of the sale and purchase of the Assets as specifiad in Clause
4.

“Completion Date” means 2 business days immediately after fulfilmant of the Condition
Precedent,

“Condition Precedent’ means delivery of the Novalions (duly executed by the Purchaser and
the ralevant paiy In refation to each Asset) by the Vendor to the Purchaser’s solicitors.

“Fffective Date" means ¢loss of busingss on 15 August 2015,
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‘Encumbrance”’ means any inferest or squity of any person {including any right to acquire,
optien or right of first refusal} or any mordgage, charge, pledge, lien, assignment,
hypothecation, security inferest, title retention or any other securlly agreement or arrangement.
"Nevations" means the novations of the Licenses, which are in the form of Schedule C.

‘Parties” means the pariies lo this Agreement, and “Party” means any one of them.

"Purchase Price” means the amount of Singapore Dollars
payable by way of ordinary shares in the Purchaser,

"Warranties” means the representations, warranlies and underiakings given by the Vendor to
the Purchaser under Clause 6 and in (his Agreement,

1.2 Unless there is samething in the subject or context inconslstent with thet constriclion or unless
itis otherwise expressly provided:-

(@) a reference to a statory provision includes a reference to any modification,
consolidatien or re-enactment of it for the tme being in force, and all staiutory
{nstruments or orders madea pursuant to it;

(b) words denoting one gender include all olher genders; words denoting the singular
Include the plural, and vice versa; words dencling persans include firms and
corporations, and vice verss, and also include their respective heirs, personal
representatives, sustessars-in-title or permitted assigns {(as the case may ba);

{c) a reference to a Clause or Scheduie is a reference o the relevant clause of or
schedule o this Agreement (as the ¢ase may be) a reference to 2 sub-paragraph,
paragraph or sub-clause is a reference to the relevant sub-paragraph, paragraph or
sub-clause {as the cese may be) of the relevant paragraph, sub-clause or clause in
which the reference appears; a reference to this Agreement, or any of its provislons,
includes all amendments and modillcations made to this Agreement from time to fime
in force;

(<) if any period of time is specified from a given day, or the day of a given act or event, it
is 1o be calculated exclusive of that day; if any time limit falls on a day which ls nota
business day in Singapore (j.e. a day on which licensed banks are open for business
in Singapore except Sundays and public holidays) then that time limil is deemed to
only expire on the next business day; and

&) a reference 1o the "Purchaser” shail whare the context admits include a reference to
the Purchaser's nominee,

1.3 Tho headings are inserted for convenience only and shall not afiect the construction of this
Agreement,

14 A document expressed 1o be "in the agreed terms™ means a document the terms of which
have been spproved by or an behalf of the Parlies and a copy of which has besn signed for
the purposes of idantification by or on behalf of the Parfies.

2, THE SALE AND PURCHASE
Bubject as hersinafter provided the Vendor shall, as legal and beneficial owner, sell, transfer,
assign or novate to the Purchaser and the Purchaser shall buy or accepl the lransfer,
assignmen! or novation, of the Assels free from Encumbrance on an "as is where is" basls. For

Asset 8P Agresmant Page 2 of 11

PATENT

REEL: 043064 FRAME: 0172




the avoidance of doubt, the Vendor is not selling ils business or any part thereof as a going
concer to the Purchaser or ils nominee,

3 CONSIDERATION

31 In consideralion of the sale, transfer, assignment ot novation of the Assets by the Seller 1o the
Purehaser, the Purchaser shali pay to the Seller the Purchase Price.

4. UNDERTAKINGS

41  The Purchaser acknowledges Lhat [t has conducted a due diligence investigation of the Assels
and Is satisfied lhat subject to the Warranties, the Assets are In good order.

42  The Vendor undertakes to inform the Puzchaser of any changes io the Assels that may otour
aiter the Effective Date and on or befora the Complation Data. I the event of a matesial
adverse change to the Assets on or before Completion Date the Purchaser shall be entitled {o
an adjusiment in the Purchase Price by the diminished value of the Assets as a result of such
material adverse change lo the Assels and Partles shall proceed to Completion with the
Purchase Price so adjusted. Parfies agree that there shall be no adjusiments lo the Purchase
Price in the event of an increase ih the value of the Assets prior 1o the Comgletion Date.

43 The Vendor is obliged and hereby undertakes to execute the Novalions and {0 procurs the
execution of the Novations by the relevant parties before the Compiation Date,

44  The Vendor iz obliged and hareby undertakes to the Puichaser that it shali execute all

documents and do all things necessary to transfer to and vest in the Purchaser good title in the
Assels free from Encumbrance on Completion.

% COMPLETION
5.1 Completion shall take place at the Vendors' offices on the Completion Dale,

5.2 At Completion, the Vendor shall deliver or procure fo ba delivered to the Purchaser the
following:~

(a} alt assignments, transfers or novations and such ather documents required 1o transfer
to and vest in the Purchaser good fitle in the Assels free from Encumbrance in the
agreed terms duly executed by the Vendoz, as the cass may be; and

by 2 cerlified copy of the minutes of the Exiracrdinary General Mesting of the Vendor
authorising the sale of the Assels and approving this Agreement.,

5.3 Al Completion, the Purchaser shall deliver to the Vendor

)

pfully paid ordinary shares in the Purchaser in the name of the Vendor: and

(by a certified copy of the minutes or reselutions of the Board of Diractors of e Purchaser
approving the purchase of the Assets and approving this Agreement.

54  On Completion, title to the Assets shail be transferred from the Vendor to the Purchaser,
Risk in respect of any Assels shall be deemed to have passed fo lhe Purchaser
cancurrenily with the transfer of title to such Assets ‘o the Purchaser.
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6, WARRANTIES

6.1 The Vandor hereby represents, warrants and undertakes to and with the Purchaser in the
terms of Schedule A,

62  TheWarranties set out in Schedule A shall be separaie and independent.

6.3  Notwithstanding any provision {o the contrary, each and every Wamanty shall be true in all
respecls as at the date of this Agreement, the Completion Date and shall continue (o have full
force and effect notwithstanding Complstion,

64  The Purchaser hereby represents, warrants and undertakes 1o and with the Vendor that:-

(a) the Purchaser has the power, under lis constituant documents, to enter inlo and give
effect to s obligations under this Agreement and fo complets the transactions
contemplated by it, and all carporate steps required lo be taken fo authorise the eniry
into and giving effect 1o this Agreement by it have been properiy teken;

(b} the Purchaser will, at Completion, have taken all necessary action to authorise the
execution, delivery and performance of this Agreement and this Agreement has been
duly exscuted and delivered by the Purchaser and, subject to such action having been

feken st Gompletion, constilutes the valid and legally binding obligations of the
Purchaser.

7. INDEMNITY

7.1 Subject 1o Glause 7.2, the Vendor undertakes and covenants with the Purchaser to indemnify
on a full indemnity basis the Purchaser agalnst and hold it harmigss from all claims, losses,
darnages, costs, expansas and deficlencies that may be suffered, incurred or sustained by the
Pyrchaser in conseguence of any mistepresentation or breach of any of the Warrantles

including bul not limited o any diminulion in the value of the Assels, resulling from such
breach,

7.2 Notwithstanding any other provision in this Agreement, any ¢laims made by the Purchaser
against the Vendor under this Agreement shall be subject 1o the following provisions:-

&) No labfity shall in any event arise in respeci of any claim for breach of the Warranties
unless within the period referred 1o in Clause 7 2{c)i~

® the amounl of the claim {logether wilh the aggregale amount of any previcus
claims) equals or exceeds a tolal sum equlvalent to 8$530,000;

(i) sach individual claim counted towards the total sum refarred to In paragraph (i)
equels 1o or exceeds 5%10,000.

(¢)  The aggregete liabilily of the Vender in respect of all claims for bresch of the
Warranties shall not exceed the 50% of the Purchase Price.

(¢ No claim shall be brought by the Purchaser against the Vendor in respect of any
breach of the Warranties unless notice in wiifing of any such claim (specifying in
reasonably sufficient detall the nalure of the breach and, 50 far as praclicable, the
amount claimed in respect of #) has been glven to he Seller on or prior 1o the dale
falling 8 months after the Completion Date {the *Claim Date").
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{d) The Purchaser shall nol be entilled 1o claim thal any facl or circumslance constitules a
breach of any of the Warranties if such fact or circumstance has been disclesed or
referred to in this Agreement {(or rises from the implementetion of the seme) or in the
disclosure letier (net @ defined tarm).

8. PROVISIONS RELATING TQ THIS AGREEMENT

8.  This Agreement shali be binding upon and enure to the benefit of the successors in fitle of the
Partfies but shall not be assignable.

8.2  This Agreement (togelher with any documents referred to herein) constittes the whale
agreement between Whe Farlles and it is expressly declared that no variations hereof shall be

effective unless made in wiiling and signed by the respeclive authorised signatories of the
respective Parties.

83  The Purchaser acknowledges that it has not been induced to enter this Agreement by any
reprasentation, warranty or undertaking not expressly incorporated herein,

8.4  The provisions of this Agreement insofar as the same shall not have been fully performed at
Completion shall rermain in full force and effect notwithstanding Complation.

8.5  This Agreement shall be construed in accardance with and governed by the laws of Singapore
and the Parties agree to submit 1o the non-exelusive jurisdiction of the caurls of Singapore,

88  The Parties shall do and exesule or procure to be done and executed all such further acts

deeds things and documenis as may be necessary fo give effect to the ferms of this
Agreement,

8,7  The Schedules to this Agreement shall be deemed fo form part of this Agreemant,

9. RESTRICTION ON ANNOUNGEMENTS

Each of the Parties underizkes that prier to Completion #t will not, save where required by the
rules or requlations of any applicable sfock exchange or government authority, make any
announcement or disclose any information in connection with this Agreement unfess the other
Party shell have given It consent lo such =announcement (including the form of such

announcement) which consents may not be unreasonably withheld and may be subject to
conditions.

10 COSTS AND EXPENSES
Tha Parlies agres that each shall bear its own cosls and sxpenses in conneclion with the
preparation, negoliation and implementation of this Agreement. In the svent any stamp duty or

tax (including any goods and services tax) is pavable in connection with the transactions

contemnplated hereunder, such shalt be borne by the Vendar and the Purchaser in equal
shares,

11,  NOTICES

All notices, demands or olther communications requited or permitted 1o be given or made
under or in connection with this Agreement shall be in writing and delivered personally or sent

Assel SP Agreement Page 5 of 11

PATENT
REEL: 043064 FRAME: 0175



by prepaid regislered posl or by fax addressed lo the inlended recipient al fls address or fax
number, and marked for the atlention of such person (if any}, set out under its name at the end
of this Agreement (or to such other address cr fax number as such Party may from time to fime
notify the other). Any such notice, demand or communicallon shall be deemed to have been
duly served (if given or made by fax) immediately or {if given or made by letter} immediately if
hand deliverad or 2 Business Days after posting (or § Business Days after posting if 1o an
address overseas) and in proving the same it shall be sufficient to show that the envelope
contalning the same was duly addressed, staraped and posted.

12. MISCELLANEQUS

121 Counlerpars This Agreement may be execuled in any number of counlerparts or duplicates
each of which shall be an original, bul such counterparis of duplicates shalt together conslitute
but one and the same agreement.

12,2  Time of the essence Time, wheraver menfioned, shall be of the egsence of this Agreement,
both as regards the dates and perinds specifically mentionad and as to any dates and periods

which may by agreement in wiiting belween the Parties be substituted for them,

123  Third Pady Righis A person who is not a Parly has no right under the Conlracts (Rights of
Third Parties} Act 2001 to enforce any provision hersin,
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SCHEDULE A
Warranties

1. Capacilty of the Seller

1.1 The Vendor has the power, under {ls constituent documents, to enler into and give effect to its
obligations under this Agreement and to complete the transaclions contemplated by i, and all
corporate steps required lo be faken to authorise the entry into and glving effect to this
Agreement by it have been properly taken.

1.2 The Vendor will, at Completion, have taken alf necessary action lo autharise the executlon,
delivery and performance of this Agreement and this Agreement has been duly exscuted and
deflvered by the Vendor and, subject to such action having been taken at Completion,
constitutes the valid and legally binding obligations of the Vendor,

2. Title to the Assels

2.1 The Vendor is the lepal and beneficial owner of the Assels and is enlitled lo {ransfer or cause
the transfer of the full legal and beneficlal ownership ofthe Assels to the Purchaser.

22  The Vendor has not disposed of or agreed to dispese of or granted or agreed to grant any
securily or Encumbrance in respect of any of the Assets.

3 Litigation and other Disputes

3.1 The Vendor is not engaged whether as plaintff or defendant or ctherwise in any litigation
criminal or srbitration procsedings or any procesding before any tribunal in respect of any

claim relating lo or involving the Assets or that might affect the valus of the Assels or the
Vendor's right 1o sell the Assets,

3.2 To the best of knowledge, information and belief of the Vendor, {here are no proceedings
threatened or pending against the Vendor that might affect the value of the Assets.
33  There are no unsatisfied judgements or orders against lhe Vendor or any of he Assets.

4 Certificates

All cerificates in respect of the Assets are valid and eflective and nothing has occurred to
affect the renewal or continued validity and effectiveness of such certifcates.

5. Information

5.1 All information contained in this Agreement, including the Recitals lo this Agreement and in the
Scheduie to this Agreement is $rue and accurale.

5.2 If the Vendor becomes aware prior to Completion of any facls which may rendar any of the
Warranlies incorrect, inaccurate, false or misleading in any material respect, the Vendor
warrants that it will disclose those facts to the Purchaser prior to Completion.
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SCHEDULE B

[ist of Assets

Compound Patent / Ownership Date Tenure grief description of
rights valid royalty payable
assigned Until
to Chakra
Biotech
— . = —- -~ ey am TR el A
oY
(}. éd
, L\ (8
b
PCT Singapore Provisional Patent 2014 2034 No royalty payable o
application Application No: 102014081153
for the use flied. Assigned to Chakra
of CB0306 Biotech Pte Ltd
[
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SCHEDULE C

Form of Novations

NOVATION AGREEMENT

THIS AGREEMENT, mades and entered info this day of . {vear}, {the
“Navation Date") by and between:
COY A, a corporation of , having offices at (herelnafter
“Transferor”
COY B, a corporation of , having offices at {hereinafter
“Transferee”™
COY C, a comoration of , having offices al (hereinafter
‘Remalning Party” —_

& .+ sy WITNESSTH s %y g

o &, - -y ‘;‘“_

Wheress., € Transferor and the Remaifing Party have ertered into a license agreement dated
erditled * (the “lLicense Agreemenl”) and which License Agreement may by

egnseht be novated, and

Whereas, the Transferor wishes to fransfer by novation to the Transfereef"and the Transfere® wishes
to accepl the Yransfer by novation from the Transferor, of all of the rghts, liebilities, dulies and
obligations of the Transferor under and In respect of the said Llcense Agreement wilh the effect that
the Remwaining Parly and the Transferee become the sole legal parties to the License Agresment, and
all references ta Translerer in the License Agreement shall thateafter apply to the Transfereesand

Whereasthe Transferor and the Remaining Parly wish fo have released and discharged, as a result

and to the extent of the transfer deseribed above, their tespective obligations under and in respect of
the License Agreement.

NOW THEREFORE, in consideration of the mutuzl promises and convenants sel forth herein and

other good and valuable consideration, the receipt of which is hereby acknowledged, the parties
hereto agree as follows:

1. Transfe: of Benefits, The Transferor does hereby assign and novate, transfer, set over and
convey unfo the Transferee al of the interest of the Transferor in and under the said License
Agreement, and the Transferee does hereby accept such transfer of the benefits and covenants
and agrees with the Transferor and ihe Remaining Party that it shall, at all times, rom and afler
the Novation Date, be bound by, cbserve and perform all the terms and provisions lo be
observed and performed by the Transferor under the said License Agreement to the same

oxlent ag if the Transferee had been originally named as a parly thereto in the place and stead
of tha Transfaror.

2. Consert by Remalning Party, The Remaining Parly does hereby consent te tha transfer of the
License Agreement from the Transferor to the Transferee as set forth in Clause 1 hergof.

3. Release and Discharge, The Remalning Parly and the Transferor each are released and
dischatrged from further obligations to each other with respect to the said License Agreement
and their respective righls against each other thersunder are hereby cancelled, provided thal
such release and discharge shall not affest any rights, liabilities or obligations of the Remaining
Party or the Transferor with respect to payments or other obligations due and payable or due fo
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be performed on or prior lo the Novation Date, and all such payments and obligations shall be
pald or performed by the Remaining Party o the Transferor In accordance wilh the terms of the
said License Agreement.

4. Represeniations and Warranties, Each of the Transferor and Remaining Party reprasenl and
warrants 1o each other and to the Transferee that is has made no transfer of any interest or
obligation in or under the License Agreement prior to the Novation Date.

5. Costs and Expenses. The parties hereto will each pay their own costs and expanses, including
jenal fees if any, incurred in connectlon with the preparafion and execution of this Novation
Agreement.

8. Counferpars, This Novation Agreement may be exscuted and delivered in counterparns by
writlen, facsimile or electronic copy, each of which will be deemed an ariginal.

7.  Goveming Leaw. This Novation Agresment and the License Agreement conveyed to the
Transferee hersunder shall be governed by and construed in accardance with the laws of
England affeclive as of tha Novation Date.

In Witness Wheteof, the parties have executed this Movation Agreement on the respective dales
specified below with affect from and including the Novation Date.

Transferor: Transferce:
COY A COY B

By, By.

Name MName

Dale Date

Remaining Parly:
cay e

By,

Name

Date

Ascol SP Agroement Pags 10 of 11

PATENT
REEL: 043064 FRAME: 0180



IN WITNESS WHEREOF the Pardies have signed this Agreernent on the dale appearing at the head

hereof,
CHAKRA BIOTECH PZZ?
s
o UK
Name © ANIL KUMAR RATTY

Designation: Diteclor

/“
Withess - QWa‘AJ Kawr

Name : Jéff "W/"/ﬁ;é/ q

Desigration: 14 Ve’"ou-\ja'fw’f‘ ) 5 Em(:]ct‘)mi_ 6RebDE

CENNERV PHAR #?CEUTICALS PTE LTD

o LA

Name 1 ARTHUR JAMES KLAUSNER

Designation ! Direi/

Q\r N
e . 4 /,.. A e
Wilness  : A ():\_’ %OJ\A*%&

Name : Li;(:i -*S 5‘\"1‘2«["‘{*&4{) — iy
Designation ; \}‘;l.a EUJS'}' 5":’}1‘\ é‘\ F”EQ)V, P’?-" 103 ! Rk ! N\* ;61}32_

CENNERV PHARMA B} PTELTD

By

.
Hame ARISH PiLLA

Designation: Direclor

I
-, /.'
Wilness !

Narne : /?NIL K. A’ﬁﬂ)"
Desigriation : ?4 V;ﬁ/d’é 4]’#&?, ,S’[Zﬁé@é)j
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