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ASSMIGNEMENT OF PATENY
BETWEEN

AND

{all Partins awill hereinaBer be jointly referred 1o a3 the "Purties)
WHERRAR

{4} the Parties have ontered bbe cdmmon research sctivities thal have led to Innovathe
results concerning the trestment of CRKLS deficiency fhereinatier referved to as "iwvention™}
potentially patentable or protectable under the Intedlectual Property [1R} systaansy;
(B} Dr. Blisaletts Clant of UNIBQ and I Franen Lavcone of MUW e taventiny of the
Inveution and were emplovess of UNTED and MUW at the thne the Twvention was made
{Tinwventors™y;

(€Y An U5 Provisional Patent Application entitled "TATK-CBRKLS FUSION PROTEINS,
COMPOSITIONS, FORMULATIONS, AND THEIR METHODS OF MAKING AND METHODS OF
USING™ has been fled on February 28, 3008, with n.61 £246.288, Tnventors Elisabetta Clani
and Prance Laccons theretmalier reforred too " Patent Applivation ™} 1o protestthe Invention;

{0} 8w forther agreed upon between the Parties that an assignment agresmsut shouhd be
negotiated and sortled by the Parties concorning the ownership of Fatent Spplication.

THE PAHRTIEY AS HEREIMNBEFOUE DEFINED
AGREE AND STIRULATE AS FGLLOWS:
&L 3 Definiions
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Assigned Patents mean the Patent Application together with any patent righis which claim
priosity from or ave derived from itor which claim the same subject matter;

Assigned Patent Expenses means all the expenses incurred diretly in the process of
wetablishing, naaintaining and commercialising the Assigned Patents, included butnot imited
to legal fees ar every other sutn paid to handle or maintain the Assigned Patents, all divisions,
venewals, continuations, contintatious-in-part,  estensions.  reissiges,  SubstitGtosns,
confirmations, registrations, revalidations, and costs such patent altorney's vosts, fees for
exteraal advisors and consuliants;

Kot Revenues means all sums received by UNIBO arising from UNIBOYS commercial
exploitation of the Assigned Fatents less:

a) Assigned Patent Expenses paid by UNIBO;

) alf suns retmbursed by third parties to UNIBO for Assigned Patent Expenses.

¢) all susns paid by third parties to UNTBO tor research activity related to the Assigned Patents
and t the Invention.

The smounts due as Net Revenue ars to be reported to MUW in accordanre with clause 5.2,

Confidential Information means all scisntific, téchnical, commersial and other inforpmtion
or data {including all oral med visual information wr data and all information or data recorded
in writing or it any other medium of by any other method) disclosed by one Party to another
pursuant to this Agreement;

Effective Date shall mean the date of the second signature of this Agrsement

Art, 2 - Assignment

2.3 tn consideration of thevevenue tn Art 5, and subject tothe terms and conditions of this
agreement, MUW assigns to UNIBO the full and exclusive benefit of the Assigned Patents,
inchuding the vight to recover and take all such proceedings 45 may be necessary for the
vecovery of damages or other remedies in respect of all infringements of the Assigned
Patents, whether committed before or afisr the date of this Agresiment.

Art. - Ownership and Management of Intellectual Property Rights

3.1 All rights in and to the Assigned Patents shall be vested in UNIBO absolutely and MUW
herehy waitves on its ovwn hehialf and on behalf of all officers, employees and ressarchets {past
aiid present) of the MUW any and all claims they may have in respect of the Assigned Patents.
MUW shall da all acts as shall be nacessary to transfer full legal tide to the Assigned Patents
to UNIRD and hereby acknowledges that UNIBO is solely entitled to the Assigned Patents.
LNIBO shall bear all costs arising out of the assignment agresment {&.8 notary costs),

3.2 UNIBO shall apply for, prosecute and maintain such Assigned Matents as it helleves it is
reasonable to do so, and shall keep MUW informed of all patenis granted and the progress of

3
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all spplications relating fo Assigned Patents provided that nothing in this dgrsemsnt shall
obligs UNIB to bring suy astion 1o safvrge the Assigned Patents Any decizins in relotion to

such mattsy shall be talowy in UNIBO ¢ sole disoration.

3.2 Nuotwithstanding any othor grovisiin of TS Agreentent, UNIBG will not abamdon the
prosecution: of the Agsigned Patents without first providing a weitten offer to MUW toassign
such patent rights to MUW, If MUW does not qecept o writing the offer within 4 weeks of
receipt, UNIBD is entitled without any Auther notification to hmpleswnt the fntended
abandonnientor assignment of such-Assiwd Patents.

3.4 Nohwithstanding the rights granted above, the Parties confitm, acknowiedge and agree that
MUW retainy a movaliv-fese noveesclosive, perpetiad irveviocable Beense o psothe Assigned
Patents fur vesearch, edueationaland aiministrative purposas withoet cost

Artod - Congsnercial Exploitationof the Assipned Patent

£.1 LINIBO shall use teastnable enduavours W carry out the commercial axploitation of the
Assigned Patents; so far as iU s yeasonabdy possible in dn so fn the Hght of avonereial
considerations and the nature of the Assigned Patents. MUW acknowledges that the terms of
any such agremment shall be deterndned fn UNIBO's sole dincrstions, it UNIBO shall
wherever: practicable givs MUW reavaneble prior notification of all proposed agresmens,
transactions and matters relating to such conmercial exploftation. Stavting from the frstvear
of concrete commercial syploltation of Assigned Patents {e.g signatuve of Hcense agrsemsnt),
HNIBO shall, once & pear within 30% of Aprilof sach vear, provide MUW seith awnitten repsat
stovrarisiog the coonmerdlalization- aud patent-reduted events and activitivs

&t 5 - Division of Revenues
5 Net Revenues gy abipve defined shall beshaved betweasn MUW and LINIBO as follows:
= MIUBAETHY% of the Nat Ravenuss

«  HNIBO: 8595 ofthe Net Revenues

5.2 In case that Net Revenuss atise, UNIBO, within 30% of April of each vear, shall provide
MUW for g report showing the Net Reesnies: originated within: the previous wearand the
crpresponding amnt of Nat Revenes e 1o MUW. After MUW {nvolees the due saoant of

Neot Bevonues, INIRG will pay them according o art &

5.3 in the event that Assigned Patents are explotted as part of & package with other
intellectual property owaed by or lcensed tn BNIBD such that UNIBO recelves royalties or
uther payioents that ave not speciie to any pactioidar part of the package, the Net Revenug
attribotable 1o Assigned Patents shall be as detarmined jnintly by the Partiex,

5.4 UNIBO shall keep proper books and records of account containing all data necessary for
the calculation of Net Bevenue and the sims due and pavable hereisder. On MUW s reguest,
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UNIBO will provide MUW with 5 copy of the invoices showing the amount of the expenses
and of the incomus originating the Net Revenues.

5.5 MUW shall have the right from time to time but not more often thas once per calendar
year, upon bwenty {20} days prior written notice to UNIBO, to audit UNIBO's books and
revords of accounts and all of the docuwments and other wmaterials in the pussession oy under
the control of UNIBO with respect to the subject matter of this agreement, MUW reserves the
gight to confitm any Dirformation learned in the course of such sudiv with any third party that
has cntered inde 3 Hdsyse agresment with UNIBO to Bicense any patent issued to UNIBO
whose claims are supported by the Assigned Patents to verify the accuracy of the UNIBO's
payment of royalties to MUW and compliance with'the terms of this agreement. UNIBO shall
preserve and keep available to MUW all such books and records, documents, contracts and
other data {including reports of audits undertaken by the UNIBO of the books and records of
its e Hicensees of pateuts issuyed to UNIBO whose clains are supported by the Assigned
Puatents) with respect thereto for @ period of seven (7] years after the date of gach such
record.

5.6 I the event thatany atidit of the books:and records of UNIBO reveals an ervorinexress of
five percent {5%] to the detriment of MUW, then UNIB(G shall bear all the costs of said
exantination and pay forthwith all outstending amounts together with interest therson
Interest shall be payable on any amounts owed UNIBO to MUW which are not paid when due,
at the EURIBUR rate plus 3% per annum, compounded monthdy. The payivent of intevest shall
not be deemied an alternative to the payoient of wnounts owing ot the due dates, which
payment shall be deemed to be i default.

Art. &~ Payment

6.3 All payments due to MUW under this dgreement shall be senvby UNIBO in Buro by misans
of transfer to the following bank account:

Bank name: Brste Bank

Bankaddiess: Alserstrasse 23, &- 1080 Vienna, Austria

Account ownen: Medzinische Universitis Wisn (MIBY)

IBAN: ATI6201 1140410070706

BIC: GIBAATWW

As purpose of use please state: TechiD. 495,14 and S4PR avcount number TT10349514

6.2 Al payments to-MUW under this Agvsement shall be'made without deduction of income
or othar taxes, charges or duties that may be imposed save insofar as UNIBO is required to
deduct the sameto comply with apphicable laws,

Art, 7 - Third Party Revenue Sharing

7.1 Al matters velating 1o providing rewards Yo faventors of Assigned Patents
conterciahized hersunder shall be the sole responsibility of UNIBO and MUW for their
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respective inventors as in premise (B). Each Party shall compensate it's inventor(s) in
acrordance with applicable law and its own policy. Such rewards shall be met from the
UNINO and MW respective shares of Net Revaue,

7.2 MUW shall furthermore be solely responsible for any paynients to, ov revenue sharing
with, any thivd party which may have contributed to the research which resulted in Assigned
Patents o its funding and such payments or revenue sharing shall be met from the MUW
share of the Net Revenue remitied to It pursuant to clauss 5.

Art: B - Term of the Agreament

B.1 This Apreement shall commence on the Eiffective Date and shall contimue antil all
Assigned Patents expired or sre abandoned,

8.2 Expiry of this Agresment shall not affect the accrued rights of the Parties arising in any
way out of this Agresiment a5 at the dave of expiry and all provisions which are sxpressed to
survive this Agreement shall remain in full it force and effect

Art. 9 « Termination

9.1 It thie event of a material breach of any of the terms aud vonditions of this Agreement by
onie of the Parties hereto, the non-defaolting Parly wiay terniinate this Agreement, without
Hitation of any other right it may have onvaccount of such fafture, upon written notice to the
Party in default ("Defaulting Party”}, provided that the Defaulting Party fafls to cure such
material breach within sixty {61 days after written notice from the non-defauliing Party
describing the breach and requesting the Defaulting Party to cures

9.2 In the event of termination due to UNIBU's fault, the MUW share of 15% shall revert to
MUW and UNIBD will execitter an assignment to MUW to transfer MIPW's share of all the
patents granted for the Assigned Patents.

Art. 10 - Warranties and Liability

101 MUW represuts and warrants o UINIBO that it has the right to entey iote this
Agresment and that there are -t putstanding asstgnments, grants; Heenses, encumbrances
obligations or agrecments, either written, oral or implied, inconsistent with this Agresment
wnchiding thewaivers setoutin Article Zand 3.

182 Save gs provided in Article 10.1, no Party gives any repressntation o warranty in

relation to the subject-matter of this Agreement including the Assigned Patent and no

rapresentation or warranty is nade in velation to the validity of the Assigned Patent nor that

the use of any Assigned Patent will not infringe the rights of any third parties nor as to the

merchantability, satisfactory quality or fitness forany purpogg of the Assiened Patent nor i

relation to any other matter relating to the Assigned Patent. \?\\\\Q
X
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Art. 11 - Confidentiality

11,1 The Parties shall keep the Confidential Information secret and confidential wd shall not
at any time for any reason whatsoever, without the prior written consent of the disclosing
party, disclose the Confidential Information or permit {t to be disclosed toany third party nor
use it 4 germit 1t to be used for any purpose save 3% permitted under the terms of this
Agreemient. The Partles shall procure that all third parties having acvess to any of the
Confideatial Information shall bedinformed of thesecret amd confidential nature ofithe saing
and ta the extent reasonably practicable be subject to obligations the same ax those set out in
thiy ¢lause. The obligations of confidentiality under this clause shall notapply to any pact of
the Condidential Iformation which;

{4} wagin the public domain prior tothe date ofits disclosure by the disclosing Party; or

{b} comes into the public domain after the date of its disclosure by the disclosing Party atfer
than theough a breach ofconfidentiality owed to the veceiving Party; or

() the receiving Party can show was krwswn to it prior fo its receipt from the disclosing Party
and was not previotsly acquited by the receiving Party from the disclosing Party under an
obligatinn of onfidenveyor

[} isclisclosed to the receiving Party other than by the disclosing Party and otherwise than
in breach of any obligation of confidentiality or non-use owed to the disclosing Party; or

{e) the receiving Party may be required by statute by vegulation 1o disclose to 8 governmental
agency {subjectin obligations of secrscy wherever possible); o

{f] was independently developed by the veceiving Party without the use of any of the
Confidential Information.

11.2 Upon the termination of this Agreement and in the absenge of any further agresaent
between the Parties, each receiviog Party shall retwrn all written Confidential lnformation
vecaived hereunder o the disclosing Party without retaining any vopy thereof, sxeept ong
copy pevessary for archival purposes; The foreguing provisions of confidentislity and non-use
shall be valid for a period of five {§) vears from the date of exgiry or termination for whatever
reason of thix Agreement

Art. 12~ Use ol Names

123 No Partles may use the pame of the other Partiss To this Agreement in any way for
advertising or publicity without the express wrilten consent of the othey nawed Party is
provided

Art 13 - Language and Governing Law

13.1 This Agreement has been executed by Parties in English language.
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33.2 This Agreement shall be governed by and constreed in sccordance with the faw of
Austria.

133 Bvery dispute avising oy {ngoy svent conneotad o the provishs of this Agresoent
includivg merdy by way of suamply ol not limited to, sy dispute fu relsthing to the
existence, validity and interpretation and effectivensss of the said Agreement, will be brought
before the competent Court of Vienny which shall have exclusive jurisdiction

At 34 - Noticex

341 Any notice to be given in relation to the execution of the present Agrewmnent, of related
thevetyy raust hemade wsing the following contaet details:

For UNIB:

{hversitd o Bologna - Arvea Ricorcs ¢ Trasferimentn Ternologios {ARI)
Knowisdee Transfer Offics (KT

Wi Zambon, 33 - 40126 Bologna RO}

Tal +33:051 20 98833 1 +32 051 20 99449

Fax +39 (351 20 86180

Modizinische Univereisit Wien
Techandogletransfer
Spttalguese 23

1050 Wien

Austria

Tol 43 148160 25201

Faxo 43 140 925200

Mall wr &

franvolacsone@meduniwin

helga krosches

143 Any chunge nthe addresers Lulicated dn the preceding subsarticle pust be netifind to
the othier Partiss iy & thaely sannes Until socychange 1§ communivated, noticss seat to the
addvesses fidicated above il be beld to have boen validhy deliversd.

AvE 15 - Assipnabiiity
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184 Negther Porty wiay assigy thiy Agrosanent withond the wyitten potmniesiinyof the wther
Barty.

At 16 - Survival of Certain Provistons

164 Rach ofSectons 1, 3.3 34, 54-08; & 1813 3nd 15-1 7 shall supeive the termination of
this agreement as well a5 any vights, oblipations and duties which by their natwre sxtend
fmyond the termination sf this agreenient,

A 17 - Severahiliny

173 any provision of this Agresment will be held to be invalid, fllegal, ov unentorcsablein
any vespect, the vallility, legality and suforceability of the remaining provisiony will not fo
any way be alffected ov impaired therehy, provided that the Intent of the Parties b endering
e the Agreement s pot matsaially afected tharsby

Art. 18 - Entire Agreement

181 Thiv Agreemient constitutes the entive Agresmant betwsen the Parties converning the
xoubiect matter hereof Al pricvaaritten agreements respecting the subjest matter havsof gre
vokl Noeamendment of thds dpreamentwill ho hinding oo the PFarties unless motually agresd
to and execnted In writing by sach of the Party

INCWITKHESS WHEREQFE, the PARTIER havs caused this Agresmnent to be sxsonted by thele
dudy authootzed representadives ssof the date st writtan

3]
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