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ASSIGNMENT OF INTELLECTUAL PROPERYY RIGHTS

between

UNIVERSITY OF KRELE

LONBON SOUTH BaRK UNIVERSTTY

angd

THE WELLCOME TRUSTLTD
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& A .
THIS AGREEMENT (the Agreement) is dated 2o IDELErBEd 3015

PARTIES

(1) UNIVERSITY OF KEELE, a upiversity established by the University of Keele Aot
1962 (10 &11 Eliz. 2 Ch X¥) and the granting of 2 Royal Charter in 1962, of Keele,
Staifordshire 8T5 5BG (Assigner),

2} LONDON SOUTH BANK UNIVERSITY a company dncorporated in the United
Kingdom (company nuraber 00986761} and whose registered address is 103 Borough
Road, London, SE1 0AA (Assigaee).

{3 THE WELLCOME TRUST LID, 3 company registered in Bngland & Wiales a9
Trustee of the Wellcome Trust, 3 charity registered in England under no. 210183 and
having an ‘address 2t Gibbs Building, 215 Euston Road, London, NW1 2BE
{Wellcome)

Backorounn

(&) The Assignorowns the intellechual property rights ithe Assigned Rights {as defined
below) by virtue of an assignment from the University of Manchester

{B} The Assignor has agreed to assign o the Assignee the intellectual property rights
shown in the schedules to this agrecment on the tenms set out in this agreement.

AGREED TERRMS

i, INTERPRETATION
The following definitions and rules of interpretation apply in this agreement:

1.1 Definitions:
Assigued Rights: the Intellectual Property Rights set out in Schedule 1
Busimess Duy: a2 day other than a Saturday, Sunday or public holiday in England.

Conditions: those Wellcome grant conditions set out in Schedule 2 together with the
Award Letter dated 29 January 2004 and the supplemental Award Letter dated 29
Angust 2006 3¢t out at Schedule 2 but only insofar ay the aforementioned Wellcoms
grant conditions govem and apply to the Assigned Rights.

Effective Date: the date of this Agreement

Intellectus! Preperty Rights: patents, rights to inventions, copyright and related
rights, trade marks, business names and domain names, rights {n get-up, goodwill and
the right to sue for passing off, rights in designs, databage rights, rights to use, and
protect the confidentiality of, confidential information (including know-how) and ail
other intellectual property rights, in each cage whether ropislered or unregistered and
including all spplications and dights to apply for and be granted, renewsls o
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i.2

£3

L4

extensions of and rights to claim priosity from; such rights and all similar or
equivalent rights or forms of protection which subsist or will subsist now or in the
fiture in any part of the world.

Kanow-How: as defined in Schedule 1

Mamchester; means The Undversity of Manchester, & Royal Charter ‘corporatica
registered under number RC000797, an exempt charity of Oxford Road, Manchester,
MI139PL

Manchester Assignment: the assignment of intellectual property agreement between
the University of Manchester, Keele University’ and the Walleomie Trust attiched as
Schedule 2

Net Reeeipis: the invoiced amount in respect of all licences and/or sub-Hoences or
assignments of any of the Assigned Rights granted by the Assignee (excluding VAT)
or consultancy activitics nndertaken by the Assignee, including eny of the following:

8. Upfront, milestone (whether at the stage of development,
marketing or otherwise), success, bonus, maintenance and
period (including annual) payments, fovalty and minimam
payments:

b. Payment in respect of the funding of rescarch or
development activities related to any of the Assigned Rights,
to the extent that such pavments exceed a reasonahble level of
payment for such activities;

s. Any loan, guarastes or sther-fnancisl benefit- made or given
other than on normal market terms;
d. Any shares, options or other securities obtained fromia third
party
Retained Rights: means those dghts assigned io the Assignor under the Manchester

Assignment (defined as Assigned IP in the Manchester Assignment) and which are
oot assigned to the Assignee under this Agrecment

Threshold Figure: total cost expended by the Assignor and Mancheater as at the
Effective Date in prosccuting and maintaining any and all applications for protection
in respect of the Assigned Rights.

VAT: value added tax chargeable under the Value Added Tax Act 1994

Clause, Schedule and paragraph headings shall niot affect the interpretation of this
agrecment.

A person includes a natural person, corporate or unincerporated body (whether ornot
having separate legal personality).

The Schedules form pant of this agreenient and shall have sffect g8 fsetout in full in
the body of this agreement. Any reference to this agresment includes the Schedules.

2
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iS5 References to clauses and schedules are to the clausss and Schedules of thig
agreement,

1.6 Unless the context utherwise requires, words in the singular shall include the plural
and in the plural shall inchude the singular.

1.7 Unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders.

18 This agreement shall be binding on, and enure to the benefit of, the parties to this
agreement and thelr respective personal representatives, successors and permitied
azsigns, and references to any party shall include that party's personal representatives,
successors and permitted assigns.

1.9 A reference fo a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time.

L A reference @ @ statute or statutory provision shall include any subordinate
lepisiation made from time to time under that statute or statutory provision.

LIl Areference to writhng or written includes fax but not e-mail.

112 Any words ioliowing the terms including, include, in particular, for example or
any similar expression shall be construed as illustrative and shall not limit the sense
of the words, description; definition, phrase or term preceding those terms.

p ASSICNMENT

24 In considerstion of the payments sot out in clause 3 by the Assignes to the Assignor,
the Assignor hereby agsigns to the Assignes absohuiely all it ripht, title and interest
inand tothe Assigned Rights, including:

{a} the absolute entitlement to any registrations pranted pursuant to any of the
applications comprised in the Patents, Registered Designs and Trade Marks;

(5) the right to bring, make, oppose, defend, appeal proceedings, claims or
actions and obtain relief (and to rétain any damages recovered) in respect of
any infringement, or sny other cause-of action arising from pwnership, of
any of the Assigned Rights whether ocourring bafore, on, or afler the date of
this agreement,

2.2 The Assignes prants to the Assignor 3 non-exclusive, world-wide, irevocabls,
royalty-free licence for the life of the Assigned Rights to use the Assigned Rights for
teaching and research purposes and to sub-license the Assigned Rights o wholly-
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6

owned subsidiaries of the Assignor for teaching and research purposes, and to subs
Hosnee the Aseigned Righte to Menchisster forteaching sud resegrch purposeysnd o
aflow Manchesterto-sub-license the Assigned Rights to wholly-owned subsidiaries of
the Manchester for teaching and rescarch purposes only.

Purther the Kesignee grante 1o the Asddygnor s nonssxchusive, porpetusl, worldowides,
irrevocable, royaliy-free bicegge 1o use the REnow-How for development, protection
andsommercialisation (ncluding the sale, transfer, assigrvent or any othsr dealing)
in the Retained Rights.

The Assignec acknowlodges that the Assignor is subject to the Conditions inrespect
of Wellcome funding (originally given to Manchester), With effect from the Bffective
Date, the obligations set out inthe Conditions will be transferred from the Assignorto
the Assignes

The Assignor hereby assigns to the Assdgnesthe righes, claimg, liabilities and Al
benefit of the Conditions. At the request and cost of the Assignee, the - Assignor shall
do all acts and exeouts all documents as may be reasonably necessary or desirabile to
secure the vesting in the Assignee of the benefit of the Conditions. Wellcome hereby
sousenis i the assigoment of the Conditions pursuant to this clause 2.3

With effect from the Effective Date, the Assignee undertakes 1o Wellcome and to the
Assignor to perform and accept all obligations snd Habiliies arising under the
Conditions on or after the Effective Date and 1o be bound by the temms of the
Conditions-in every way (incleding for the aveidance of doubt the reguirement o
obtain Wellcome’s conisent prior to commercialisation and {o enter infto Wellcome’s
standard revenie and equity shanog agreement). With effect from the Bffective Diie,
Wellcome reoleases and discharges the Assignor fom all obligations; claims;
liabilities and demands howsoever arisiog uider the Conditions and accepls the
Hability of the Assipnee underthe Agreement in place of the liability of the Assignor.

PayMENTS
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WAIVER

No failure or delay by a party to exercise any right or remedy provided under this
agresment or by law shall constitute a waitver of that or any other right or remedy, nor
shall it prevent or restrict the further exercise of that or any other right or remedy. No
single or partial exercise of such right or remedy shall prevent or resirict the further
cxercise of' that or any other right or remedy.

LIABILITY

The Assignor excludes all Hability o the Assignee, to the-fullest extent permissible
by law, that may arise @ ecelation to the Assigned Rights after the date of this
agreement, whetherarising from negligence orotherwise,

The Assignee will indemnify the Assignor, and keep it fully and effectively
indemmified, against each and every claim made against the Assignor or against
Manchester (msofar 83 2 claim against Manchester iy indempified by the Assignor
pursuant to clause 5.3 of the Manchester Asgignment) as a result of the Assignee’s
manufacture, use, sale of, or other dealing in any products or services using or
comprising the Assigned Rights.
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84

6.1

6.2

&

8.1

Subject to 5.4 the aggrepnte liability of the Assignor to the Assignes for all and any
breaches of this Assignment, any negligence or liability arising in any other way out
of the Assigned Rights or the subject matter of or in connection with this Assignment,
will not exceed the Threshold Figure.

Nothing in this:Assigrenent limits or excludes either Party?s Hability for:
(@) Death or personal injury; or

& Any fraud or for any sort of Hability that by law cannot be limited or
excluded.

ENTIRE AGREEMENT

This agreement constifites the entire agreement between the parties and supersedes
and extinguishes all previous azgreements, promises, assurances, warrantiss,
representations and understandings between them, whether writien or oral, relating to
its subject matter.

BHach parly agrees that it shall have no remedics in respect of any statement,
representation, assurance or warranty {(whether made innocently or negligently) that is
not set out in this agroeenent Each party agrees that it shall have no claim for
innocent or negligent misrepresentation based on-any statement in this agreement.

VARIATION

No variation of this agreement shall be offective unless it is in writing and signed by
the parties (or their authorised representatives).

SEVERANCE

i any provision or part-provision of this agreement is or becomes invalid, iflegal or
unenforceable, it shall be desmed modified to the minimum extent necessary to make
it valid, legal and enforcesble: If such modification is not possible, the relevant
provigion or part-provision shall be deemed deleted. Any modification to or deletion
of a provision or patt-provision under this clauge shall not affect the validity and
enforceability of the rest of this agreement.

If onic party ‘gives notice-to the other of the possibility that-any provision or past-
provision of this sgreement is invalid, illegal or unenforceable, the parties shall
negotiate in good faith to amend such provision so that, as amended, it is legal, valid
and enforceable, and, to the greatest cxtent possible, achieves the imtended
cotmntercial result of the original provision.
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2, COUNTERPARTS

9.1 This agreement may be exccuted in any number of counterparts, each of which when
executed shall constitute s duplicate origingl, but all the counterparts shall together
constitute the one agreement.

9. THIRD PARTY RICHTS

No person other than a party to thiz agreement, their successors and permifted
assignees, shall have any right to-enforce any of its terms.

it MOTICES

1.1 Any notice given to a party under or in connection with this contract shall be in
writing and shall be;

{a}y  delivered by hend or by pre-paid first-class post or other next working day
delivery service at its registered office (if a company) or its principal place
of busisiess (in any other case}; or

i1.2 Aoy noticeshall be deemed to have been received:
{n) ifdelivercd by hand, on signature of a delivery receipt;

(b} if sent by pro-paid frst-class post or cther next working day delivery
service, at 9.00 am on the second Business Day afler posting or at the time
recorded by the delivery service,

113 This clause does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any srbitration or other method of dispute
resolution, For the purposes of this clause, "writing” shall not include e-mail.

12, GOVERNING LAWY

This agreement and any dispute or claim arising out of or in connection with it or iis
subject malter or formation {including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

13 JURISDICTION

Each party hrvevnegbly agrees that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute of claim arising out of of in connéction
with this-agreement-or its subject matier or formation (inchuding non-contractual
disputes or claims).

This agreement has been entered into on the date stated at the beginning of it

7
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Signed by

Professor David Amigoni

Position

Pro Vice-Chancellor (Research and
Enterprise}

Jorand on befialf of University of Keele

Signed &y

Pogition

Jor and on beluif of London South Bank
Unsiversity

Signed by
FPogition

Jor and om dohalf of The Welleowe Trust
Limited

PARNG AN IANS SRR LAV SANY SN v RN
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Signed by

Dr Mark Bacon

Pogivion

Dirsctor

Jor and ov behalf of University & Kseld

Signed by

Pwﬂa’fm;ﬁ VC

Jor and an bebielf of London Soush Bank
Ciniversity

Signed by
Pasdiion

Sor and on behallof The Wellcomse Trust
Limited
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Signed by

Dr Mark Bacon

Posidon

Dirsotor

Jor and on behalf of Untversity of Keele

Sigmec by

Pasition

Jor.gnd on behnlf of London South Bank
Univeraity

Sigred by
Pasition

For and v behaly of The Wellcome Trest
Limited

SR
e Kt Sobinok
tioad of Busineds Dovelopmont

copngamtalN sy
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Schedule 1 Assigned Righis

Couniry | Application or Date of filing/regn Beseription
or region | publication
1 b oumber -
- US 10/585864 - 110708 (Claims priority V Drug Delivery System
. S te PCT and GB application) .
| Burope | 057019134 31/10/06 (Claims priority | Thiopeptide Conjugates
. ] to PCT and GB application) | For Drug Delivery
Fapan 2006-548407 14/07/06 (Claims priority to | Drug Delivery System
y - PCT and 4B applications) B y :
| India 4712/DELNP/2006 | 17/08/06 (Claims priority to | Thiopeptide Conjugates
{ PCT and OB applications) { For Drug Delivery '

In addition, know-how (Boow-How) comprising but not limited to “Proof of Principle’
studies eieducied at Manchester and funded through UMIP including:
*  Bypthesis of drug carriers and methods for sealeup
¢ Synthesis of drug conjugates, methods for coupling the cartier to selected drugs and
deprotection
& In vitro transport data hased on
o K
o Oocytes
o Caco-2 cells
o Isolated st jejunum
® In vive results based on eral iranspost (rat models)
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