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AGREEMENT

‘DATED 2¢ Noveinber 2018

BETWEEN

(1) SOSEI R&D LTD., a company incorporated in England and Wales {company number

03911256) having its registered office at North West House; 119 Marylebone Road, London,
England, NW1 5PU (“SRD");-and

(_2) HEPTARES THERAPEUTICS LIMITED, a company incorperated-in England and Wales
(company riumber 06267989) having its registerad office at Granta Park, Great Abington,
‘Cambridge, Cambridgeshire, CB21 6DG (“HTL").

BACKGROUND

SRD has agreed to.assign all itsTight, title and interest in the Tniellectual Property (as defined below)
to HTL puisuant. to a dividend in spec¢ie from SRD.to HTL declared on or around the date of this

agreement:
IT IS AGREED

1 DEFINITIONS AND INTERPRETATION
1.1 In this agreement the following expressions. have the following meanings, unless otherwise

‘Specified:

“Intellectual all Patents, Know-How, irade marks, service marks, registered
Property” designs, .design rights, trade or. business names, copyrights, data,
-database rights, rights in databases, logos, get-up, (whether or not
any.of these is registered or capable of registration) and ail rights or
forms of protection of'a similar nature or effect subsisting anywhere
in the world togetlier with all pending applications for, and renewals
‘and extensions of; and all rights to. apply for registration or other
protection of, or t'b ¢laim prierity in relationi to, any of the foregoing
and {o the right to sue for past inffingements thereof;
“Know-How” #ny unpatented technical ahd other information which is hot in the
public domain including any trade secrets, unpublished patent
applications and any:
(a) information comprising or relating to concepts, data;
discaveries, formulae, ideas, inventions, research models or
‘specifications;
(b)  methods, research plans, procedures.for experiments and
‘tests and results of experimentation and testing; and
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{c) information as to biological or chemical structure or

furictions of any matetial or compotnds;:

“Patents” patents, rights toinventions, supplementary protection certificates,
including all applications for (and rights to apply for and:be granted)
renewals or extensions-of, arid rights to claim priority from, such
rights and all similar or equivalent rights or forms of protection which
subsist or will subsist, now or in the future, in any part of the world;
and

“Rights” all SRD's tight, title and interest in'and to-any Intellectual Property
including, but notlimited to, the Patents details:of which are set out
in‘the schedule.

L2 In this agreament, unless inconsistent with the corntext or otherwise specified:
1.2.1 words'in the singular include the phiral and viee versa;

122 clause headings are inserted for ease of reference only and do not affect the

interpretation of this agreement;
1.2.3 a reference fo a clause is a reference to a clause of this agreement;

1.2.4 a referenceto a person includes an individual, a body corporate, a partnership or
-any other entity {whether or nothaving separate legal personality) and that person's

personal representatives, successors or permitted assigns; and

1.2.5 a reference to all or any part of any staiute includes any statutory amendment,
modification or re-enactment of such statute in foree from time to time and any

statutory instrument or regulations made under it.

2 ASSIGNMENT
Pursuant to a dividend in specie from SRD to HTL and st net book value, SRD now assignsto
.HTL, absolutely with £ull title '_gl.l‘araiitee,-tﬁe Rights togéther with:

2.1 -all rights and powers arising:or accrued therefrom including the right to bring, make, oppose,
defend, appeal proceedings, claims or actions and obtain relief (and to retain any damages
recovered) in respect of any infringement of such righis or cther acts within the scope of the
claims of any'publish'ed-speciﬁcation- of any of the Patentsincluded in the Rights;.a.nd

2.2 the right to.apply for, prosecute and obtain patent or similar protection throughout the world
in respect of the inventions claimed in the Patents, or comprising Know-How, included in the
Rights including but, not liinited to, the right to claim priority from any such.Patents to the
dittent that the grant of any patents or similar protection shall bie'in the name of and vest in

the Assignee.
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3 FURTHER ASSURANCE
Each pariy shall, at the request of the other-party, perform or procure the performance of all
such.aets and/or execute-or procure the execution of all such documents as may be reasonably
necessary or desirable to give fitll effect to this agreenient and to secure to such other party
the full benefit of the rights and remedies conferred upon it by or pursuant to this agreement.

4 COUNTERPARTS
This agreement may be signed in any number of counterparts, but shall not be effective until
each party hassigned at least one countérpart. Each counterpart shall constitute an original

of this agreement, but all the counterparts shall together constitute the same instrument.

5 GOVERNING LAW
This agreement and any dispute or claim arising out of or in connegtion with this agreement
(including nozn-contractual disputes or claims) shall be governed by and construed in
accordance with the law-of 3E'n_giand and Wales.

[ JURISDICTION
The legal relationship ereated by and any-dispute.or claim arising out of or i connection with
this agreement (including non=contractual disputes or claims) shall be subject to the exclusive
‘jurisdiction of the courts of England and Wales.
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SIGNED hy the parties on the date of this agreement.

SIGNED )
forand on behalf-of B
SOSEI R&D LTD. )
SIGNED )
for and on behalf of ) .
HEPTARES THERAPEUTICS ) U\W(l-/*
LIMITED ) ’
Authorised Signatory
50116141 {1}
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