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THIS AGREEMENT is made

BETWEEN:

{1} imNate SARL (the "I Company”), & company incorporated in Luxembourg, as company
number B 164.319 and whose registered office is at 8041 Strassen {Grand Duchy of
Luxembauirg}, rue des Romains, 80; and

(2} imCyse 84, (the "Licenses"), a company incorporated in Belgium, as company number
0828 385 542 and whose registered office is at B-5000 Namur (Belgium}, rue du Colidge,
12

BACKGROUND:

{A}  The P Company has developed certain technology and owns cerfain intellectual property
Aghts relating o immunogenic peplides and their use in treating infectious diseases,
autoimmune diseases, immune responses fowards allofactors, allergic diseases, tumor,
graft rejection and immune responses against viral veclors used for gene therapy or gene
vaccination, including the Patents and the Know-how.

(B} The Licensee wishes o acquire rights under the Patents and to use the Know-how for the
development and commercialization of Licensed Products in the Fleld and in the Territory,

and the P Company is willing to grant such rights, all In accordance with the provisions of
this Agreement.

The Parties agree as follows:
(3 Pefinitions
in this Agreement, the following words shall have the following meanings:

“Affiliate” in refation to a Parly, means any person that Controls, Is Controlled by, or is
under common Control with that Party.

*Claims” All demands, olaims, and lability (whether criminal or oivil, In contract, tort, or
otherwise) for losses, damages, legal costs, and other expenses of any nature whatscever
and all costs and expenses {including legal costs) incurred in connection therewith,

‘Commencament Date” 23 November 2012,

"Confidential information”

{A) All Know-how; and
(8)  all other technical or commercial information that;

M in respect of information provided in documentary or by way of a mode! or
in other tangible form, at the time of provision is marked or otherwise
designated to show expressly or by necessary implication that is imparted
in-confidence; and i
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{2y in respsct of information that is imparted orally, any information that the
Disclosing Party-or its representalives informed the Recelving Parly at the
timiz of disclosure was imparted in confidencs;

any copy of any.of the foregoing,

“Control” Direct or indirect beneficial ownership of more than 50 percent {or, cutside a
Party's home lerritory, such lssser perceniags as is the maximum permitted level of
foreign investment) or more of the share capital, slock, or other parficipating interest
carrying tha rightto vote or to distribution of profits of that Parly, as the case may be.

“Risclosing Parly” Has the meaning givan in Clause 3.2,

“Eligible Payments" Licence fees received during the Term by the Licensee from a Sub-
Licensee but not including: (i) sums received by the Licenses in considaration of sales or
supply of the Licensed Products by the Sub-Licansee, for which Clause 4.3 shall apply: or
(ii} any other sums recaived by the Licetises which have o be compensated of reduced at
a later stage with sums due by the Sub-Licenses fo the Licensss in considaration of such
sales; or (if) sums recelved for supply of malerials other then Licensed Products for
commercial sale; {iv) any sums received in relation fo the development of a Licensed
Product by the Licensee; (v} sums received in relation fo prosecution, defence or
maintenance of Patents; or (Vi) invesiment in the share capital of the Licenses.

“Figld" All therapeutic, prophylactic and diagnostic uses In all disease Indications,
regardiess of form or routs of administration, Hoth in humans and gnimals.

"First Commercial Sale” Shall mean with respect to any Licensed Product and with respect
o any couniry, the date of first commerclal sale of such Licensed Product in such country
after having obisinsd all required approvals (including regulatory, pricing and
reimbursement approvalsy by the Licensee, an Affillate of the Licenses or any of it Sub-
Licensees, or by an independent Third Party {(distribufor) through customary commaercial
channels of distribution,

‘GSK_Sub-licence” The “collaboration license and oplion agresment” signed by the

Licensee and GlaxoSmithKline Blologicals and effective as of July 28, 2011.

“Intellectual Property Rights” Any and all patents, patent applications, utilily models,
registered designs, unregistered design rights, know-how, copyright, database rights,
rights in respect of confidential information, righis under data exciusivity laws, rights under
orptian drug laws or under paediatric faws, property rights in biclogical or chemical
materals, extension of the terms of any such rights {(including supplementary pratection
cartificates), applications for and the right o apply any of the foregoing registered property
and rights; and-similar or analogous rights i any part of the Teritory.

“Know-how' Technical information in the Fleld and in the possession of the IP Company at
the Commaencement Dale, and relating directly 1o the inventions claimed in the Patents,

“Licensed Products” Any and all producits that are manufactured, sold, or otherwise
supplied by the Licenses, a Sub-Licenses, or any Affiliate of the Licensee and which ave
withirs any claim of the Patents.

“Mbe Active Ingrediant’ Has the meaning givenin Clause 4.6,

“Net Sales” The invoiced price of Licensed Products sold by the Licensee or ifs Affiliates :
or Sub-licensees to Third Parties in arm’s fength transactions exclusively for money or, |

S
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where the sale is not at arm's length, the price that would have been so involced if it had
heen al arm's length, after deduction of all decumented:

{A)  normal trade discounts aclually granted and any credits actually given for rejecied
of returned Licsnsed Products;

{8} costs of packaging, insurance, carriage, and freight, provided in each case that
the amounts are separately charged on the relevant invoice;

{C)  Value Added Tax or other sales tax; and
{0} import duties or similar applicable government levies;

Sales between the Licensee and any of iz Affillates or Sub-Licensess shall only be
considered for the purposes of this definition if there is no subsequent sale to 2 person
who is not the Licensee, iis Affiliats, or Sub-licensee In an am's length transaction
exciusivaly for money.

‘Parties” The IP Company and the Licensee, and "Parly” shall mean either of them.

‘Patenis1” shall mean the patent{s}) and patent application(s} referrad to in schedule 1,
including any continuations, continuations in part, extensions, roissuss, divisions, re-
examination or ranewal thereof and any patents, supplemantary protection certificates,
and similar rights that are bassd on or derive priorily from the foregoing, or fram which the
patent application(s} is (ara) derived. '

“Patents2” shall mean the patents and patent apphications referred o in schedule 2,
including any continualions, continuations it part, exiensions, reissues; divisions, re-
examination or fenewal thereof and any patenis, supplementary protection ceriificates,
and similar rights that are based on or derive priority from the foregeing, or from which the
patent application(s)is (are) darived.

“Patents” shall mean Patenis and PatenisZ.

“Royalty Term” Shall mean with respect to each Licensed Product, on & country by country
basis, the period of ime commencing on the date of the Firsi Commercial Sale of such
Licensed Product in such country by the Licensae, by an Affillate of the Licensee or by a
Sub-Licensee, and ending on the date on which in such country the last Valid Claim of the
Patents that reads onto such Licensed Product has expired or besn revoked withouwt a
right of further appesl

“Receiving Parly" Has the meaning given in Clause 3.2,

“Sub-Licence” A sub-licence agreement with a Sub-lLicensse in accordance with this

Agreameant.

"Sub-Licensee” A party receiving a Sub-Licence under this Agreement, except a distributor
or an Affiliate of the Licensas,

“Surrender Rights” Has the meaning givenin Clause 6.2,

“Term™ Has the megning given in Clause 8.1,

“Territary” The world,
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“Third Parly” Any person other than a Parly,
“Valid Claim” A claim of an issted or granted patent that has not sxpired or been held
invalid or unenforcesble by a court of competent jurisdiction in a final and non-appealable

judgment.
“Writtens notice” Has the meaning given Ih Clause 8.

§
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Licence

Subject fo the provisions of this Agrsement, the IP Company hereby granis to the
Licenses an exclusive licence, also exclusive with regard o the [P Company, under
Patents and the related Know-how, in the Fleld, and in the Territory, with the right to sub-
ficanse {subject to Clause 2.3} to develop, have devsioped, manufacture, have
manufactured, import, market, use, offer for sale and sell Licensed Products,

During the Term, the [P Company shall not develop, have developed, manufacture, have
manufactured, impori, market, uss, offer for sale or sell any produst under the Patents] in
the Figld in the Territory, and shall not grant any licence under the Patents1 or the related
Know-how in the Field in the Territory to any Third Party unless the IP Company has been
granted a Sub-Licence by the Licenses with this regard and only within the limits of such
Sub-Licencs,

Subject fo the provisions of this Agresment, the IP Company hereby granis fo the
Licensee a non-exclusive licence, under Patents? and the related Know-how, in the Field,
and in the Tarritory, with the right {o sub-license (subject to Clause 2.3}, lo develop, have
developed, manufaciure, have manufactured, imporl, market, use, offer for sale and sell
Licensed Products. '

Provision of Know-how,

In order to carry out its obligations under Clause 2.1, the P Company shall supply the
Licsnses all Know-how in ifs possession that the IP Company Is at liberly {o disclose and
has not previously disclosed f© the Licensee and which is reasonably necessary or
desirable fo enable the Licensee 1o undertake the further development of the inventions
claimed in the Patents or the Licensed Products. The method of such supply shali be
agreed betwsen the IP Company and the Licensee. This is an on-going obligation
{hroughout the Tam.

During tha Tem, the P Company undertakes not to disclose the Know-how related fo
Patents? fo any Third Parly without the Licensee's first writtan approval,

Sub-licensing

The Licensee shall be entifled 1o grant sub-licences of its rights under this Agreement fo
an Affiliate of the Licensee, a distributor of Licensed Products or to a Sub-Licensee,
provided that, and subject to this Clause 2.3 ;

(A)  the sub-icence shall include obligations which are consistent with the obligations
on the Licensee under this Agreement ;

{(B) the sub-licence shall tetminate automatically on the termination of this Agreement
for any reason ; and

{Cy  within 30 days of the grant of any subdlicence the Licensesa shall provide to the IP
Company a redacted copy of the Bub-Licence agreement.

The Parlles agree that gt BlaxoSmilhkiine Bislogical's request, the scops of the GBK Sub-
licence may be extendad o include the Patents and the Know-how under the terms of the
original GSK Sub-licance. »
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2.4  Formal Heences

The Parlies shali execute such formal licences as may be negessary or appropriate for
registration with Patent Offices and other refevant authorities in particidar ferrifories. In the
event of any conflict in meaning between any such licence and the provisions of this
Agreament, the provisions of this Agresment shall prevail wherever possible. Prior to the
axecution of the formal licence(s) (if any) referred 1o in this Clause 2.4, the Partles shall so
far as possible have the same rghits and obligations towards one another as if such
licence(s; had been granted.

3. Confidential Information
31 Confidentiality of Know-how

The Licensee undertakes that for a period of ten {10} years from the Commencement Data
or for $0 long as any substantial part of the Know-how remains subject to the obligations
of confidence of Clause 3.2, whichever is the shorler, & shall protect the Know-how as
Confidential Information and shalt not use the Knowshow for any purpose other than fo
research, develop, manufacture, have manufactured, markel, use, and sell Licensed
Products.

3.2 Confidentiality obligations
Each Party (the “Recsiving Parly’} underiakes:

{A} 1o maintain as secrel and confidential alt Confidential Information obtained directly
or indirectly from the other Parly {the "Disclosing Parly”} in the course of or in
anticipation of this Agreemenit and to respect the Disclosing Parly's rights therein;

{B) o use such Confidential information only for the purposes of this Agreement; and

{C) 1o disclose such Confidential Information only to those of its employees or
contraciors and Affiliates pursuant to this Agreement (if any) to whom and fo the
axdent that such disclosure is reasonably necessary for the purposes of this
Agreement,

3.3 Exveptions {o obligations

The provisions of Clause 3.2 shall not apply o Confidential Information, which the
Recaiving Party can-demonstrate;

{A) is subseguently disciosed fo the Receiving Party without any obligations of
confidence by g Third Parly who has not derived it directly or indirectly from the
Disclosing Party; or

(B}  is or becomes generally available io the public through no act or default of the
Racelving Party or its agents, employess, Affiliates, or Sub-Licensees; or

{C) Is independently developed by the Recelving Party by individuals' who have not
had any direct or indirgct acsess to the Disclosing Party's Confidential information;
or

(D}  the Recelving Party is required fo disclose to the courts of any competent
jurisdietion, or to any government regulatory agency, or fiscal authority, provided
that the Receiving Parly shall (i) inform the Disclosing Parly as soon as is R
reasonably practicable, and (i -at the Disclosing Parly's raquest seek to p&rsuade N
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the court, agency, or authority fo have the information freated in a confidential
mannar, where this is possible under the court, agency, or authority's procedures.

34 Disclosure by the Licenses

The Licenses may disciose the IP Company's Confidential lnformation (i} {o governmental
authorities (a) to the extent desirable fo obtain or mainlain regulatory approvals for any
Licensed Product, and {b) in order lo respond lo inquiries, raquests or investigations
refating to this Agresment; (i) to oufside consultants, contractors, advisory boards,
managed care organizations, and non-clinical and clinical investigators, In each case o
the exdent dasirable to develop, register or market any Licensed Product; {iil) in connection
with filing or prosscuting Intellectual Property Rights as permifted by this Agreemant, {iv)
in connection with prosecuting or defending fitigation as permitted by this Agreement, {v)
in connection with or included in scientific presentations and publications relating to
Licensed Products, including abstracts, poslers, newspapers articles and the like, and
posting results of and other information about clinical trials, (W} In connection with
sublicensing discussions or other exploitation efforts relating to Licensed Products and
{vii} to the exient necessary or desirable in order to enforce ifs rights under this
Agraament.

3.6  Undertaking of the Receiving Parly

The Recsiving Party shall procure that all of its employees, contraclors or Affiliates
pursuant to this Agreement (if any) who have access o any of the Disclosing Parly's
information to which Clause 3.2 applies shall be made aware of and subject o these
obligations and shall have entered info writteri underiakings of confidentiality at least as
resirictive as Clauses 3.2 and 3.3 which apply to the Disclosing Parly's Confidential
information.

3.6 Publication of resuils

The Licensee shall have the right io publish any resuits generated by having used a
Licensed Product. For the avoidance of dotbt, the P Company undertakes not o make
any publication or other disclosure related to the Patents, the Know-how or the Licensed
Products, unless with a prior written consent of the Licenses,

3
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4.2

4.3

Payments

Initial payments

Within three (3) months from-the Commencement Date, the Licensee shall reimburse all
the documented costs and expenses incurred by the 1P Company in respect of drafting,
applying for, and prosecuting the Patents1 prior to the Commencement Date, which are
estimated to be in the.region of € ..

Sub-licensing

Subject to this Clause 4.2, if, during the Term, the Licensee receives Eligible Payments,
the Licensee shall pay to the IP Company, the amounts set out next to such event in the

table below ;

Events in relation to a Sub-Licensse and its
Licensed Product(s)

Amount to be paid to the 1P
Company by Licensee

. 1) Eligible Payments received after the Sub-Licence
 is granted before the first application of such
Licensed Product in humans

“% .of the  Eligible Payments
received by the Licensee from the
Sub-Licensee

'2) Eligible Payments received after event 1 but
before completion of a first Phase |l trial for such
Licensed Product

% -of the Eligible Payments
received by the Licensee from the
Sub-Licensee

3) Eligible Payments received after events 1 and 2
but befare the completion of a second Phase I trial,
or before the completion of a Phase |ll trial for such
Licensed Product

~ % of the Eligible Payments
received by the Licensee from the
Sub-Licensee

4) Eligible Payments received after events 1, 2 and
3 but before that such Licensed Product has

i received a marketing authorization in at least one
1 country for which the Sub-License applies

%o the Eligible Payments

_received by the Licensee from the
-Sub-Licensee

5) Any Eligible Payment other than those referred to
under events 1, 2, 3and 4

% of the Eligible Payments
received by the Licensee from the
Sub-Licensee

Provided that the Licensee shall not have to pay any amount to the IP Company :
- for the GSK Sub-licence (as amended or extended according to Clause 2.3) ; o
- for any Sub-Licence granted by the Licensee during the Term on Intellectual
Property Rights related to a Mix Active Ingredient.

Royailties on Net Sales

During the Royalty Term, and subject to the royalty cap detailed in Clause 4.4, the
Licensee shall pay to the -IP. Company a royalty: being of .the Net Sales of any
Licensed Product ‘or any .part thereof sold or otherwise supplied by-the Licensee and
the Affiliates :of the Licensee, which are within a=Valid (Claim- of the Patents in the
country:-of manufacture, supply.and/or sale.
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4.4

Provided that if a Licensed Product is within several Valid Claims of one of the Patents, or
within Valid Claims of several Patents, the royalty is due only once.

Royalties: payable on sales of Sub-Licensee

During the Royalty Term, and subject to the royalty cap detailed in Clause 4.4, the
Licensee shall pay to the IP Company on the Net Sales of any Licensed Product or any
part thereof sold or otherwise supplied by Sub-Licensees, the lower of :
o on:Net Sales of any such:Licensed Product which are within ‘a Valid: Claim: of
the Patents in the country: of manufacture, supply and/orsale, or: =
® of the royalty on Net Sales received by the Licensee from a Sub-Licensee
for any such Licensed Product which are within a Valid Claim of the Patents in the
country of manufacture, supply-andf/or sale. - i

Provided that if a Licensed Product is within several Valid Claims of one of the Patents, or
within Valid Claims of several Patents, the royalty is due only once.

Provided that the Licensee shall not have to pay any .amount to the IP Company on the
Net Sales of any Licensed Products sold or supplied in the framework of the GSK Sub-
licence (as extended according to Clause 2.3).

Royaities to Third Parties

If, during the Royalty Term, a) the Licensee considers it necessary to obtain a licence from
any Third Party in order to avoid infringing or the risk of infringing such Third Party's
patent(s) in the course of manufacture, supply or sale of Licensed Products and b) the
royalty to the I[P Company in percentage point (Z) exceeds the royalty cap (C) expressed
as a percentage of Net Sales, the royalties payable under this Agreement for such
Licensed Product shall be based on the following formula :

+ Royalty (€) = Z% x (C{€)/R%)

« where:
Z = royalty to the. [P Company according to Clause 4.3;
C= royalty cap. in euro, the lesser. of: (). % of Net Sales, or.(ii) % ‘of gross:-
royalty received by the Licensee onsuch Licensed Products; and
R=total sum-of all pre-capped royalties payable on Net Sales in percentage points
(including royalties payable to the: IP Company)

If the total royalty on Net Sales on a Licensed Product according to Clause 4.3 is less than
the royalty cap calculated according to this Clause, then the IP Company shall receive its
full royalty rights on said Product. If the royalty payable on Net Sales would exceed the
royalty cap to an extent that the royalties due to under Clause 4.3 for such Licensed
Product would decrease below of Net Sales, "a-minimum amount of =~ “of Net
Sales will be due;:. : . ,

For the avoidance of doubt, the royalties payable by the Licensee shall never exceed the
amounts of Clause 4.3.
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4.5

Combination Products

In case a Licensed Product contains more than one therapeutically active ingredient
and/or adjuvant(s), Net Sales shall be equitably apportioned between all therapeutically
active ingredients and adjuvant(s), depending on the effect or activity of each ingredient,
prior to calculation of royalty arising from the sale of that Licensed Product.

4.6  Mix Active Ingredient
When an active ingredient is covered by both a Valid Claim of the Patents and a Valid
Claim of another patent (or of a patent application) on which the Licensee has rights, this
active ingredient is a "Mix Active Ingredient’ for which no royalty is due. If a Licensed
Product contains only Mix Active Ingredients or Mix Active Ingredients and other
ingredients none of which are covered by a Valid Claim of the Patents, no royalty at all
shall be due to the IP Company for Net Sales on that Licensed Product.

4.7 Payment terms
All sums due under this Agreement:

(A)  are exclusive of value added tax which where applicable will be paid by the
- Licensee to the IP Company in addition;

(B) shall be paid in euro in cash by transferring an amount m aggregate to the

fonowang account: account number ’ ’u o T

rand in the case of sales
or Sub-Licence income received by the Licensee in a currency other than euro,
the royalty shall be calculated in the other currency and then converted into
equivalent euro at the buying rate of such other currency at the spot rate of
exchange quoted on the relevant Bloomberg page at or around 11:00 a.m. on the
last business day of the quarterly period with respect to which the payment is
made;

(C)  shall be made without deduction of income tax or other taxes, charges, or duties
that may be imposed, except in so far as the Licensee is required to deduct the
same to comply with applicable laws. The Parties shall cooperate and take all
steps reasonably and lawfully available to them, at the expense of the IP
Company, to avoid deducting such taxes and to obtain double taxation relief. If
the Licensee is required to make any such deduction it shall provide the IP
Company with such certificates or other documents as it can reasonably obtain to
enable the IP Company to obtain appropriate relief from double taxation of the
payment in question; and

(D)  shall be made by the due date.

4.8 Royalty statements
The Licensee shall send to the IP Company at the same time as each royalty payment is
made in accordance with Clause 4.3 a statement setting out, in respect of each territory or
region in which Licensed Products are sold, the types of Licensed Product sold, the
quantity of each type sold, and the total Net Sales in respect of each type and Sub-
Licensee, expressed both in local currency and euro and showing the conversion rates
used, during the period to which the royalty payment relates.
Brussels/022/073616-00004/FZW/OLM  olm({BRX7TW24105) 10 L_L!VgLéMEA2:7096351v1
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4.8 Records

{A}  The Licensse shall keep at ifs normal place of business detailed and up-lo-date
records and acsounts showing the quaniity, description, and value of Licenssed
Products sold by it and the amount of sub-licensing revenues received by & in
respect of Licensed Products, on a country-by-couniry basis, and being sufficient
to ascertain the paymanis due under this Agreement.

{8} The Licenses shall make such records and accounts available, on reasonable
notice, for inspection during business howrs by an independent charlered
accountant nominated by the 1P Company for the purpose of verifying the
accuracy of any statement or report given by the Licensee to the IP Company
under this Clause 4. The accountant shall be required (o kesp confidential all
information lsarnt during any such inspestion, and o disclose o the [P Company
only such details as may be nacessaryte report on the acouracy of the Licensee's
statement or report. The 1P Company shall be responsible for the accountant’s
charges unless the accountant certifies that there is an inaccuracy of more than
tive per cent {5 %} in any royally statement, in which case the Licensee shall pay
his charges in respect of that inspection.

4.10 Payment frequency

Subject fo this Clause 4.10, Royalties due undsr this Agreement shall be pald within 60
days of the end of sach quarter ending on 31 March, 30 Juns, 30 Seplember, and 31
December in respect of sales of Licensed Products made during such quarter, and within
80 days of the termination of this Agresment.

The amounts due under Clause 4.2 shall be paid to the 1P Company within a period of
sixty {60) days afler the quarter during which the Licensee has received the Eligible
Payment from the Sub-Licensse. The royalties due according to Clauses 4.3 for sales
made by Sub-Licensess, shall be paid to the IP Company within a period of sty (60) days
after the guarter during which the Licensee has received the royalties dug by the Sub-
Licensee o the Licenses for such salss.

411  Exception

i the Licensee grants a Sub-Licence to the IP Company o all or part of the Patents or the
Know-how {sub-ficensing back) Clauses 4.2 to 4.10 will not be appilicable to that Sub-
Licence, which means that the Licensee shall nof pay any royaily fo the 1P Company on
Net Sales of any Licensed Products, made in the framework of such Sub-Licence, and
that none of the payments made Jn the framework of such Sub-licence shall be
considered as an ‘Eligible Payment’ for the application of Clause 4.2

o
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5. Gommercialization

The Licensee shall have scle discretion 1o delermine the Gse of the Patents and Know-
how {o develop the Licensed Products and o decide on the most appropriate way of
exploitation. Subject to the terms of this Agreement, the Licensse shall have the sole
discretion (o make all decisions relating to the R&D activities, development, applications
for marketing authorization, marketing, sub-licensing and any other commercialization
activities with raspect to any Licansed Product,

The Livenssd Products may be sold undsar trademark(s) selscted solgly by the Licanses,
its: Afflliates or its Sub-icensees and marketed using logos, slogans, trade dress, domain
names and other intellsctual Property Rights selscted and owned by the Licenses.

The Licensee shall use commercially reasonable efforts to conduct research activities with
the view of developing Ucensed Products in at least two fislds : cancer and infectious
disease. Efforts by a Sub-Licensse will count as ¥ made by the Licenses in this respect,
The Licensee shall keep the 1P Company informed in writing at least once 8 year during
the second guarter of sach year aboug the use, the activities, resulis and progress relating
o such research,

6. intellactual Property Rights

8.1 Quimarship

Subject io the provisions of this Agreement, the IP Company owns all right, title and
interest in the Patents and the Know-how. Subject to the provisions of this Agreement, the
Licensee or its Affiliates shall own any Intellectual Property Rights on or in relation with the
Licensed Products.

8.2 Obtain and mainiain the Patents

From the Commencemeant Date, the Licensee will use commercially reasonable efforis to
fite, prosecute and maintain the Patents1, at ifs own cost and expense, in such countries
in the Territory where the Licenses deems il appropriate.

The P Company shall provide alt required assistance 1o the Licensee in this regard,
including any assislance thal is necessary to obtain that any patent applications among
the Patents resull in patents be issuedigranted in the Territory.

The Licensee shall have the exclusive transterable right, but net the obligation, t© seek, in
P Company's name if so required, patent term extensions, supplementary protection
cerlificates, rights under data exclusivity laws, under orphan drug laws, under paediatric
taws, and the like, available in the Fleld, anywhere in the Territory in relation to the
Patentst.

Subject to the above, the Licensees shall at its own cost and expense:
(A}  cooperate with the |P Company to obtain valid patents in the name of the IP
Company pursuant to each of the patent applications listed in schedule 1 in the
countries chosen by the Licenses ;

(B}  consult with the IP Company In relation to all changes io patent claims or
specifications that would have the effect reduning or fimiting the extent of the

palent coverage,;
N
Y
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{C} ensure that the IP Company shell receive copies of all correspondence o and
from Patent Offices in raspect of the Patents1, including coples of all documenis
generated in or with such corespondence; and

(DY pay all renewal fees in respest of the Patents1 as and when due.

If the Licensee wishes to abandon any of the Patents1 or not to apply for any of the
Patents rights In a particular country, ot not to maintain any such Patents1 or o cease
funding such Patents? ("Surrender Rights”) in one or more countries in the Territory, the
Licensee shall give three (3) months' prior written notice to the 1P Company spacifying the
Surender Right. If the IP Company wishes fo take over the prosecution, right to apply for
andlor renewal of such Surrender Right it shall serve a one-month counter-notice on the
Licensee. Following receipt of such counter-nofice the Licensee at its sole discretion may
decide 1o sither continue to maintain such Surrender Rights or notify the IP Company that
it doss not wish o maintain such Surrender Rights. In the latter case, the 1P Company
shall then be entitied to file, mainfain and prosecute such Surrender Righis in those
countries at its own costs and expense. if the 1P Company fails to serve a counter notice
within the above one-month period of recaiving a firs! notice from the Licenses, then the
Licensee nan abandon such Surrender Rights.

8.3 infringement of the Patents

(A}  Each Party shall inform the other Party promptly if it becomes aware of any
infringement or potential infringement of any of the Patents in the Field, and the
Parfies shall consult with each other to decide the best way o respond o such
infringemeant.

(B) i the Parties fail to agree on a joint programme of action, including how the costs
of any such action are to be bome and how any damages or other sums received
from such action are 1o be distributed, then the Licensee shall be entitled to take
action against the Third Party af its sole expense, subject to the following
provigions of this Clause 8.3.

(C) Before starting any legal action under Clause 6.3(A), the Licenses shall consult
with the IF Company as to the advisability of the action or setllement, its effect on
the good name of the [P Company, the public interast, and how the action shouid
be conductsd,

(D)  The Licensee shall reimburse the 1P Company for any reasonable expenses
incurred In assisting it in such action. The Licensee shali pay the IP Company
royalties, in accordance with Clause 4, on any damages or sellement payment
recaived from such action as if the amount of such damages after deduction of
both Parties' reasonable expenses in relation to the action were Net Sales.

(E)  If required by the Licenses, the P Company shall agree to be joined in any suit to
enforce such rights subject to being indemnified and secured in a reasonable
manner as fo any costs, damages, expenses, or other fiabilily and shall have the
right to be separately represented by its-.own counsel at its own expense.

{F}  The Licensee shall have the right to seile such infringement action on terms it
deems are acceplable, including the granting of a Sub-Licence, ¥ in its sole
discretion it decides 50 to seftle such action,
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8.4 Infringement of Third-Party rights

{A}  Each Party shall aclively conduct patent landscaping to see if there are any
patents or patent applications ownsd by Third Partles that may present a
frepdom-to-operate issue for the dovalopment, manufactire, Use or sale of
Licensed Products. The Partiss shall promptly exchange information gained from
such activities.

(B Hanywarning letter or other notice of infringement is recsived by a Party, or Jegal
suit or other action is brought against a Parly, alleging infringement of Third Party
rights in the development, manufaciure, use, or sale of any Licensed Froduct, that
Party shall prompliy provide full delalls fo the other Party, and the Parties shall
discuss the best way to respond,

{C} Regarding the Patents1, the Licensee shall have the exclusive rght but not the
obligation to defend such suit to the exdent that i relates to ifs activities in the
Field and shall have the exclusive right to seitle with such Third Parly on terms
that it deems are acceptable (including the granting of a Sub-Licence), provided
that if any action or proposed setllement involves the making of any statement,
exprass o implied, concerning the validity of any of the Patents; the consent of
the 1P Company must be obtained befors taking such action or making such
saiflamant.

85  QOption

The 1P Company grants the Licensee an irrevocable, exclusive option to acquire by
assignment the full ownarship of the Patentst and the related Know-how {and of the
related infellectual Property Righis referred to in Clause 6.6 second paragraph, as the
case may be). This option may be exercised during the period starting two (2) and anding
four {4) years from the Commencement Date, provided that the Licensee (i} has been able
to perform a capital ihcrease and (i) hag conducted or is conducling fesearch aclivities
with the view of developing Licensed Products, in relation to af least cancer and infectious
disease.

To exerciss ths option, the Licensee will provide written notice o the IP Company (to be
receivaed by the IP Company within the.above referred perlod) stating that the Licenses is
exercising the aplion.

The purchase price for the Patents1 and the related Know-how is the equivalent of tha
payments which the Licensee should have made fo the 1P Company, as from the day
following the exercise of the option, according fo Clauses 4.2 and 4.3 (but taking into
account the limitations provided in Clauses 4.4, 4.5 and 4.8), in case the license for
Patenis1 under this Agresment would have continued in full force until the end of the
Term, rather than the option be exercised. The purchase price shall be paid according 1o
the condifions set out in Clauses 4.2 to 4.9, and within the terms provided in Clause 4.10.

The Parties undertake to execule the document in schedule 3 andfor any other formal
documents as may be necessary or appropriate for registration of the transfer of
ownership of the Patents with Patent Offices and other relevant authoritiss in particular

territories.
N
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6.6 New discoveries, improvements, and extension of the Bosnce

For the reasons recalled in the "Background” section above, the IP Company recognizes
thal Palents1 ang the related Know-how are ysefil in the Licensee's devalopment
strategy. The Parlies acknowledge that in that framework, the Licensee will own all right,
tile and interest in and to (a) inventions, developments or discoveries mads by the
Licensee’s smployees, agenis or independant contractors in connection with performing
research, development, manufacturing, commercialization or other activities licensed
under this Agreement in connection with Patenist; (b) any intellectual Properly Rights
claiming such inventions, developments or discoveries and (¢} any know-how embodied
by or In such inventions, devslopments or discoverias,

in addition, the P Company and Jean-Marie Saint-Remy jointly and severally undertake
during the Term, and/or for a period of twenty {20) years after that Patenist have been
acquired by the Licensee as a consequence of the exercise of the option provided in
Clause 8.5, not to conflict or interfere In any way with the devalopment of the Licenssd
Produets.

Showid the IP Company andlor Jean-Marie Saint-Remy, during the Term andfor for a
period of twenty (20) years after that Patentst have been acquired by the Licensee as a
consequence of the sxercise of the oplion provided in Clause 8.5, develop or acquire
intellectual Property Righis on Inventions, improvements andlor discoveries andior
materials relating to the use of spilope Hanked by a thioreductase molif, thal are not
covered by Patents or the Know-how, they undertake fo inform Licenses thersof and lo
include any patent {application) based on the above in the Patenis|, as listed in schadule
1, and they shall become part to this Agresment under the conditions applicable o
Patents? (including for the application of the oplion provided for i Clause 6.5}
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7.1 Warranties by the IP Company and Jean-Marie Saint-Remy. The IP Company and Jean-
Marie Saint-Remy warrant, and undertake o the Licenses as follows:

{A) Inconsistent obligations. Neither the IP Company nor Jean-Marie Saint-Remy
have entered, and during the Term covenant that they shall not enter info any
agreement, arrangement; or conwnitment with any person regarding the Licensed
Products thal is inconsistent with, or in derogation of the IP Company's
pliiigations under this Agreement;

{B) Tifle. The [P Company holds all right, title, and interest in and to the Patents and
Know-how, free and clear of any rights or encumbrances of any Third Parties in
respact of the Patents or Know-how which would adversely affect the rights
granted io the Licenses under this Agreement;

{C} Non-use of Third-Party rights. The conception and reduction to practice of the
Patents and the developmant of the Know-how existing as of the Commencement
Date have not constituted or involved the misappropristion of trade ssorets or
other confidential information, rights, or properiy of any Third Party;

(B}  Patents filings. All statements contained in any applications-and correspondence
with patent offices for the reglstration of the Patents were frue and correct as of
the date of such stalement or correspondence;

{E} Valdity. Jean-Marie Saint-Remy and the IP Company shall covenant fo use
difigent and reasonable efiorls to ensure that all Palenis issued after the
Commencement Date will be validly subsisting and enforceable when fssued, and
not to oppose, fle third parly observations or provoke any interferenge with the
Patents;

(F}  No other Inlellectual Properly Rights. schedule 1 and schedule 2 set out a
complete list of all patents, patent applications and invertions that are owned or
controlled by the IP Company antfor Jean-Marie Saint-Remy as of the
Commencemant Dale that are necessary or useful for the rights and licence to
the Licensed Freducts granted to the Licenses under this Agreement, and no
further rights of the IP Company or Jean-Marle Saint-Remy other than those
granted to the Licensee under this Agreement are regidred for the development
and commercialization of Licensed Products or ether activities contemiplated by
this Agreamant:

{G) Third-Party claims. No dlaim or legal proceeding has been served on the IP
Company, or fo ils knowledge threatened, by any person alleging {and fo its
knowledge thare Is no basis for any claim, whether or not asserted) thal the
exploitation of the Patents or the Know-how or the manufaciure, sale, or use of
any products; embodying the Patents or the Know-how {including any Licensed
Products) viclates or infringes, or has the potential to violate or infringe, any
Intellectual Properly Right of any Third Party; and there are no judgments or
settlements against the IP Company or Jean-Marie Saint-Remy concerming the
Patenis or the Know-how;

{(H}  Utility. To their knowledge, there is no other utliity for the Licensed Products
outside the Field.

¥ N ;
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7.2 Indemmnity Licensee

The Licenses shall indemnify the IP Company against all Third-Party Claims that may be
asserted against or suffered by it and which relate fo:

(A} the use by the Licensee or any of ils Sub-Licensees of any of the Patents or
Know-how; or

(B) the devslopment, manufaciure, use, marketing, or sale of, or any other dealing in,
any of the Licensed Products, by the Licenses or any of its sub-licensees, or
subsequently by any customer or any other person, including claims based on
product liability laws.

7.3 Exceptions to indemnity by the Licensee and indemnity by the IP Company

The indemnity given by the Licensee in Clause 7.2 shall not apply to the extent that the
Third-Party Claim referred to in this Clause resulls from any fact or cireumstance that
constitutss a breach by the 1P Company of any of s warranties, covenants or obligations
under Clause 7.1. The P Company andfor Jean-Marle Saint-Remy shall indemnily the
Licensee against all Third-Party Claims that may be asserded against or suffered by tham,
to the extent thal such Clalins result from any fact or circumstance that constitutes a
breach by the 1P Company and/or Jean-Marle Saint-Remy of any of their warranties or
obligations under Clause 7.1.

7.4 Qonditions for indemnities

Any person seeking indemnification pursuant fo Clause 7.2 or 7.3 (2 'Protected Parly’)
shall provide prompt written notice to the indemnifying Party of the initiation of any action
or proceeding that may reasonably lead to a claim for indemnification. Upon such notice,
the indemnifying Party shall have the right to assume the defence and settlement of such
action or procesding, provided that i shall not settle any action or proceeding without the
othar Party's written consent, The other Party shall cooperate with the indemnifying Party
in the defence of such claim. The indemnifying Party shall not be obligated to indemnify
the Protected Parly for any settiement or other payment of costs or expenses incurred
without the written consent of the indemnifving Party.

7.5  Liability of Parties

(A}  To the extent that any Parly has any liability in contract, tort, or otherwise under or
in connection with this Agreemant, including any liability for breach of warranty, ils
fiability shall be limited in accondance with the following provisions of this Clause
7.5

(B) in no circumstances shiall any Parly be liable for any loss, damage, costs, or
axpenses of any nature whatsoever incurred or suffered by the other Party or ils
Affiliates that is (1) of an indirect, spedial, or conssguential nature or (i) any loss of
profits, reverue, business eppartunity, or goodwill.

{C)  Nothing in this Agraement excludes any person's fiability fo the extent that it may

not be so excluded under applicable law, including any such liabllity for death or
personal injury caused by that person’s negligence, or liability for fraud.
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8. Duration and termination

g1 Commencemant and termination byfexpiry.

This Agreemen!, and the licences granted hersunder, shall come into effect on the
Commencement Date and, unless terminated earlier in accordance with Clause 8.2 shalt
sontinue in full force untll the expiration of the lasi-o-expire Royalty Term, {such period
baing defined as the “Tenm").

8.2  Early termination

{A) The Licenses may terminaie this Agreement at any time on ninsly (80) days’
notice in writing to the IP Company.

{B) Either Party may terminate this Agreement at any time by notice in writing to the
other Party (the ‘Cther Party’), such notice to take effect as specified in the notice:

{1} i the Other Parly Is in breach of this Agreement and, in the cass of 4 breach
capable of remedy within ninety (80) days, the breach is not remedied within
ningly (90) days of the Other Parly receiving notice specifying the breach and
requiring its remedy,; or

(2) if {i) the Other Party becomes bankrupl, insolvent or unable o pay its debis
as and when they become due, or (i) an order is made or a resolution is
passed for the winding up of the Other Party {other than voluntarily for the
purpose of soivent amalgamation or reconstruction), or () a lquidator,
administrator, administrative receiver, recelver, or trustes is appointed in
respect of the whole or any part of the Other Parly's assels or business, or (iv)
the Other Parly makes any composition with its creditors, or {v} the Other
Party ceases to continue ifs business, or (v} as a result of debt andfor
maladministration the Other Parly takes or suffers any similar or analogous
gotion in any jurisdiction.

{C}  The I Company may ferminate this Agresment by giving wrilten nofice to the
Licensae, such termination to take effect forthwith or as otherwiss staled in the
nofice, if the Licensee or iis Affillales commence legal proceedings, or assists any
Third Party to commence legal procsedings, to challengs the validity of any of the
Patants.

8.3 Conseguences of termination

(Ay A Parly’s right of termination under this Adreement, and the exercise of any such
right, shall ba without prejudice to any ofber right or remedy (including any right {o
claim damages) that such Parly may have in the svent of a breach of conlract or
other default by the other Party.

{B) in case there has not been any eagrly termingtion according fo Clause 8.2, this
Agreement shall terminate on the expiration of the lasi-lo-expire Rovalty Term
and on that date the licence granted hereunder shall terminate automatically by
expiry.

{Cy  Upon termination of this Agreement by the P Company in accordance with
Clause 8.2(B}{1) in case of a material breach by the Uicensee (being the "Other
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Pary’ in the meaning of thal provision} as for instance a fraudulent action, or in
avcordance with Clause B.2(C)

(1) the Licensee and its Sub-Licensees shall be entitled to sell, uss, or gtherwise
disposa of {subject to payment of royaities under Clause 4) any unsold or
unused stocks of the Licensed Products for & period of six months folfowing
the date of termination;

(2} subject to paragraph {1) above, the Licensee shalt no longer be licensed o
use or ptherwise exploit in anyway, either directly or indirectly, the Palents, in
so far and for as long as any of the Patents remains in force, or the Know-
how;

(3) subject to paragraph (1) above, the Licensse shall consent to the
canceliation of any formal licence granted fo &, or of any registration of i in
any register, in relation to any of the Patents;

(4) each Party shall return to the other or, al the cther Parly's request, desiroy
any documenis or other materials that are in its or its sub-icensees
possession ot under its or its sub-licensess’ controf and that contain the other
Party's Confidential Information; and

(5) subject as provided in this Clause 8.3, and except in respect of any accrued
rights, neither Party shall be under any further abligation to the other,

{6) the IP Company shall have a first option 10 actuire the Licansee's Intelieciual
Property Rights referred to in the first paragraph of Clause 6.6 in case of
bankruptoy of the Licenses, or if the Licensee decides to sell such rights on
thair owi,

(DY Upon termination of this Agreement by the IP Company in accordance with
Clause 8.2(B)(1) for uther breaches by the Licensee than a material breach, the
Parties shall appoint an arbitration tribunal under the CERPANI Rules of Arbitration.
Unless the arbitration tribunal decides that the breach must be qualified as a
‘material breach’ {in which case Clause 8.3{(C) shall apply), the iribunal may
decide on any remedy but a termination of this Agresment. Al rights and
ohligations of the Parles shall then continue in full force, besides the remadies
decided by the arbitration tribunal.

(E)  Upon termination of this Agresment by the Licensee in accordance with Clause
8.2(B)1) (the P Company being the “Other Parly’ in the meaning of that
provision), the license granted by the {P Company to the Licenses under Clauss 2
and the undertaking to provide Know-how shall remain in full force and eflect in
accordance with their respeciive terms, and {i} any amounts payable by the
{icansee lo the IP Company pursuant fo this Agreement shall be reduced with an
amount in accordanice with the damages for the Licensee o be determined by an
arbitration tribunal under the CEPANI Rules of Arbitration, whereby the maximal
damages will consist of a cancellation of the amounts that would otherwise have
been payable {o the 1P Company under the lerms of the Agresment during its
Term and (i) the IP Company has to repay 50% of the amounts already received
from the Licensee.

(F}  Upon termination of this Agreement by the Licensee in accordance with Clause
8.2(B)2) (the 1P Company being the "Other Parly’ In the meaning of that
provigion), the license granted herein to the Licensee shall continue in full force
and {ii) the Licensas shall have an option right to acquire the Patents - within &
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period of hundred and fwenty {120) days from the nefice of termination - under
the conditions provided in Clause 8.5, even if the above referred hundred and
twenly (120} days take place ~ {otally or partially - iy a period which is different
from this referred {6 In Clause 6.8,

{G) Upon termination of this Agresment for any reason the provisions of Clauses 1, 3,
6.1, 7.210 7.5, 83, 10.4to 10.9 and 10.11 shall remain in force.

9, Exeorcise of the option referred fo In Clause 8.5

When ths written nofice in which the option referred to in Clause 6.5 is exercised (ihe
“Written Notice"} is received by the IP Company, the Licensee automatically becomes the
ownier of the Patents1 and the related Know-how {and of the related intellectual Property
Rights referred to in Clause 8.8 sscond paragraph; as the case may be). The fransfer of
ownarship of the Palents shall be materialized by the signatwre of the patent assignment
desd;, which the Licenses and P Company underleke to execute {(schedule 33
immediaiely aftsr the recelpt of the Writlen Notice by the 1P Company.

Both Parties shall then be relisved from all their obligations under this Agreemaent in
relation with Patentsi, except, for the Licenses, the obligation {o'pay the purchase price
{in accordance with Clause 8.5) and, for the 1P Company, (i) the obligation to execute any
necessary documant evidencing the transfer of the full ownership of the Patents! and the
related Know-How (and of the related Intellectual Froperty Righis referred fo in Clause
6.8 sscond peragraph, as the case may be)y according o Clause 6.5, and (&) for the IP
Company and Jean-Marle Saint-Remy the obligation to comply with article 6.6 as well as
with the warranties provided under Clause 7. For the avoidancs of doubt, (i) the licence
on Patents2 shall remain in full forcs ; {if) if 2 Licensad Products falls within the scope of
both g Valid Claim of any of the Palents and of a Valid Claim of any of the Patents2, no
royelty shafl be due to the IP Company for that Licensed Product in addition fo the
purchase price referred toin Clause 8.5

Should the Licensee become bankrupt before it has paid the entire purchase prics, the IP
Company shall be allowed to claim the termination of the purchase ("condition résolutoire”)
and the full ownership of the Patents] and the related Know-how will return to the P
Company. The Parties underiake to sxeculs such formal documents as may be ngcessary
or appropriste for registration of the fransfer of ownership of the Patenis! with Palent
Offices and other relevant authorities in particular territories. The Parlies agree that in that
case, the P Company shall not refund the Licensee for the part of the purchase price
aiready acquirad by the IP Company.

T

BrusssalsH2Z0TIRIS-DONGAEZWLOLIY Dl BINTW 23 195) 20 L LIVE_EMEA708838tvE ¥

PATENT
REEL: 050809 FRAME: 0590



10.  General
181 Force majeure

Neither Farty shall have any Hability or be desmed to be In breach of this Agreement for
any delays or fallures ih performange of this Agreement that result from gircumstances
beyond the reasonable control of that Party. The Parly affected by such circumstances
shalf promptly nofify the other Party in writing when such cirgumstances cause a delay or
failure in performance and when they cease to do so.

10.2  Amendment

This Agreement may only be amended in wriling signed by duly authorized
representatives of the P Company and the Licensee,

10.3  Assignment and Third-Party rights

(&)  Subject to Clause 10.3(B) below, neither Party shall assign, morlgage, charge, or
otherwise transfer any rights or obligations under this Agreement, nor any of the
Patents or rights under the Patents or under the Know-how, without the prior
written consent of the other Party.

(B}  The Licenses may assign and transfer all or part of its rights and obligations
under this Agreement with any of its Afflllates

104 Walver

No fallure ordelay on the part of either Party to exercise any right or remedy under this
Agresment shall bo construed or operate as a waiver thereof, nor shall any single or
partial exercise of any right or remedy preclude the further exercise of such rght or
remady.

10.5  Invalid clauses

if any provision or part of this Agresment is held to be invalid, amendments fo this
Agreement may be made by the addition or deletion of wording as appropriate to remove
the invalid part or provision but otherwise retain the provision and the other provisions of
this Agreement o the maximum extent permissible under applicable law.

106 Indepsndent contraciors

The Parties are independent contractors and this Agreement shall not constitute or give
rise to an agency, parinership or joint venturs relationship among the Parties and sach
Party's performance hersunder is that of a separate, independent entily, and nothing in
this Agreement shall be construed to give such Party the power or authority to act as
agent for the other Party for any purpose, or to bind or commit the other Party in any way
whatsoever.

10.7  Interpretation. In this Agreement:

(A}  the headings are used for convenience only and shall not affect its interpretation;

\\\\\
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(B} references {0 persons shall include incorporated and unincorporated persons;
references {o the singular include the plural and vice versa; and refersnces fo the
masculing include the feminine;

(C}  references to Clauses and Schedules mean clauges of, and schadules to, this
Agresment;

(D} . where the word fingluding’ is used it shall be understood as meaning “including
without limitation'; and

(E} in relation to any warranty given under this Agreement, the phrase o s
knowledge' shall mean to the actual knowiadge of the emplovees of the Party
making the waranty as of the Commencement Date and withow! any {ype of
extarnal investigation or search.

10.8 HNotices

{A)  Any notice to be given under this Agreement shall be in writing and shall be sent
by registered mail to the address of the relevant Party set out af the haead of this
Agraement, or to the relevant fax number set out below, or o such other address
or fax number as that Party may from time to time nolify to the other Parly in
gecordance with this (Clause 10.8, The fax numbers of the Parlies are as follows:
the IP Company: +352 26 11 99 84 ; Licenses ;+ 32 85 3168561},

{8} Nofices sent as above shall be desmed to have been received three (3) working
days after the day of posting (in the case of registered mail), or on the next
working day after transmission (in the case of fax messages, but only if @
transaction report is generaled by the sender's fax machine recording a messags
from the recipients’ fax machine, confirming that the fax was sent to the number
indicated above and confirming that all pages wers successiully transmitied).

10.8 Law and jurisdiction

The validity, construction, and performancs of this Agreemaent shall be govarmed by
Beigian law.

Any disputes arising out of or in relation with this Agreement shall be finally setfled under
the CEPAN! Rules of Arbitration by one or more arbifrators appointed in accordance with
those Rules,

10.10 Further action

Each Parly agress {o execule, acknowladge, and daliver such further instruments, and do
all further similar acts, as may be fecessary or appropriateto carry out the purposas and
intent of this Agreement,

10,11 Announcements
MNeither Parly shall make any press or other public announcement concerning any aspect

of this Agreement, or make any use of the name of the other Parly in connection with or in
congeguence of this Agreement, without the prior written consent of the other Party.

L
e

N
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10.12 Entive agrosment

This Agreement, including its Schedules, sels out the entire agresment betwean the
Partios relating to its subject matter and supersedes all prior oral or written agreements,
arrangements, or understandings between them relating to such subject matter.

et ipasrttistianpen,
5,
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Done on 23 November 2012, in three original copies, each party recognizing having racelved one
original.

For and on behalf of nNate SARL: For and on behalf of IMCYSE S4A:

Jean-Marie Baint-Reomy

3o e s gl

Title

Taxioma S.40.l ; e
& company incorporated in Luxembourg, as Pnnt name
company nuwber B 128542 and whose

ragistersd office s at 8041 Strassen {Grand ...
E}uchy of Luxembaurg‘) rue des Romains, 80 Title

Signed

A SiA ﬁuu}ﬁ%&‘z £
§ FUR g R Halns
E“gﬂmi SErEssan

Jean-Marie. §§fnt~Remy {for Clauses 88, 7, ¢

ang 10.9)
Signed
Brupssh 22073316 00004/FIWIOLE  oiniBRXTWI4185) 24

boLIVE_EMEAZ 700830 1v1

PATENT

Y s rinat st ”
lyewoe

REEL: 050809 FRAME: 0594



SCHEDULE 1: PATENTS1

WOZ012089568 with publication date of May 31%, 2012 and as title “Inmunogenic peptides for
use in prevention andior trealment of infectious diseases, auloimmung diseases, immune
responses o allofactors, allergic diseases, tumors, graft rejection and immune responses agalnst
viral vectors used for gene therapy or gene vaccination®, here included all regional and national
patent agplications and patents derived therefrons,
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SCHEDULE 2 PATENTSZ

WO 2012069572 with publication date of May 31st, 2012 and as lifle "Modulation of antigen
immunoganicity by addition of epitopes recognized by NKT celis™, here included all reglonal and
national patent applications and patents derived therafrom.
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SCHEDULE 3: PATENT ASSIGNMENT DEED

THIS DEED is made the [...] day of [DATE]

BETWEEN:

(1) ImNate SARL, a company registered incorporated in Luxembourg, as company number B
128.542 and whose registered office is at 8041 Strassen (Grand Duchy of Luxembourg),
rue des Romains, 65, hereinafter referred as the Assignor; and

(3) ImCyse SA, a company incorporated in Belgium, as company number 0828 385 542 and
whose registered office is at B-5000 Namur (Belgium), rue du Collége, 12, hereinafter
referred as the Assignee;

Hereinafter referred together as the “Parlies” or, individually, as the "Party”.

WHEREAS :

- The Assignor is the owner of the patent application W02012089568 with publication date of May
31%, 2012 and as fitle “immunogenic peptides for use in prevention and/or treatment of infectious
diseases, autoimmune diseases, immune responses fo allofactors, allergic diseases, tumors,
graft rejection and immune responses against viral vectors used for gene therapy or gene
vaccination”, here included all regional and national patent applications and patents derived
therefrom.

and of [list the related patents granted or issued from that application, and any continuations,
continuations in part, extensions, reissues, divisions, re-examination or renewal thereof and any
patents, supplementary protection certificates, and similar rights that are based on or derive
priority from the foregoing], and of [list all Intellectual Property Rights developed in the framework
of article 6.6 of the Agreement] (hereafter the “Patents”);

- The Parties entered into a patent and know-how licence agreement on [DATE] (hereafter the
“Agreement’);

- According to the Agreement the Assignee had an irrevocable, exclusive option to acquire by
assignment the full ownership of the Patents;

- According to the Agreement the Assignee provided the Assignor with a written notice of its
intention to exercise the option within the timeframe provided by the Agreement for exercising

such option.
ITiS HEREBY AGREED AS FOLLOWS :

The Assignor hereby assigns to the Assignee with full tile guarantee and free from
encumbrances the Patents for the full term of such rights and alf rights to claim priority from the
Patents and file patent applications in respect of the inventions disclosed by the Patents, all rights
to any continuations, continuations in part, divisions, extensions, amendments, conversions,
reissues, re-examinations, renewals and restorations of the Patents, together with all accrued
causes of action and any remedy in respect of any infringement of the Patents which has
occurred prior to the date of this Deed, to hold the same to the Assignee, its successors and
assigns absolutely.

The Assignee is hereby authorized to do all the necessary operations to obtain the registration of
this transfer on registers at all the competent authorities.
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IN WITNESS WHEREOF this Deed has been executed as a Deed and delivered the day and
year first before written. This Deed has been executed in two originals, of which each Party
acknowledges to have received one.

EXECUTED as a Deed

by ImNate SARL

acting by [...] et e
[Function]

EXECUTED as a Deed

by ImCyse SA

acting by [...] TS
[Function]

W,
R
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