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TRANSFER AGREEMENT
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This transfer agrecment (the *Agreement”) is made effective as of ii WY 4 X\%g {the “Effective Date™)

by aad between

Universith degli Studi di Milano Bicoces, located at Plazza dell” Ateneo Nuove no. 1, 20026, Milan, (C.Foand PIVA
12621570 154), bereby represerited by its Bector Prof. Maria Cristing Messa (heu:mafrer referred to as “University” g
~ o the oneg §ide -

and

Ospedale San Raffacle 8.r.4, located at vig Olgetting ho. 60, 20132, Milan, (CF, and PIVA 07635600962), hereby
represented by its Chief Exegutive Officar Eng. Elena Angsla Maria Boitinelll {hereinafter veferred to as “OSRY)
- o thie other side -

Collectively, but not jointly; defined as the “Parties”,

WHEREAS:

{fY  The provisional patent application US no. 61/876071 entitled "HMG BT variants and uses théreaf” has been filed
oa 26 July 2012 and has ongmatec{ the following patent and patént applications slatming a- mutated form of
HMUGB1 protein for the treatment of some diseases {(“Tnvention” v and a5 inventors- Marco Emilic Blanchi, Maura
Casalgrandi, Joelle Bmilie Venereaw, Silvia Brunelliz

A PCT/EP2O13065828 filed on 26 Tily 2013 and related:
o USN. 14/316128 filed on 26 July 2013, published an 23 July 201§ with N. US 201 50203351,
o EP no. 2877248 filed on 26 July 2013 and related national patents:
o UK NLZB7T248 published an 03 June 2015 with N. EP2877248
o FRN. 2877248 published on 03 June 2018 with N EP2§77248
o DEN. 602013028407.5 published on 03 June 2015 with N, EP2877248
@ ESN. 2661560 published on 03 June 2015 with M. ES2661500
o 1T .M. S02018000008882 published on 03 June 2015 with M. EP2377248

hersinafter alf the above mentioned patents and patent applications under letter & are collectively indicated asthe
“Patent” (Attackment A).

{(iiy  The Pasties are joint owaers of the Patent, according to the following shares:

L University: 10% (*University Patent Share™);
2, DER: 90% (OS8R Patent Share™),

“{fiy  On 18 June and 10 July 2048, University notified OSR its intentlon to cease to maintaia the University Patent
Share and its will to transfer such University Patent Share to QSR.

{(iv} OSR. has subsequently sxpressed the inferest in purchasing the University Patent Share under the terms and
conditions of this agreement.

NOW, THEREFORE, based on the foregeing premizes, the nntnal covenants and obligations set forth below, the Parties
agree a5 follows:

Avticle 1~ Premises
The pr Gslli%" and the Attachment A congtifute an integral and substantial part of the pr\,sent agreement (hereinafter

¥ Agreement),
Article 2 — Object
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2.1

3.1

4.1

5.1

52

Sabject to Asticles 2.5 and 3, Usiversity hereby sells, assigns, and ttansfers to OS8R, who héreby accepts and
purchases, all University's vights, titles and tnterests in and to the University Patent Share. Therefore;, OSR
acquires the full ownership of the Patent and any snd all related rights, titles and interests, including those relating
to each and-all (for exanple) patent applications; patents, reissues, extensions continuationg, continuations-in
patt, divisions derivingfhom the Pasent anid/or which claim pricrity from or have & sommon peiority with agy of
the foregoing. ‘

O8R acknowledges Prof. Silvia Brunclli, belonging to University (“University Inventor™), as an author of the
Invention and her moral vight to be mentionied in any coumunication of the Invention in actordance with the
best practice. Nothifiz jn the Agreement 1s consteued to confer any other right to the University lnventor.

O8R grangs to University & nop-exciugive, rion-transferrable, royalty fige licetize, withont the fight to sub-
Heence, to use the Patent for non-coramercial internal research activities and educational purposes only.
University shall promptly-cooperaie, at OSR’s vequest, for vegistration with patent offices and other relevat
authotities of the rights granted under this Apreemeist, inchading to sign acts and records as may be necessaty
for this purpose.

Article 3 -~ Compensation and Registeation fees

As payment for the transfer reforred to in Article 2, a total amount of Buros 3.207.33 {VAT included, if
applicable) shall be paid by LISR 1o University, taking inte acpount all costs borneg: by University for the
University Patent Share tegistration and maintenance up to the Effective Date, Therefore, upon the Effective
Date the University shatl be entitled to issue an invelee for an amount equal to Euras 5.207,33 (VAT included,
ifapplicable} and OSR shall pay such amount within 60 days from the Effective Date, after receipt of the inveice
related to "Payment for Transfer Agreement berween UNIMIB and QSR - Patenr. HMGET variants and uses
thereof— Delib. Board of Directors UNIMIB - 42820 10/CH34 - dated I8/06/2019"
{n accordance with article 5 of Legistative Decree n, 82/2003 — “Digitad Adwmirnistration Code® and with article
{3, paragraph 5-bis, of Lepislative Decree n. 17922012, the aforementioned lnvoice shall b slectronically paid
by OS8R through the national technological platform "Nodo dei Pagamenti”, using the TUV (“leotificativo
Unico Versamento™) code indicated on the "pagoP A" payment notice attached to the invoipe.
The Parties agree that, as of the Effective Date, the University is no mare obliged to bear the costs for the
maintenance and prosecution of the University Patent Share,
Allthe fees, taxes and expensesregarding this Agreement, including those arising under oe resulting from Article
2.4, ghall be borne by OSE.
Article 4 — Represenistions and Warranties

University, to the best of its knowiedge, warrants that:

1. hasthe power, authority and legal right te enter into this Agreement and perforrn its obligations hereunder;

has taken all necessary sotions {if any}.to anthorize the execution of this Agreement and the performance
of itz obligations hereunder;

2. has not done arvthing that would be inconsistent with. the assignment of the University Palent Share {0
OIRR; has not entered, and will not enter, into any agreement with any third party that is in conflict with the
rights granted-fo OSR underthis Agreement;

3. hasnoknowledgeof any claim of infiingement of the Patent of any third pariy;

4. the University lavenior, 5o far as necessary, has apreed to assigning the: Univessity Patent Share to QSR
under the ferms-and conditions of this Agresment: In any case, University guarantees and agrees to hold
hartnless and indemnify QSR from any and all losses, expenses, vosts, damages resulting from University
bventor’s claims, actions and demands against OSE in relation to-the University Patent Share sndéor this
Agreement.

Article § « Miseellanenus

The terms and conditions and existenve of this Agreament shall be deemed confidential. Except to theextent that
cither Party may flle a copy of this Agresment or any portions thereof to the extent necessary to enforce andfor
submit the Agreement before the competent judiclal or adminisirative or fiscal authorities (including patent
offices} or atherwise requived by applicable law, neither Party shall issue any press elease or othenwise disclose
to third parties the existence of this Agreement or any of the terms or conditions of this Agreement without the
prior written consent of the other Party {which consent shall not be unreasonably withheld).

This & greement embodies the entive agreement of the Parties heveto with respect to the subject matter heveof and
supersedes any prior agreements and understandings with respect thereto. The Agresment may be amended, and
any provision hercol waived, by a written agreement of the Parties.

Any delay i enforcing a Party's vight nader this Agresment, or any walver as fo a pacticnlar default or other
matter, will not constitete a waiver of such Party’s right to the future enforcement of its rights under this
Agreement.

All notfees, requests, and other communications to any Party hereunder shal
recorded-delivery letter and certified e-mail). Any communieation will be cof

f?ri;;_y‘~ exsoutad at the
deseribed belown
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FPiazza dell dtengo Nuove § - 20126 Milano
PEC: atenes. bicocoa@pec i, it

Phone: [+39-0264486293]

Ewgrif> Breveti-Spinoti@unimib. it

For QSR: Ufficio oi Trasferimento Blotecrolagios
Vig (getiing, 58 - 20132 Milano
Fax:  ¥38-022643.5264
Phone: +39-022643.4281
E-mail: vella paolai@hsr.it

Each provision in this Agreement is independent and severable from the others, and sio provisiorowill be rendered

uneriforceable because any other provision:may be tavalid or unenforceable in whole orin part,

o the event that any provision of this Agreement is beld to be invalid (null and woid), ineffective, or

unenforeeable, i wholeor in part, in any relevant jurisdiction where any of the Patent is registered, the validity,

effectiveness, and/oc enforceability of the remaining provisions of this Agreement shall not be affected or
impaired in any way, The Partles agree to amend in good faith any provision of this Agreement so held invalid

{oull-and void), ineffective or unenforceable, 50 as to render it valid, effeetive, and enforceable in the relevant

Jurisdiction in a way that teflects as closely a5 possible the scope and fntent of the original provision: it being

undarstood that the provision so amended shall be fully binding on the Parties.

57 Parsuant fo Articles 1341 and 1342 of the Balian Civil Code, this Agrecment has been rade jointly and will aot
be strictly construed against elther Party.

5.8 This Agreement is governed by Ualian faws. Any action or proceeding seeking to enforee any provision of or
based on any right arising from this Agreament shall only be brought against any of the Parties before the court
of Milan and each of the Partics consents to the exclusive jurisdiction of such court In any such action or
proceeding.

59 This Agreement will be executed in two or counierparts, sach of which wilt be deemed an original, but all of
which together will constitute one and the same instrument.

Atiaehment A copy of the Patent

IN WITNESS WHEREOQT the Parties have execcuted this Agresment in duplicate originals by their duly authorized

afficers gy of the Effective Date,

‘_J‘(
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UNIVERSITA DEGLI STUDIL Dl MILANO OSPEDALE-SAN RAFFAELE S.R.L.
BICOCCA e VYl

N\ . . 3} SRt e .'S )
By: SRS A LB NEN {‘\1\‘%
Mawme: Prof.ssa Matia Cristing Messa Name: Eng. Elena AngelaMaria Bottin'eﬁi\,n
Title: RECTOR Title: CEO / Managing Dby
Date: 81 AGg, 2o Trate: AHS ¢
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DICHIARAZIONE CONGIUNTA DI CESSIONE
DI BREVETTI

Universitd degli Stadi di Milano -~ Bicocea, con sede in Piazza dell Ateneo Nuova o
1, 20126, Miano, (C.F. ¢ P.IVA 12621570154), in persona del legale rappresentante pro
tempore Profssa Maria Cristina Messa (di sepuito “Universitd”), con riferimento ai
sepuentt domande di hrevetto e hrevetd, aventi ad oggetto Tutiizzo di una forma
mutuata della proteina HMGB1 per il trattamento di alcune patologie, inventott 1 dott o
Marco Emilo Bianchi, Maura Casalgrandi, joelle BEmibe Veneteaw, Silvia Baunelli (1
“Brevetti”, di oui si allega copia sub doe, A):
A. PCT/EP2013/005829 depositate in data 26 lughe 2013 e relative domaade
nazionall:
1. US no. 14/416128 depositata in data 26 lughio 2013 e pubblicata i data 23 hughio
2015 con siumere US 201542035351,
2. EPno. 2877248 depositata in data 26 lughio 2013 e relatve validaziani naztonali
o UKN. 2877248 pubblicata in data 3 giugno 2015 con numero EP2877248
o FR N. 2877248 pubblicata i data 03 grugnoe 2015 cotx numero BP2877248
o DE N. 6020130284075 pubblicata in data 03 giugno 2015 con mutocro
EPZE77248
o E8 N, 2661560 pubblicata in data 03 givgno 2015 con aumers ES2661500
o TT N, S02018000008882 publidicata in data 03 giugno 2015 con mumero
FPRIRTT248
DICHIARA ¢ RICONOSCE

i aver ceduto Uintera quota di propria Htolagied {past al 10%) det predett Breverti ¢ tuttt

1 diretl relativi ¢/o in qualinque mode connessy, anche rispetto 2 fatte le suocessive
domande & brevetto ¢ brevetti che dal Brevetti dovessero originaest - i virta di
contratty di cesslone in data . 244~ a Ospedale San Raffaele S.e.l, con sedein
via Olgetdna n. 60, 20132, Milano, (C.F. ¢ PIVA 07636600962), in persona del legale
rappresetitante pro tempore, ing, Blena Angela Maria Bottinelli, che dichiara e riconosce

di averli acquistati in vised del menzionato contratto di cesstone.

ABD, 2818
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Milamo,
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