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INTELLECTUAL FROPERTY ASSE GNMENT AND
ROYALTY SHARING AGREEMENT

This Agreament is effective as of the lug dute of signature below {the “Sffective
Date™) by and betwesn:

University of Ottawa { "uOttawa™)
Technology Trmsfer and Business Enterprise
3042-R00 King BEdward Ave
Citawa, ON KIN 6N5

And

Children’s Hospita! of Eastern Oniarly Researeh Institute Inc, ("CHEO RE® 3
401 Smyth Road, Research Building 2
Cittaws, ON X IH 8LI

{uOltawa and CHEQ RI may be refeered 1o herein individually as a *Pariy” or
together us the "Parties™).

1. Rackground

Lt As detailed in Appendix “AY, uOtiewa and CHEO RY Inventors have reported
two {2} inventions, Invention 1 and Invenion 2 {together, “the [nventions™)
enutlad as follows;

# invention I: “Methods for the diagnesis and reatment of inflammaiory
bowel disease™; and
s Invention T “Markers for inflammatory bowel disease™,

L2 Dy, David Mack is identificd as & CHEG RY Co-Inventor for the Inventions.

1.3 CHEQ R has assignment from Dr. Mack of a3l bis ownership vights w the Inventions
and CHEO R has not incurred costs to file palent applications for the Inventions,

L4 The Faries desire that the Iaventions he sucecessfully and difigengy developed
O o commercial produci{s}, process(es) sndlor serviceds) and wsed for the
bereflt of the public,

83 uDuawa desives 1o take assigament of ownership of the Inventions from CHED R}
per the tevms specified in Unis agreement, hereinalter roferred 10,25 the “Agreement”.
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2. Definitions

Whenever ased in this Agresment with an niia mp%iaﬁ leiter, the following tenms,
whether used in the singular or the plueal, shall have the mcanings spocified below.

2 1 *fnventons” means the inventiess described in Section 1 above, as claimed i the
patont applications listed in Appendix A7 and any patent spplication(s) cluiming
ihe beoofit of priovity theveof including all divisions and continuations of these
spplications, all  patents isswing  from  spch applications, divisions and
continuations, und gny relssues, Teoxaminations, and cxtensions of all such
palents.

B
]

»tpventora® or “Co-Inventors” means the Inventors or Co-Inventors identified i
Appendix “A".

93 “License Revepue” means the iransfer of value from third parties to wOltawa in
consideration of granted Heemses or other rights © he tnventions which may
include, but is not limited tor acual royaltics, fres, pRyments, cquily securities
and other sums. "Net Livense Revenue” refers to the License Revenus less
gnreimbursed Patent Expenses incurved by wCiawa

2.4 “Palont Edpenses” meuns all reasonuble, documented out-of-pocket expeases
sncurred by aDitw, as evidenced by sciual invoices, for the prepavation, Hiling,
prosecution;  Malnlenancs, defonse sadlor  enforcement  of  patent
gpplications/patents for the Imvestions: o the exient such expenses are not

simbursed of relmbursable by o third panly incloding, but net limited to, a
ficonsee,

Lk

Assipnment of Paten? Prosecution, Malntenance, DelenssfEnforcement of
Pratent Rights

%1 CHED RI hereby transfess and assigns o uawa, for its benefit and the benefit of
i1s successors snd assizns, alf CHEO RIs sights, titke and fnterest in Canada, the
United States and world-wide in aad to the luventions for which palents and patent
applications have been or will be prepared and to related proceadings in afl and any
cowrnies in the world, with or withod additional maiter, ss 8 Continugtion-lo-Part,
patent of addition, seissue or simidar procedure, ami to secpive il wich palents and
sisntiar rights as may 1ssue oo such applications, CHEQ RI hereby further agrees it
it will, in a tmely muonnes and withoul further gompensation, upon reveipt of
uNiawa's written requess, sign sl documents, o instruct s employees to sign such
documents, and do such additiomal sots us eOuawa, Hs SUCCERNON, jegal
representatives, und assigas romonally reguest to perfent aOtawy’s title of
ownership in the Inventions, and to further exenuie any documents as aOHawe may
reasonably request 1o obtiln and miintatn patents clalming the Inventions in any angd

2
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all countries, Notwithstanding the foregoing, THEQ RI i hereby granted by
uOnowa the non-exclusive, world-wide, irrevocable, perpetual, roynliy-free right
and ficense to use the Inventions ang associated patent rights for non-commercial
mesearch, educations! purposes, and publications. Any publicaiions regarding the
Iaventions shall be coordinated between CHED RI's Inventor and oQitawa’s
Fventors,

The Parties acknowledge they have both been copied on the assignment documents
whereln Dr. Mack assigns the nventions o CHEQ R and uDuawa confinms & is
satisfied with the same.

To the best of CHEO RY's knowledge, ne assignment, no obligation of assignment,
sale OF ugreement or other ercumbranes concerin & the Inventions has been entersd
tsto which would conflics or bar 1o the sssignment of CHEQ RPy righis 16 uOnawa
as specified herein: To the best of CHED BY's knowledpe, there are no setions, suits,
fnvestigations, clatms, or proccedings threatened, pending or in prageess relating in
any way to any right conferred by CHEO RY under this Agreement with respeet to
the Inventions.

To the best of CHEQ RY's knowledge, the assignment of i rights Bovein are
complete and are free and clear of all liens, morigages, seourity interests, and
sestrictions on wansfer snd lfeave no sssignuble rights not assigned and such
assignment shall be final ond jrrevocabile,

Notwithstanding soything o the contrary hevein, CHEQ R DORS NOT MAKE
ANY WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED,
ABOUT THE INVENTIONS OR ASSOCIATED PATENT APPLICATIONS OR
PATENTS, INCLUDING ANY WARRANTIES OR REPRESENTAIONS ABOLT
THE MERCHANTABILITY OF THE NV ENTIONS, THEIR FITNESS POR
ANY PARTICULAR PURPOSE, OR WHETUER THEY WILL BE CAPABLE OF
ACHIEVING STATUTORY PROTECTION.

uttawe shall have sole sespansibility for filing, prosecution, snd maintenance of
Pajenit Rights, uOrawa shall not abandon the prosecution of any putent application
{exceptin favor of & continution, continuation-in-past, or utility application} without
notifying CHEQ R ot Jeust thirty (30) days in advance of sny applicable deadline
and alowing CHEO Rl the opporlunity (o prosecie such application &t &ts sole
SXpoase. Any such patent application which CHEO R elects to prosecute and any
patemts resulting therefrom shafl be prompily sesigned by uOupwa to CHED Ri and
the Paties shall negotiate n good faith o new INT ELLECTUAL PROPERTY
ASSIGNMENT AND ROYALTY SHARING AGREEMENT to replace this current
Agiesment,
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4.4

License Revenue Shuring

wOntawa shull be responsible for paying Patent Expenses. aOttawa will mainiain
adequaie records showing sl Patent Expeases incursed, which will be made
availably to CHED RI for inspoction upos rensonable written notiee,

The Purties agree that any License Reveaue paid to wOnawa will first be applied

io sny umeimbursed Patent Expenses incurced by uOtiawa. At such tme as

License Revenue patd fo sDitawa oxeeeds the curmnlative anteiimbursed Pateat

Expenses of uQuaws, the Pacties apres that the vesulting Net Livesse Revenug

wiil be allocated o the Inventors and the Parties as follows:

- For the first $100,000.00 in Net 1 icense Revenue, 80% will be shared among
she Inventors, and 20% will be shared between the Parties:

- For amounts exceeding $100.000.00 in Net Liconsing Revenue, 0% will be
shared among the foventors, and 50% will be shured between the Parties;

. OF the shase to the Parties, 85% will be retiined by vOrawa and 15% will be
deliversd 1o CHEO RL

Within 45 duys of recciving Liconse Revenue front any Heensee, uDttawa will
provide CHEC RI with a weitton repont accountiag for the totad umount of
{icense Revenue received from any licensee, the amount of License Revamee to
reinburse Patent Eapenses, fhe wmount of License Revenue resained by
aOttawa, and the amosnt of Lirense Revenue due w the Inverdors and CHED
RI. Simultanscushy with (he delivery of the wlorementionsd report, uOttawa will
pay CHEG R any Nat Licomnse Revepue amoet due. All paymenta to CHEG R
will be in Cenadian Dotlars, by check payabie to “Childron's Hospital of

Tasters Ontarie Researeh Instittate Ing™ andsent

Chitdeen's Hospital of Easters Ontarie Resenrch $nstitute Ine.
401 Spyth Road, Rescarch Building ¥
Cniawa, OD KiH 8L

CHEO R will have the right o hire an independent, cestified public avcoumtant
reasonably acceptable to uQitawa 10 audit uOlewa’s finencial recosds refating
to License Revenue and/or Patent Exponses & ity own oxpense, Such audils may
be exereised during normal business hours upon & feast seven (7) duys prior
weritien notice to utitawa. I any such sudit shows an underpeyment by vQttawa
of Net License Revenue to CHEG RL aOawa shall promptly pay such wsount
o CHED RI plos two percent {29} imerest, snd vOitawa shall giso reimburss
CHES RY for any and all sudit oxponses tncnrred by CHEQ RL

aOnaws shall have sole respomibifity for licensing the Patem Righis. uOuawa

is not autherized to make and shall not make any warraniss or ropresentations

about any Invention or sssviciated patent applications of piients OF any othet
4
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subject matter on OHEG RI's behulf, uOuaws agrees to use difigent efforts 1o
license the Palemt Righs in a commercially ressonable monner snd in
funtherance of the public interest and in avcordance with applicable laws. The
mere Taflure of uOuaws to consummate & Heense(s) shalf nol Be desmed o
breach of its obligations under this Agreema,

4.6 Licenss agreerents will expressly seserve @ the Parties the right 1o praclice the
Iaventions, and associated patent applications and patents for reseasch, educationad,
and seholarly/publication purposes.

5 Confidentinlity

3.1 Each Farty acknowledges tha Confidential Information may Bo exchanged
between the Panies purstant to this Agreement, "Confidential Information®
meany {1} intellectus! propenty snd any inventions or improvemests related
therelo (i1} alf information in documents marked "confidentin!® forwarded o one
Party by the sther Party and ({11} a8} financial records sebuted 1o License Revepues
andfor Patent Expenses. Each Party shall use no less than the sams mMeans i uses
W protecd it similer confidential and proprietary information, but i any event
oot less than reasonable means, o prevest the disclosure and to protest the
confidentiality of the Confidential informuation of the other Farty. Bach Party
agsees that it will not use the Confidential Information of the other Pasty sxcept
for the purposes of this Agreement #nd as avthorived herein,

3.2 Mowwithstanding section 5.1, the recipient of Confidentia] Infovination hereunder
may wee or disclose such Confidontial Informution 1o the extent that the recelving
Party cun show that such Confidentin Information s {1) already konown by the
receiving Party withowt an obligation of eonfidentiatity, (1) publicly kdown or
becomes publiely known through no breach of this Agreement by the receiving
Party, (i) rightfully reccived from o third party, {iv) independently developed by
the roceiving Party withous use of any of the information of the disclosing Pany,
{v} npproved in writing by the disclosing Party for disclosurs, or {vi required to
be disclosed pursuant to u reguiroment of & governmenial agency or law so long
as the receiving Party  provides the other Farty with notive, where reasonably
possible, of such roguirenient prior 10wy such disclossre and takes all
reassnable stops gvailable to mainisin the Information in confidence.

3.3 Nothing hereln will preclude uOuawa of CHED 81 from making reponts or

disclosures as roquired by any orgunizations which provided funding that resulted
in the creation of all or a part of the intellectual propenty coversd by the Patents.

& Term and Termination
This Agreement shall commence g5 of the Effective Dute and continug in full

5
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force and effect unless terminated in writing by smutual agreement of the Parties
pursuant to the formation of a new agrepment in sccordance with Subsction 3.8,

¥ Notless

21 Usless otherwise specifically provided | ol notees required or pormitied by s
Agrecment shall be in writing snd may be delivered by slecironie itansmmission
confirmed by persounal delivery, recognized svernight carries, o certified mail,
setuen receipt reguesied, to the following addrosses, unless the Parties are
subssquently noiified of any change of address tn sconrdance with this Section
7.4

ptawe:

University of Guiawa

Technology Transfer & Business Enterpriac
3042800 King Edward

Oitawa, ON K INSNS

Atention Direstor, TTBE

CHEQRE

Chitdren s Hospital of Bustern Ontario Rosgarch Institute Ing,
Research Administration

ndPioor Research Building 2

401 Smyth Rd

Ouowa, ON KIHELE

Atteation: COO, CHEQ R

7.3 Asny notice shall be deemed to have been recrived as follows: {a) by persunal
detivery, upon receips; (B by recognized overnight carrior, 83 docuwimented by the
carrier; of fo) by certitied mail, a8 indicated by the retum regeipl.

g DNMiscellpnesus
8.1 This Agseomoni snay not be assigned by aither Pasty without the written consemt
of the other Parly, which consent will nol be unregsonably deluyed or denied.

82 This Agrsemeni contains the sntive understanding of the Parties with reepeci ©
the subject mater of this Agresment wnd may be amended only by mutuet
written agreesment by the Parties.

8.3 Thiz Agregment shall be governed by and imterpreied in seeordunce with the
tpws of the Province of Ontario and the laws of Canada applivable therein

§4 The provigions of this Agreoment are separsbie snd in the event that uny of its
provisions  ave determived o be fmvalid or ueenforcesble by 8 court af
&
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competend jurtsdiction, such {nvalidity or anenforceability skall not in &Ry way
affect the validiy or eaforceability of the remaining provisions,

No waiver by either Barty of any breach or delault of any of the teens of thiy
Agreement shall be deemed a walver as io any subsequent andfor stenilar breach
or defauly,

Neither Panty shall vse, or grant the fight 10 vse, the same or insignix of the other
Parly or the nawe of any st member, oflicer, employee or siudent of the
ather Party or any adsplation thereof in any advertising, promotional or sules
Heranwe, publicliy or in any documomt sniployed o obgin funds {except us
maty be requiredunder stock segistration requirements) withowr the prior written
approval of thePany or individual whose mume s 1o be used,

fn the event of any dispute arising benween the Parties in conneciion with this
Agreement, the construction thereof, or the rights, duties or Habilides of sither
Party, roprosentatives  desipnated by esch Parny shall mest & g murually
sgezeableloeation or confer by conforonce eall within one week of o seguest by
either Pastyand shalf atempt o amivably resolve the dispute. I the dispute is
nol resolved by such efforts within thirty (30} days, the Parties shall refer the
malter o non-hinding mediation @ 2 mutually agrecable location, the costs of
which shulf be sharedequatly. If the disputr s 8l not resolved, thes the Parties
may proveed to civiflitigation or any other dispute resolution mechanism,

This Agreemens may be execnted in two or more counterparts, which may be
delivered by electronic mail in “portable document Torma” (".paf” format}, or by
any other elecironic means intended 1o preserve the original graphic and pictorial
appearance of g document, or by 8 combination of such means, each of which shalt
be deemed 10 be su original and all of which shall together be deemed to comstitute
one Agreement

{Signatares on next page]
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INOWITNESS WHEREOF, the Purties have exveuted this Agrecment by their duly

authorized officers o repressatative,

CHILDREN'S ﬁﬁﬁ?ﬁ”izi OFEASTERN ONTARIO RESEARCH INSTIVUTE INC,

me
{Signaiure) ,,si e

Name: Py, Mastin Osmoad

Titder CEO and Sciomific Dirsctor

Dhate: g f; f:—’?/@@fé

UNIVERSITY OF O1ZAWA
..{:“-ﬁv—'“-*fmsk""'

(Sigﬁam‘e}mﬁ?ﬁﬁ}%@“'L;fx
W
Mame: £ Soe Ivine
Title: Dissctor, TTBE
Drate: ‘{ m‘-’& Msiﬁ‘:

Read, understood and acknowledged by

@5@%&

Dr. David Mack
Date: oy pabclett 208
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Appendix “A™
List of Putents, Patert Applications and Invention Disclosures
that conprise the Patont Righss

Invention 1:
Methods for the dinpnosis and treatment of inflammatory bows! disease

CHEO R Invenior David Mack

u{;}tm;v& Inventors: Alsin Stntz, Daniel Figeys, Walid Mottnwes, Torki Abujartwi
and Cheng-Kang Chiong

Palont applications:
¢ US. Provisional Patent Application No. S1/781,564 filed on 14 March 2043
*  POT application no. PCTYCAZDIS/050245 filed on 14 March 2014

Invention 2;
Markers for Inflamumatory Bowel Disease

CHEQ R loventor: David Mack

sDRaws Inventors: Alaln Suintzi, Doniel Figeys, Amanda Sty snd Cheag-Kang
Chigng

Patent Apnlications:
s US. provisional application ne. 62/059,316 filed on 3 October 2014
*  POT application se. PUT/CAZOIS/O50982 fleg on 2 Octeber 2015
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