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OVERSEAS IP ASSIGNMENT AGREEMENT

This Overseas IP Assignment Agreement (“Agreement”) is made this /1 FEBRU kLY 1 0lo (“Effective
Date”) between:

1) Panacea  Biotec Limited, a company with corporate identification  number
L33117PB1984PLC022350, duly incorporated and organised under the Laws of India, having its M
registered office address at Ambala-Chandigarh Highway, Lalru — 140501, Punjab and corporate office
at B-1 Extension/G-3, Mohan Co-operative Industrial Estate, Mathura Road, New Delhi - 110044 (the

“Assignor”);
AND
) Panacea Biotec Pharma Limited, a company with corporate identification number

U24299DL2019PLC347566, duly incorporated and organised under the Laws of India, having its
registered office at B-1 Extension/A-27, Mohan Co-operative Industrial Estate, Mathura Road NEW
DELHI 110044 (hereinafter referred to as the “Assignee”).

The Assignor and the Assignee are hereinafter each referred to as a “Party” and collectively as the “Parties”).

WHEREAS

A) The Assignor and the Assignee are parties to a business transfer agreement dated 7 April 2019 as
amended vide amendment agreement dated O (ERUMY 1026 (the “BTA”) pursuant to
which the Assignor has agreed to sell and transfer the Formulations Business (defined below) to the
Assignee (which is a wholly owned subsidiary of the Assignor) as a going concern on a slump sale

basis; M

(B) As a part of the sale and transfer of the Formulations Business, the Assignor has agreed to assign its
entire right, title, interest in and to the Overseas Exclusive IP (as defined below) unto and to the benefit
of the Assignee.

NOW, THEREFORE, intending to be legally bound and in consideration of the mutual provisions set forth in
this Agreement and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. DEFINITIONS AND INTERPRETATIONS
1.1 Definitions

In this Agreement, unless a contrary indication appears, terms capitalized shall have the meaning
ascribed to them in the BTA when used in this Agreement. In addition, the following expressions shall
have the meanings assigned hereto:

“Formulations Business” shall have the meaning provided to it in the BTA;

“Intellectual Property” means all patents, models, rights in inventions (whether patentable or not),
trade and service marks, trade dress, rights in logos, domain names, get-up and trade names and the
goodwill attaching to any of them, right in designs, copyrights, moral rights, topography rights, rights
in databases, trade secrets, photographs, confidential information, technology, computer programs, title
and interest, know-how (including any technical know-how) and Business Records, and any rights,
interest or forms of protection of a similar nature, including all economic and exclusive rights to
reproduce, fix, adapt, modify, translate, create derivative works from, introduce into circulation,
publish, distribute, sell, license, sublicense, transfer, transmit or provide access electronically,
broadcast, display, enter into computer memory, or otherwise use any portion or copy, in whole or in
part, in any form, directly or indirectly, or to authorize or assign others to do so, and having equivalent
or similar effect to any of them which subsist anywhere in the world, in all cases whether or not
registered or registerable and including registrations and applications for registration or grant of any of
these and rights to apply for the same;
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«Know-How” means confidential and proprietary industrial and/or commercial information and/or
techniques in any form including (without limitation) trade secrets, drawings, formula, test results,
reports, project reports and testing or manufacturing procedures, instruction and training manuals,
tables of operating conditions, market forecasts, lists and particulars of customers (including dealers
and distributors) and suppliers, other than unpublished price sensitive information;

«QOverseas Exclusive IP” means all the Intellectual Property owned and held by the Assignor
exclusively in respect of the Formulations Business, details of which are set out in Schedule 1; and

“Right” has the meaning assigned to the term under Clause 14.

Interpretation

In this Agreement where the context admits:

(a) references to clauses and Schedules are to clauses and schedules of this Agreement;

(b) references to persons include individuals, bodies corporate (wherever incorporated),
unincorporated associations and partnerships;

() the headings are inserted for convenience only and do not affect the construction of this
Agreement;
(d) references to one gender include all genders and references to the singular include the plural

and vice versa, including in respect of defined terms;

(e) references to any document or agreement include a reference to that document or agreement as
varied, amended, supplemented, substituted, novated or assigned from time to time in
accordance with this Agreement (as applicable); and

® any reference to an enactment or statutory provision is a reference to it as it may have been, or
may from time to time be, amended or re-enacted.

ASSIGNMENT

In consideration for the sale and purchase of the Formulations Business, the Assignor hereby absolutely
assigns, transfers, conveys, and delivers in perpetuity and free from all encumbrances (other than the
Encumbrance created in favor of the Debenture Trustee acting on behalf of the Debenture Holders) to
the Assignee, full title in and to the Overseas Exclusive IP. The Parties hereby agree that the
assignment and transmission of the Overseas Exclusive IP (in accordance with this Agreement) shall be
with effect from 1 February 2020.

On or immediately after the date of this Agreement, the Parties shall jointly make the relevant
applications with the relevant Governmental Authority to effect the transfer of the Overseas Exclusive
IP.

The Assignor shall upon making the relevant application with the Governmental Authority (as per
Clause 2.2 above), continue to provide to the Assignee any documents / information that the Assignee
may reasonably require for securing grant / registration of the assignment of the Overseas Exclusive IP
with the appropriate Governmental Authority.

The assignment of the Overseas Exclusive IP shall be irrevocable and shall not be affected in any
manner by any action or inaction of the Assignee, including failure of the Assignee to exercise any of
the rights granted under this Agreement.

The Assignor shall transfer to the Assignee all records, data, files and other information (in any format

and medium) which is in its possession and which relates to the Overseas Exclusive IP on the date of
this Agreement as soon as possible after the date of this Agreement or shall instruct its advisers and

agents to do so.
N 2

PATENT

REEL: 052124 FRAME: 0415



2.6

2.7
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The Assignor covenants that on or after the Effective Date, the Assignor shall not by itself or through
its agents or third parties, register or make applications with any Governmental Authority or any other
authority in respect of any Overseas Exclusive IP.

The Assignor will not make any claims of any kind against the Assignee or against any third party
authorized by Assignee for the use of the Overseas Exclusive IP or support any third parties in making
such claims.

REPRESENTATIONS AND WARRANTIES

Each party represents to the other party, that:

(a) it is a corporation/company duly organized, validly existing and in good standing under the
laws of the jurisdiction of its incorporation;

(b) it has full corporate power and authority to execute, deliver and perform this Agreement;

(©) the execution, delivery and performance by it of this Agreement have been duly authorized by
all requisite corporate action; and

(d) this Agreement constitutes a valid and legally binding obligation, enforceable against it in
accordance with its terms.

The Assignor represents to the Assignee that:

(a) the Assignor is the sole legal and beneficial owner of all rights, title and interests in the
Overseas Exclusive IP;

®) the Overseas Exclusive IP is free from any encumbrance of any kind (other than the
Encumbrance created in favor of the Debenture Trustee acting on behalf of the Debenture
Holders);

(c) the Overseas Exclusive IP is capable of being assigned as contemplated in this Agreement;
and

) the Assignor has not received any written notice in relation to infringement of or opposition to

the Overseas Exclusive IP (other than as set out in Schedule 1).
MORAL RIGHTS

The Assignor irrevocably and unconditionally waives in favour of the Assignee all and any moral or
equivalent rights (whether express or implied under Applicable Law) which the Assignor may now or
at any time possess in respect of the Overseas Exclusive IP in so far as legally possible under
Applicable Law.

STEP IN RIGHTS

The Assignee shall be entitled to step into the shoes of the Assignor or implead itself, in any pending
litigations/ appeals involving the Overseas Exclusive IP in so far as legally possible under Applicable
Law. In this regard, the Assignor shall remain under an obligation to provide to the Assignee any
documents / information that the Assignee may require in connection with such litigations and extend
such co-operation in relation to the proceedings as may be reasonable requested by the Assignee.

FURTHER ASSURANCES
The Assignor shall perform all such acts and things as the Assignee may reasonably require to ensure

that the full benefit of this Agreement is accrued to the Assignee. The Parties further acknowledge and
agree that they shall execute addendums or supplemental agreements to this Agreement and such other

%/% ;
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10.

11.

1.1

1.2

documents as may be required in accordance with the local laws and rules in the relevant jurisdictions
for the effective transfer and registration of the Overseas Exclusive IP in favour of the Assignee.

REASONABLENESS

Each Party confirms it has received independent legal advice relating to all the matters provided for in
this Agreement and agrees that the provisions of this Agreement are fair and reasonable.

ENTIRE AGREEMENT

The Parties acknowledge and confirm that this Agreement together with the BTA contain the whole and
entirc agreement between the Parties, to the exclusion of any terms implied by law which may be
excluded by contract and supersedes any previous written or oral agreement between the Parties.

MISCELLANEOUS

The following provisions of the BTA shall be incorporated by reference, and shall apply mutatis
mutandis to this Agreement: Clause 12.2 (Confidentiality), Clause 12.3 (Notices), Clause 12.4 (Dispute
Resolution), Clause 12.5 (Governing Laws and Jurisdiction), Clause 12.6 (Amendments and Waiver),
Clause 12.9 (Severability), Clause 12.12 (Counterparts), and Clause 12.14 (Assignment).

NO PARTNERSHIP

Nothing in this Agreement shall be deemed to constitute a partnership between the Parties nor
constitute any Party the agent of any other Party for any purpose.

COSTS

Except as otherwise provided in this Agreement, each Party shall be responsible for its own costs,
charges and other expenses (including those of its Affiliates) incurred in connection with the
transaction.

The Assignee shall bear the costs of recording the assignment of the Overseas Exclusive [P at the
various Governmental Authorities, and the stamp duty and any value added tax, if applicable, in any
jurisdiction in any of the territories, arising in connection with this Agreement or arising on the
assignment of the Overseas Exclusive IP to the Assignee.

h
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IN WITNESS WHEREOF the parties hereto have caused these presents to be executed the date and year first
above written.

Assignor

—
Authorized Signatory \@2’7/

Name:

Title:

Assignee i d\a’ ’

Authorized Signatory

Name:

Title:

6@ h
THIS S/4NATURE PAGE FORMS PART OF The OVELSLACQ
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SCHEDULE 1
LIST OF OVERSEAS EXCLUSIVE IP

[Separately attached]
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