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THIS DEED OF ASSIGNMENT (this "Deed") is made on ,23 1;6“‘;: ) 2017
BETWEEN:-

m summiT THERAPEUTICS PLC a company incorporated in England with company number
05197484 and having its registered office at 85B Park Drive, Milton Park, Abingdon, Oxfordshire
OX14 4RY (the "Assignor"), and

(2) VIDA PHARMA LIMITED, a company incorporated in England with company number 10615327 and
having its registered office at Manor Farm, Main Street, Hotham, York, Y043 4UD (the "Assignee"),

each a "Party” and together referred to as the "Parties”
WHEREAS:-

(A) The Assignor is the owner of the Patents and the Iminosugar Compounds (as defined below}, having
acquired, inter alia, the rights lo the Patents pursuant to an Agreement for the Sale of Assets enlered
into on 13 December 2006 between (1) MNL Pharma Limited, (2) Stephen Andrew Ellis and David
John Blenkarn, each of PricewaterhouseCoopers LLP (acting as Administrators) and (3) the
Assignor (the "Asset Transfer Agreement”).

(B) The Assignor's obligations in Clause 8 of the Asset Transfer Agreement with regard to the payment
of any Additional Consideration (as defined therein) were secured by way of first fixed charge over
the Patents entered into on 13 December 2006 between (1) the Assignor and (2) MNL Pharma
Limited (the "Charge").

(C) MNL Pharma Limited was dissolved on 1 December 2010 and the Asset Transfer Agreement was
assigned by MNL Pharma Limited to Vida Capital Limited.

(D) The Assignor and Assignee hereby wish to assign the Patents and the Iminosugar Compounds to
the Assignee, terminate the Asset Transfer Agreement and to have the Charge removed from the
Assignor's charge register at Companies House on the terms set out in this Deed.

IT IS AGREED as follows:

1. DEFINITIONS

1.4 In this Deed the following words and phrases shall where so capitalised (and whether used in the
singular or plural) have the respective adjacent meanings except where the context clearly requires
otherwise:

"Affiliate" means a person or entity that directly or indirectly cantrols, is controlled
by or is under common control with, a Parly to this Desed. For the
purpose of this definition, "control” shall mean with respect to an entity,
the direct or indirect ownership of (a) more than fifty per cent (50%) of
the capital stock or share capital entitted to vote for the election of
directors of the entity (or such lesser percentage which is the maximum
allowed to be owned by a foreign corporation in a particular jurisdiction)
or (b) more than fifty per cent (50%) of equity or voling interest of the
entity {or such lesser percentage which is the maximum allowed to be
owned by a foreign corporation in a particular jurisdiction). An entity will
be an Affiliate for purposes of this Deed only so long as it satisfies the
definition set forth herein,

"Applicable Law" means, with respect to a Party, any domestic or foreign statute, law,
ordinance, rule, administrative interpretation, reguiation, order, writ,
injunction, directive, judgment, decree or other requirement of any
Governmental Authority applicable to such Party or its properties,
business, asseis or the activities contemplated hereunder and for the
sake of clarity shall include Good Clinical Practice, Good Laboratory
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Practice and Good Manufacturing Practice;

"Business Days" means a day on which registered banks are open for business in the
UK excluding Saturdays, Sundays and English public holidays:
"Charge" shall have the meaning set out in Recital (B);
"Confidential means any information:
information"
{a) relating to the Patents or the terms or existence of this Deed;
or
(b) refating directly or indirectly to research or development by,

accounting for or the marketing or the business of either Party
or its supplers or customers: or

{c) disclosed by either Party to the other on the express basis
that such information is confidential; or

{d) which might reasonably be expected by either Party to be
confidentiat in nature;
"Disclosing Party” shall have the meaning set out in Clause 5.1,
“Effective Date" means the date of this Deed;
"Governmental means any domestic or foreign governmental authority, court,
Authority" government or self-regulatory organisation, commission, tibunal or

organisation, any regulatory, administrative or other agency, or any
subdivision, department or branch of any of the foregoing;

"Iminosugar means, to the extent owned by the Assignor, any compound, library
Compounds collection or physical sample which falls within a valid claim of any of the
Patents;

"Intellectual Property means any and all industrial and intellectual property of any kind
Rights" granted or recognised under the laws of any country including but not
limited to:

{a) any copyright, trademarks, registered designs and patents
and includes any right to apply for registration of any such
inteflectual property rights anywhere in the world, to claim
priofity under international convention for any such
applications and all rights conferred by such industrial or
intellectual property when registered or granted; and

{b) any and all rights relating to Confidential Information and
trade secrets, processes, concepts. formulae designs,
reports, drawings, specifications, formulations, software,
blueprints, Know-how (as defined herein), methods, ideas,
inventions, discoveries, research results and clinical data;

"Krow-how" means any knowledge. proprietary information or data which is not
generally publicly known, including, without limitation, technical and
other information including ideas, concepts, inventions, discoveries,
data, formulae, specifications, compounds, drawings, manuals,
procedures for experiments and tests and results of experimentation
and testing, results of research and development including laboratory
records and data analysis. whether or not capable of precise separate
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1.3

1.4

1.5

1.6

17

1.8

2.1

description, and all Intellectual Property Rights therein;

"Patents” means all patent applications and patent families the particulars of
which are set out in Schedule 1 together with all provisional
applications,  substitutions,  continuations,  confinuations-in-part,
divisionals and renewals based thereon, ali letiers patent granied
thereon, if any, and all reissues, re-examinations, re-registrations and
extensions thereof;

"Receiving Party” shall have the meaning set out in Clause 5.1; and

"Third Party” means any person or entity other than the Assignor or Assignee or any
of their respective Affiliates.

Clause and Schedule headings shall not affect the interpretation of this Agreement.

The Schedule forms part of this Agreement and shall have effect as if set out in full in the body of
this Agreement. Any reference to this Agreement includes the Schedule.

References to Clauses and the Schedule are to the clauses and Schedule of this Agreement,

Unless the context otherwise requires, words in the singular include the plural and in the plural
inctude the singular.

A reference to a statute or statutory provision shall include any subordinate legislation made from
time to time under that statute or statutory provision.

Writing or written includes faxes but not e-mail.

Any words following the terms including, include, in particular or any similar expression shall he
construed as ilfustrative and shall not limit the sense of the words, description, definition, phrase or
term preceding those terms.

A person includes a natural person, corporate or unincorporated body {(whether or not having
separate legal personality).

ASSIGNMENT

tn consideration of the obligations set forth herein, the Assignor hereby assigns to the Assignee
absolutely and with full title guarantee, all its right, title and interest in the Patents and the
Iminosugar Compounds, and in and to all and any inventions disclosed in the Patents, including:

211 in respect of any and each application in the Patents;
212 the right to claim priority from and to prosecute and obtain grant of patent;

2.1.3 the right to file continuation, CIP, divisional and related applications based thereon and to
prosecute and obtain grant of patent on each and any such divisional application,

2.1.4 in respect of each and any invention disclosed in the Patents, the right to file an
application, claim priority from such application, and prosecute and obtain grant of patent
or similar protection in or in respect of any country or territory in the worid,

215 the right to extend fo or register in, or in respect of, any country or territory in the world
each and any of the Patents, and each and any of the applications filed as aforesaid, and
to extend to or register in or in respect of any country or territory in the world any pateni
or like protection granted on any of such applications;

216 the absolute entittement to any patents granted pursuant to any of the applications filed
as aforesaid; and
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2.2

2.3

3.1

3.3

3.4

4.1

42

217 the right to bring. make, oppose. defend. appeal proceedings, claims or actions and
obtain relief {and to retain any damages recovered) in respect of any infringement, or any
other cause of action arising from ownership, of any of the Patents or any patenis granted
on any of the applications filed as aforesaid. whether occurring before, on or after the
date of this assignment.

The Assignee shall assume responsibility for all costs application, registration and renewal fees in
respect of each of Patents lo the extent relating to the period on or after the Effective Date.

The Assignee's ownership of the Patents and Iminosugar Compounds is subject to, inter alia. the
consideration obligations set forth herein. The Assignee acknowledges and agrees that it will not
deal with the Palents and tminosugar Compounds in any manner that would circumvent, negate,
reduce or hinder any of the obligations of the owner of the Patents and iminosugar Compounds,
inctuding but not limited to the consideration obligations, owed to the Assignor.

TERMINATION OF THE ASSET TRANSFER AGREEMENT AND THE CHARGE

The Assignor and Assignee hereby agree to release and discharge the other from all obligations
under or in connection with the Asset Transfer Agreement {including, for the avoidance of doubt,
the Assignor's obligations pursuant to Clause 8 of the Asset Transfer Agreement lo exploit the
tminosugar Compounds {as defined therein} and to pay any Additional Consideration {(as defined

therein)) arising before on or after the Effective Date, in each case whether known or unknown to
the Assignor and Assignee.

The Parties hereby agree that no claim made by the Assignee for breach of the Asset Transfer
Agreement by the Assignor. or any claim otherwise concerning the Assignor's liability under that
agreement, may be initiated any later than twelve (12) months from the Effective Date (the
"Relevant Period"). For clarity, the Parties agree that to be initiated any such claim must be the
subject of a statement of particulars filed in Court prior to the end of the Relevant Period.
Following the expiration of the Relevant Period the Assignee: (a) waives all of its rights under the
Asset Transfer Agreement, (b) releases the Assignor from any and all liability under that agreement
and (c) agrees not to sue the Assignor and shall not commence litigation or any other judicial or
administrative proceedings under the Asset Transfer Agreement in connection with the rights and
obligations contained therein

The Assignee hereby represents and warrants that any and all of the Assignor's obligations under
the Charge are fully satisfied and discharged and as such should be removed from the Assignor's
charge register at Companies House.

In accordance with the representation and warranty provided by the Assighee pursuant to Clause
3.3, the Assignor will file a MRO4 form at Companies House in order to remove the Charge from
the Assignor's charge register at Companies House. The Assignee shall use all reasonable
endeavours and perform all further acts and things, including executing and delivering such
documents reguired, o assist the Assignor with its obligations under this Clause 3.4

WARRANTIES

The Assignor and the Assignee each warrant that they have the authority and all necessary
consents to enter into this Deed and perform the obligations set forth herein.

The Assignor warrants to the Assignee that:
421 it is the sole legal and beneficial owner of the Patents and the Iminosugar Compounds:

422 all application, registration and renewal fees in respect of each of the Patents relating to
the period prior to the Effective Date have been paid;

423 it has not licensed any of the rights under the Patents;
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424 save for the Patents and Iminosugar Compounds transferred hereunder, the Assignor has
no interest in, or litle to. any Intellectual Property Rights pertaining to the Iminosugar
Compotnds or which are otherwise derived from or fall within any valid claim of any of the
Patents listed in schedule 2 of the Asset Transfer Agreement;

425 {save for the Charge) each Patent is free from any security interest, option, mortgage,
charge or lien;

426 save for the Patents and the Iminosugar Compounds, to the Assignor's actual knowledge
{not having made any specific enquiries or having conducted any form of freedom to
operate or literature analysis) there are no intellectual Property Rights which are derived
from or fall within any valid claim of any of the Patents listed in schedule 2 of the Asset
Transfer Agreement; and

427 solely to the extent of the Assignot's actual knowledge (not having made any specific
enquiries or having conducted any form of freedom to operate or literature analysis). the
Assignor is not aware of any infringement of any of the Patents.

The Assignor must be notified of any and all claims the Assignee may wish to bring in relation to
any of the warranties set out in this Clause 4 within three (3) calendar years of the Effective Date
(the "Limitation Period”). No warranty claim may be brought after the expiry of the Limitation
Period.

CONFIDENTIALITY
Confidential information

During the term of this Agreement, each Party (the "Receiving Party") may be provided with, have
access to, or otherwise learn Confidential Information of the other Party (the "Disclosing Party").

Confidentiality Obligations

All Confidential Information remains the property of the Disclosing Party. The Receiving Party may
disclose the Confidential Information of the Disclosing Party only to its employees and contractors
who need to know the Confidential Information for purposes of performing under this Agreement
and who are bound by the Receiving Party's standard employee or contractor {as applicable)
confidentiality agreements. The Receiving Party will not use the Confidential Information without
the Disclosing Party's prior written consent except in performance under this Agreement. The
Receiving Party will take measures to maintain the confidentiality of the Confidential Information
equivalent to those measures the Receiving Party uses to maintain the confidentiality of its own
Confidential Information of like importance but in no event less than reasonable measures. The
Receiving Party will give immediate notice to the Disclosing Party of any unauthorised use or
disclosure of the Confidential Information that comes to the attention of the Receiving Party's senior
management and agrees to assist the Disclosing Parly in remedying such unauthorised use or
disclosure.

Exceptions

The confidentiality abligations do not extend to Confidential Information which: (i) becomes part of
the public domain without the fault of the Receiving Party; (i) is rightfully obtained by the Receiving
Party from a Third Party with the right to transfer such information without obligation of
confidentiality; (i} is independently developed by the Receiving Party without reference to or use of
the Disclosing Party's Confidential information, as evidenced by written records; or {iv) (save for
any information relating to the Patents) was lawfully in the possession of the Receiving Party at the
time of disclosure, withaut restriction on disclosure, as evidenced by written records. in addition,
the Receiving Party may disclose Confidential Information of the Disclosing Party as may be
required by law, a court order, or a Governmental Authority with jurisdiction, provided that before
making such a disclosure the Receiving Party first notifies the Disclosing Party promptly and in
writing and cooperates with the Disclosing Party, at the Disclosing Party's reasonable request and
expense, in any lawful action to contest or limit the scope of such required disclosure.
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H4 Confidentiality of the Agresment

Neither Party will disclose any terms or conditions of this Agreement to any Third Parly, without the
prior written consent of the other Party which shall not be unreasonably withheld or delayed,
except: (i) to the extent that such disclosure is required by Applicable Law. the rules of any relevant
stock exchange, and the Padties acknowledge and agree that the determination that a disclosure is
required by Applicable Law the rules of any relevant stock exchange shali be made in the sole. but
reasonably exercised, discretion of the Party making such disclosure; (i) io its legal and other
professional advisors under a duty of contidentiality; (i) to assert or enforce such Parly's rights
under this Agreement or (iv) if reasonably required in connection with the conduct of their
respective businesses, each Party may disclose the terms of this Agreement to bankers, other
business associates andfor potential investors. provided that such persons andior entities have
agreed in writing to keep such information confidential subject to non-disclosure and non-use
obligations at least as stringent as those set forth herein, and upon the request of either Party, the
other Party shall identify those third parties to whom such disclosure has been made Any
disclosure to any securities body shalt, subject to the relevant Party's requirement to comply with its
applicable securities law, be mutually agreed.

6. FURTHER ASSURANCE

Each Party shall perform all further acts and things and execute and deliver such further
documents as may be necessary or as the other Party may reasonably require to, implerment, or
give effect to this Agreement.

7 NOTICES

Any notice given under or in connection with this Agreement shall be in writing and shall be
effective if served by sending the same by registered post or recorded delivery or by leaving it at
the address specified at the beginning of this Agreement of the Party 10 be served or at such other
substitute address of which the Parties may give notice from time to time in accordance with this
Clause as its address for service.

8. WAIVER

The failure of any Party {o insist on the performance of any obligation hereundsr shall not be
deemed to be a waiver of such obligation, right or remedy or prevent such Party from enforcing any
or alt provisions of this Agreement and exercising any rights or remedies.

9. RELATIONSHIP OF PARTIES

Nothing in this Agreement shall be construed as implying or creaiing an employment, partnership,
agency, joint venture or other relationship between any of the Parties. The Assignee shall be
responsible for all tax liabilities in respect of any amount paid or payable hereunder and agrees (o
indemnify the Assignor against any claims that may be made against the Assignor in respect

thereof.
10. ENTIRE AGREEMENT AND SEVERABILITY
101 This Agreement contains the entire understanding and agreement of the Parties with respect to the

subject matter hereof and supersedes and extinguishes any prior representation or agreement
written or oral.

10.2 It any provision of this Agreement shall be declared illegal or void by a cornpetent legal authority it
shall be considered severad from this Agreement without so far as possible affecting any other
provision hereof The Parties shall negotiate in good faith, in place of such provision. a valid and
enforceable provision which, insofar as is possible is equitable and implements the purposes
hereaf.
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i2.

13.

14.

VARIATION

No variation of this Agreement shall be effective unless it is in wriling and signed by an authorised
signatory of the Parties.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which when executed
and delivered shall constitute an original of this Agreement, but all the counterparts shall together
constitute the same agreement.

THIRD PARTY RIGHTS

Subject to Clause §, the Parties agree that this Agreement is not intended by either of the Parties
to create rights or benefits in favour of any Third Party or make any right or benefits enforceable by
or on behalf of such Third Party and, for the avoidance of doubt and to the extent permitted by law,
any laws in any country contrary to the provisions of this Clause are excluded.

GOVERNING LAW AND JURISDICTION

This Agreement is governed by and shall be construed in all respects with the laws of England and
the Parties hereby submit to the jurisdiction of the English courts.
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I WITNESS WHEREOF, the parties hereto, acting through their duly authorised represenatives, have
caused this Deed to be executed as 2 deed and delivered as of the date first above written.

EXECUTED as a Deed A F e
for and on behalf of ) RS ¥ Y ﬂ:{%@j&;ﬁj 1y
SUMMIT THERAPEUTICS PLC ) éﬁ YR
1
C ) SLas E0LALOS
Signature of witness: (Q&Wwﬁ CED
Name of withess: AR y ST A= GHUeey A A
Address: 25 Neweye Moeus | NG O
O <y O < g < p
Occupation:

EAce . MEmo e Gu

EXECUTED as a Deed ) g
for and on behalf of ) e e e
VIDA PHARMA LIMITED ) o B
e -~ HALK TUMATRAR  ULLARD
Signature of witness: Ty /) /( ( \}/""*5{“\- _(QL\& {‘w’}’/ DILECToR
B AN @A

Name of witness: L/’ ﬁ(/ﬁe NN"{MC&C>

S

Address. CS“HH,&&'\% CaTTACES | AL J&Jlﬁ.aw vt
AIYN2 LG

Occupation: :p & h 2%\ Vo /35&/ S
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