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Part 2 — Assignation Agreement

This Agraereent iz defivered on 03 December 2020

PR ASSIGNMENT ACREEMENT
betweaan

{1} HERIOT-WATT UMIVERNITY, a Scottish charity registered under numbaer SCOB0278 and having
its administrative offices al Riccarton, Einburgh, EH14 435 {"the Assignor”)

{3} HORIZON PROTEINS LTD, @ company incorporgted under the Companies Acts {Registerad Mo
SCA31515) and having s registerad office at 5th Floor, 135 Princes Street, Edinburgh, FHZ
44D {"the Assignes”)

WHEREAS:
{A} The Assignor and the Assignes have entered intir the Licence {as hereinafter defined).
{B} Under Clause B of the Lisence the Assignor shall, on the geourrence of the first to ogeur of

the Assignation Events, immadiately assign the Technology and all 1PR thereinto the
Assignes {sll a3 hereinafter defined),

{C One of such Assignation Bvents has now occurred,

MOW THEREFORE {7 15 HEREBY AGREED as foliows:-
1. fn this document the following expressions shall, unless otherwise spacified or the content
otherwise requires, have the meanings set out opposite them respectively:-
“HAssignation Events” has the same meaning a5 in the Ucence;

“Confidential information” means any formation relating o the business
and affairs of either Perty which is marked
confidential or which should reasonably be
corisidered confidential;

“imtelisctusl Property Rights” of  has the sams meaning a5 in the Uicence;

e’(i?RH

“Licance” means the licence agreement between the
Assignor and the Assignes dated 31 March 20316
of the Techrology and PR dherein {a copy of
which is set out in the Schedute to this
Agresmanty;

“Parties”

mesns the Assignor and the Assignee and gxch
being a “Party”; and
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“Technology” has the same meaning as in the Licance.

2. The Assignor HEREBY ASSIGNS abisolutely to and in favour of the Assignee the Assignor’s
whole right, title and Interest, past and present and future in and to the Technology and the
PR therein.

3, The Assignor accepts from the Assignee, without the right of sublicense, a non- transferrables
perpetual rovalty free license to use the Technology and PR solely for the purposes of
academic teaching/ publication and non-commercial research. With respect to the Asslgnor's
right to publish under such licence, all publications must be made in accordance with clause
18.6 of the Licence.

4, Each Party shall, at the other Party’s expense, perform {or procure the performance of} all
further acts and things, and execute and deliver {or procure the execution or delivery of} all
further documents, required by law or which the other Party requests to formalise (including
the recordal of the rights assigned hereundar} perfect and/or give full effect to this
Agreement and/ or the transaction intended to be effected pursuant fo it

5. The Assignor warrants that:

I, #tis the sole legal and beneficial owner of, and owns all the rights and interests in,
the Technology and IPR;

i, it has not licensed or assigned any of the Technology and IPR other than any licence
right granted toor assignation in favour of the Assignes; and

iii.  the Technology and IPR are fres from any security interest, mortgage, charge orfien,

6. Notwithstanding the warranties at clause 5 above, no warranty is given by the Assigror in
relation 1o the use to which the Technology and PR may be put by the Assigase or their
fitness or suitability for any particular purpase. The Assignee hereby acknowledpes that they
have satistied themselves as to the foregoing matters.

7. The Asslgnes and the Assignor shall maintain secret and confidential any Confidential
Information belonging to the other Patty that may be acquired, directly or indirectly, in any
manner from the other Party or any of its emploveas, directors, agents or advisors, pursuant
1o this Agreement or during the contemplation of it, to respect the other Party's proprietary
rights therein,

B The obligations of confidence In clause 7 abave shall not extend to Confldential infarmation
which:

i. s already in the public domain ar subsequently comas into the public domain other
than by breach of this Agreement or any act or amission of any of the receiving
Party’s employees, directors, agents or advisors;

. isteguired o be disclosed by law pr reguigtion or the order of a:.competent court or
other authorily provided that the Party subject to such law, regulation or order
mitigates the extent of the resulting disclosure and, where practicable, gives prior
notice of any such disclosure to the other Party;
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AL s received frony 3 third party who has the dght to disclose it without breaching any
abligation of confidentiality and/ or is not reguired 1o subject such disclosure to any
conditions or sepsrate obligations of confidentintity; or

. the recelving Party has been given prior writien parmission by the disclasing Party to

disclose.
2. The Parties heveby agree that the obligations and restrictions provided in ciauses 7 and B,

above shal survive: {i) for the period of four 14 years from the date of this Agresment or the
date of receipt of the Confidential information [whichéver is latar); or {8} ¥ longar, and only
to the extant reasonably necessary, for the period that the angoing confidentiality of 8
Party’s Confidential information is, or s likely to he, of commercial value to that Panty.

10 Mo fafture or delay by elther Party In exercising any right or remedy under this Agreement
shail aperate as a waibver of such right or remedy nor shall any single or partial sxercise or
waidver of any such right or remedy praclude its further exercise or the exwrcise of any other
right or remedy.

i1, if any court of competent authority finds that any provigion of this Agreemaent {or part of
any provision} ie invalid, egal or unenforceable, that provision or part-provision shall, to
the extent required, be deamed to be deleted, and the validity and enforceability of the
sther provisions of this Agreement shall net be affected.

12, if any invaiid, unenforcesble or illegal provision of this Agresmant would be walid,
snforceable and legal if some pant of it wers deleted, the Parties shall negotiate in good faith
to amaend such provision such that, as armended, 1ts fegal, valid and enfarceable, and, fo the
greatest extent possible, achieves the Partiay’ original commercial imention,

i3 This Agresment may be executed in any nurnber of counterparts and by sach of the Parties
on separate counterparts, Where executed in countarparts: {i} this Agreament will not take
effect untll each of the rounterparts has been delivered: {if) each counterpart will be feld as
undelivered until the Partins agree 3 date en which the counterparia are to be treated as
delivered; and (ili} the date of delivery mey bé fnserted on page 1 in the blank provided for
the delivery data.

[y
i

; Mo modification or varigtion of this Agreement or any of the provisions herein contained
shall not be valid unless mads in writing and signed on behalf of the respective parties or
duly authorised agents therenf.
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15, his Agreement will be governed by and construed and interpreted in sccordance with the
taws of Scotland and the Parties hereby prorogate to the exclusive jurisdiction of the Scottish
Courts,

N WATHESS WHEREQF these presents, consisting of this and the thres preceding pages togethey
with the Schedude annexed hareto have been axecuted by the parties as follows:-

Executed for and on behalf of HERIOT-WATT UNIVERSITY by
; authorised signatory at on the

davof befora this witness:-

e “'; 5
‘ ﬂ‘v}w Q@Mgg
WHTIBEE cviiermvmmassmessisetsintcnrovens

vyt € et o g
HonR CORE Yok Bvswie,

Full Name |

oo Hertotwatt University
AErEsS wonmeen oo wimomsingn Authorised Signatory

Ricoarten
edinhurgh

Frkeer e ves s

Executed for and on behalf of HORIZON PROTEINS LTD by . Director
at gn the day of batore this wilpess-

§ i fa A&
}' L’\i@"%j
PIEIEEE sonntnsvirssssvesmiioes s sininie

v

. Jenniter willotghby
FUB NBIIB Liaimrass it cesareion

NLAAESIPINN PP RCCDINN D

&7 mowan Place Gy
AAGIEES circornairosissermisrsmen sunsas vosame Director

East Calder £HS3 OHQ
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Attach a copy of the signed Licence Sgresmaent,
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This Agreement is delivered on 3 WK&F‘C}»\ e R0a8

LICENCE AGREEMENT
betwesn

HERIOT-WATT UNIVERSITY, of Riccarten, Edinburgh, EH14 4245 {(hersinafter referred to as "the
Licensor” or “the University”}

angd

Horizon Proteins Ltd, a company Incorporated under the Companies Acts {Registered No
SC491515} and baving ils registered office at Sth Floor, 125 Princes Straet, Edinburgh, EH2 44D
{hereinafter referred to as "the Licenses")

WHEREAS:-

{A) The Licensor has created and developed a secret and substantial body of confidential
information velating to the technology that recovers value added materials from liguid
steeanys {(“The Horizon Proteins Process”) and is the owner of the Technology,

{B} The Licensee wishes to use and exploit the Technology in the Field; and

Q) The Licensor has agreed to grant to the Licensee a licence 1o yse and axploit the Technology
in the Field, on the terms and conditions set out in this Agreement.

THE PARTIES AGREE as follows:-

1. DEFINITIONS AND INTERPRETATION
in this Agreement (including the recitals}, unless the context otherwise reguires, the
following words and expressions shall have the meanings set out opposite them: -

Accounting Periad means the period of six {6} manths commencing an the Commencement
Date and each subsequent period of six {6) months duritg the period of this Agreament;

Affiliste means any entity or person that control or {5 controiled by or is under common
controfs with that party through a direct or indirect baneficial ownership of 50% or more of
the share capltal, stock or other participating interest carrying the right to vale or to
distribution of profits of that party, as the case may be;

Asset Sale means the sale or transfer of all or substantially all of the property andfor
unidertaking of the Licenses {in one transaction or a series of transactions) to a third party or
third parties as part of a bona fide transaction on arny’s length terms for value;
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Commencement Date means 1 April 2016 notwithstanding the date or dates of signature
hereof;

Controlling interest

Improvements &

IPR or Intellectual Property Rights means all intellectual property sights of whatever nature
anywhere in the world {including, without imitation patents, domain names, internet rights,
know-how, trade secrets, confidential information, registered deslans; inventions,
unregistered and registered trademarks and all goodwill relating thersto, business names,
copyrights (including rights in computer software), unregistered design rights, databases and
rights in databasas and all other similar proprietary rights which may subsist in any part of
the world) together with all renewals, extensions, revivals, applications for any of the
foragolng and any and all rights 1o apply for any of the foregaing:

Know-How means the varigus technigues, methods, skills and all technical information,
data, notes, reports, and other knowledge or (PR's of 3 serret and confidential nature
retating to the Patents but not already included in the Patents and belonging to or under the
control of the Licensor, details of which are set in Part 1 of the Schedule under the heading
of “Know-How";

Licenses improvement

Licensed Licensor hnprovements

HWLI HPL Licence Agreemeant 2018
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Net Sales Value »

Patents means the nvention relating to GB Priority filing No GB1411943.2 "Protein Removal
from Co-Product Streams” including fts patent applications, filed and to be filed together
with patent grants, details of which are set out in Part 1 of the Schedule, any other patent
apglications filed by the Licensor which clalm priority from the patent apphications referrad
to in Part 1 of the Schedule, any patents granted pursuant to the patent applications
refarred to in Part 1 of the Schedule and any patent applications daiming priority therefrom,
and any relssues, extenslons, substitufions, continuations, divisions, tontinuation-in-pant
applications and supplementary protection certificates based on and including any subject
matter clalmed or disglosed In any of the sforamentioned patent applications and/or
patents;

Products &

Research Team or Research Group

Technology &

Territory means worldwide;

Sales §

Schadule means the schedule cornprising two parts annexed to and which will be deemed to
farm part of this Agreement;

Share Sale

HWRY HPL Licence Agresment 2018
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Year means the period of one {1} year commencing on the Cammencement Date and each
subseguent period of one {1) vear during the period of this Agreemaent,

1.2 Waords denoting the singular include the plural and vice versa, words denating a gender
ihclude all genders, and words denoting persons include corporations and all other fegal
entitias.

1.3 Unless the context otherwise requires, refarences In this Agreement to any Clausa will be
deamed to be a reference to a clause of this Agreement,

14 The headings are nserted for ease of reference only and will not affect the interpretation or
congtruction of this Agresment,

2. DURATION

21 Notwithstanding the date of dates of exscution, this Agreement will commence on the
Commencement Date and subjeqt to earfier termination under Clauses 13 or 15.2, the
ticances granted hereunder will continue infull force and effect for a period of ten (10} vears
or until the explry of the Patents, whichever is later

211 in relation to the Patents, on a country by country or territory by territory basis {as
appropriate} until the fater of the date on which all of the patent applications
comprised within the Patents have been finally rejected by the patent office in the
relevant country of territory, or the date onwhich all of the Patents have been held
invalid or are abandoned in the relevant country or territory, or the date of
expiration of the last to expire of the Patents in the relevant country or territory; and

212 in refation tu the Software, Know-How and cther Intelfectusl Property Rights, ten
{10} years from the date on which Products are firsst put on the market in the

European Economic Area {as constiteted from time to time) by the Licensee,

2.2 This Agreament may thereafter be extended for a further period or periods by the written
agreament of both parties.

3. GRANT OF LICENCE

3.2
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4, CONMMERCIAL EXPLOITATION

4.1 The Licensee will, at all times, act properly and reasonably in a manner that is intended to
return value to'its sharehalders and use ol reasonable endesvours to exploit the Technology
toits fultest extent in accordance with the Business Plan.

4.2 The Licenses shall;

4.2.1

4.2.2

4,23

4.2.4

4.3

4.4
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5. FEES/RUVALTIES

51

5.2

5.4

5%

3.6
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5.8

5.3

5.10

511

&, PATENT COSTS

6.1

5.3
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7. IMPROVEMENTS

7.2

7.3

7.5

i
R 23

1.7

7.8

8, ASSIGNATION

8.1 The Technology and all 1PR therein of the Ucensor {being its whole righs, title and interest,
past and present and future) shall be immediately assigned to the Licenses by the Licensor

HWU/ HPL Licence Agreement 2018
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for no further consideration on the sooner to oceur of apy of the following avents (the
“Assignation Events”) '

8.2

8.3

8.4

35
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9. CONFIDENTIALITY

9.1

8.2

9.3
9.3.1
932
9.3.3
2.3.4

9.4

10, SHARE SALE

103

11 WARRANTIES AND INDEMNITIES

111
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13.2

113
1131
1132 §
1.4
L5
116
11.7
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1172

11.7.3

11.7.4

118  Heither the ticensor nor the Licenses:

11.8.1

11.5.2

1330 The rights and obligations of the partles under this Clause will survive the termination of this
Agresment,

12. PATENT PROTECTION AND INFRINGMENT

12.1  Subjest to Clause 12.2 below, the Livensor will during the period of this Agreement, subject
to Clauses 12,2 and 12,3, be responsible for prosecuting the patent applications comprised
within the Patents and maintaining the Patents in the countries specified in Pant 1 of the
scheadule. Notwithstanding the foragoing, the Licensor will have sule discretion in relation to
any decision which requires to be taken with regard to prosecution and/or maintenance of
the Patents, including but nat lirmited to any decision relating to remaoval of any country from
the scopa of the Patents or abandonmient of any or all pateint application compiised within
the Patents or amendment of any claims contprised within any such patent applications. {f
the Licensor decides not to proceed or io discontinue any act in prosecuting andfor
maintaining the Patents, the Licensee shall first be given the option to take over the
prosecution and maintenance of the Patents,
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12.2  The Licensee shall, subjact to Clause 6, pay the Licensor on demand {or in advance if agreed
hetwaen the parties} in respect of the applicable external costs, fees and expenses that are
incurred by the Licenser in prosecuting and maintaining in Torce the Patents during the
perind of this Agreement, Licensor has the sole discretion to change Rs decision in
prosecuting and/or maintaining the Patants if the Licensee falls to settle sny payment in
sgcordance with the terms of this Clause 12.2.

12.3  The parties may mutually agree in writing at any time during the period of this Agreement to
discontinue in prosecuting and maintainiag in force the patent applications and/ or patents
comprised within the Patents in any particular territory. Following such agresment the
Licensea’s obligations pursuant to Clause 12.2 and rights to use the Patents in the relevant
territory and the Ucensors obligations pursuant to Clause 3 and 12.1 in respect of the
relevant patent application and/ or patent shalf terminate wpon such agresment in writing.

124 The Licensee will during the perlod of this Agreement and in consultation with the Litensor
be responsible for teking any action, legal or otherwise {including but not limited o
commenting and conducting relevant court proceedings in 1S own name or in the joint
names of the parties), 8s may bie necessary or expediant fo prevent or stop any infringament
of the Patents, to defend the Patents against any challenge to validity or ownership and to
prevent or stop any breach of confidentiglity relating to the Know-How. Unless otherwise
apreed with the licensor, all costs assoclated with the Lcensee’s taking any action or
commencing or conducting any proceedings under this Clause will be paid by the Licensee.
in the event that the Licensee demonstrates that such action or pracesdings is not cost
effective it shall not be obliged to incir such costs and the same will be borne by the
Licensor If the Licensor wishes to proceed.

12.5  Cach party will notify the other party of any:
12,51 &8

1252

1253 =m

12.8

12,7
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12.9

13 TERMINATION

13,1 The Licensor may terminate this Agreement forthwith by giving written notice to the
Licensee if

13.1.1 any fees, royalties or other sums payable by the licenses under this Agreement
remain unpaid sixty (60} days after the due date for payment thereof; or

13.1.2 &t any time during the period of this Agreement the Ucensee directly or indirectly
opposes or assists a third party to oppose the grant of any patent pursuant to any
patent application comprised within the Patents or disputes or directly or indirectly
assists @ third party to dispute the validity or ownership of any patent camprised
within the Patents or any of theclaims thereof,

13.2  €ach party may terminate this Agresment forthwith by giving written notice to the other
party if-

13.2.1 the other party commits & material bresch of any of the terms of this Agreement
and, if the breach is capable of remedy, fails 1o remedy it within thirty {30} days after
being given a written notice containing full particulars of the breach and requiring it
1o be remedied; or

13.2,2 an order is made or a resolution is passed for the winding-up of the other party
except in the case of & voluntary winding-up for the purposes of a scheme of
reconstruction ar anvalgamation the terms of which have previously been approved
in writing by both parties; of

13.2.3  an administration order is made, or a petition for such an order Is presenied, in
respect of the other party; or

13.2.4  a receiver {or administrative receiver) is appointed in respact of the other party or
all or any of its assets; or
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13,25  any voluntary arrangement is proposed under Saction 1 of the Insolvency Act 1988
in respect of the other party.

13.3  Forthe purposse of this Clauce, a breach will be considerad capable of remedy if the party in
breach can comply with the provision in question in aff respects other thar as to time of
performance {provided always that time of performance ls not of the sssencel,

13.4  Following expiry or the lawful termination of this Agraement, the Licensee with-

13.4.1 immediatsly return all coples of any confidantial dosuments provided by the Licensor
1o the Licensee pursuant to this Agreament to the Licensor;

13.4.2 for so long as the Patents remidin in Toroe amd the Kaow-How and any Lisensor
Improvements remmaln secrat and confidential, cease using the Patents, the Hnow-
How and/ or any Licensar Improvernents In any manner whatsoever except that the
Licensee may, for & period of six (B} months after the date of expiry or termination of
this Agreement and subject to payment of the appropriste rovalties under Clauss §,
continue to distribute and sell any unsold stocks of the Products; and

13.4.3 within sixty {60} davs of the explry of the six {8} month paried referred to iy Clause
above 13.4.2 calculate and pay 1o the Ucensor sl cutstanding sums dus under this
Agresment up to the date of expiry or termination hereof,

13.5  The accrued righis and Hiabilities of the parties under this Agreement will survive explry or
tarmination of this Agreament.

4. NOTICE

345 Any nolice reguirad 1o be given undar this Agreement will be served personatly or by firgt
class vecorded delivary post addressed to the relevant party as specifisd in Clause 14.2, &ny
patice soglven will be deamed 1o have been served if personslly delivered, on the day and at
the time of delivery or if posted, forty eight 48] hours after posting and in proving service it
will be sufficient to produce 3 copy of the notice properly addressed with the relevant post
office recelpt for despatch by first class recorded delivery post.

142 Notices to the Uicensee shall be addressed to the Ucenses st its registered office or at sugh
other address as R may have ntimated to the Licensor for this purposs. Notices to the
Licensor shall be addressed to the Sacretary at the Licensor's principai place of business.

15, FORCE MAJEURE

151 Aany delays in or fallure of pardormance by either party under this Agreement will mot be
considerad a breach of this Agreement if and to the axtent that such delay or fallure Is caused
by oscurrences beyonsd the reasonable control of that party including, but not fimited to acls
of Gordy acts, regulations and laws of any government; strikes or other concerted acts of
workers; firg; floods; explosions; rets; wars; rebelbory and sabotasgs; and any time for
performance hereunder will be extended by the actual time of delay caused by any such
acgurrenca.
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152 I either party Is prevented from carrying out its oblizations under this Agreement for a
continuous perad of stk {B] months the other party may terminate this Agreament on glving
thirty {30} days prior written notice provided always that 8t the date upon which termination
becomes effective the party which was prevented from carrying out its obligations under this
Agreement remains so prevented,

16. GENERAL

16,4 Nelther party shall be entitled to assign or transfer any of its rights or ebligations under this
Agreement without the prior written consent of the other party, such consent not to be
unreasonably withheld ar delaved.

16.2  Nothing contaired in this Agreewent shall be deemed to constitute or imply any
partnership, joint venture, agency, fiduciary refationship or ather relationship between the
partles ather than the contractual relationship expressly provided for in this Agreement. In
the performance of this Agreement, the status of each party including its employees and
agents shall be that of Independent contractor and pot of ermplovee, agent or fiduciary of
the other party, Neither party shall have, nor represent that it has, any authority 1o make
any commitments on behalf of the other party.

163  No failure or delay by either party in exercising any right or remedy under this Agreament
shalt aperate as a waiver of such right or remedy nor shall any single ar partial exercise or
walver of any such right or remedy preclude its further exercize or the exercise of any other
right or remacly.

16.4  This Agreement constitutes the entire understanding between the parties with respect 1o
the subject matter hereof and supersedes and replaces all prior agreements,
understandings, represeniations, writings and discussions between the partles whether
written or gral in relation hereto, Nothing herein shall exclude any Hability for fraudulent
misrepresentation.

16.5 it any of the provisions of this Agreement are or became Invalid, or are ruled illegal by any
court of competent jurisdiction, or are desmed unenforceable under then current agplicable
faw from time to time in effect during the period of this Agreement, it is the partiss’
intention that the remainder of this Agreement will not be affected thereby provided that
the partles’ rights under this Agreemant are not materially altered. 1t is further the parties’
intention that in lleu of each such provision which is held to be invalid, illegal or
unenforceable, there will be substituted or added as part of this Agreament 5 valid, legal and
enfarceable provision which I effect will be as similar as passible to the effect of the
oviginal invalid, Hegal or unenforceable provision.

16.6
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167 This Agreement may be executed in any number of counterparts and by each of the pariies on
separate counterparts. Whers executed ih counterparts: {i) this Agreement will not take
sffect until each of the counterparts has been delivered; {il) each counterpart will be held as
undelivared until the parties agree o date on which the counterparts sre 10 be treated as
deliverad; and {il) the date of delivery may be Inserted on page I in the blank provided for the
delivery date,
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17, APFLICABLE LAW

171 This Agresment will e governed by and construed and interpreted in attordance with the
laws of Scotfand and the parties hereby prorogate 10 the suclusive jurisdiction of the
Scottish Courts,

B WITHESS WHEREQF these presents, consisting of this and the sevenigen preceding pages

together with the Schedule comprising fwe parts annexed hereto have been exacutad by the parties
as Tollows:-

Suhseribed for and on behalf of HERIOTYWATY
UNIVERSITY by Terek G Brvean ,

Authoddsed Slgnatory, at Edinburgh

onthe olst davof  AMasch 2016 in
the presence of this'witniesg

Name
!‘q("*” BAGT <i,.~"n" SEOEES
- - Titte
ﬂé ( g { & A
o ) ‘
Witriess ‘ WA gﬂf%ﬂ’é@( "
Full Name ‘Qi"»‘ﬁﬁ%’f % Q{mﬁ\g FELLonRY
¢ *
Address (0 \:’iMO’f:’ kx&f}{ { it

B
Wiecena , Glidatadhy,
¥ T

Subscribed for and an behalf of Hovizon Brotelns
tid by Authorised Signatory, &t
Edinburgh onthe day of 2016 in the
presence of this witness-

Mame
Title
Witness
Fyll Name
Address
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17, APPLICABLE LAW

171 This Agreement wdll be governed By snd construed and interpreted in atcerdance with the
laws of Scotland and the parties hereby provogate to the sxchusive Jurisdiction of the
Scottish Courts,

I WITNESS WHEREDF these presents, consisting of this and the seventzen preceding pages
together with the Schedule comprising two parts annexad herets have baen axecuted by the parties
as foliows:-

Subscribed for and on behalf of HERIOT-WATT

UNIVERSITY by ,
Autharised Signatory, ot Edinburg
on the day of 2018 in
the presence of this witnass: Name

Title
Withess
Full Mame
Addrass
Subsaribed for and on bebalf of Horlzon Protelng
Lieh by MICHORS a0 Aathorbsed Signatary, at
Edinburgh onthe 3 ? dayof fludy 2018in the .
presence of this witnesse T 0 o

Mame
Decmor. ony oo @,
Tithe
A R
Witness 4’4 Mjﬁr & %M i
Full Name x!f?i?fffe{} P R
Addrass §:f§“ /;ia@? e d Copeeny (ﬁ%ffz
ERe B
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This is the Schedule comprising two parts referrad Lo i the foregoing Litence Agreement betweean
Heriot-Watt Undversity and Horlzon Proteins Lid

Part 1 - The Patent Applications, Software and Know-How

Patent{s)

GB priority patent fling No GB1411943,3 “Frotein

Removal from Co-Praduct S{reams” 1o Willoughby
&t a8l

internationst patent application “Proteln Removal
from Co-Proguct Straams” 1o Willeughby et af {with
Internations! application no, PCT/GR01IL/V51944
and publication number WO/I016/001683); and

Al paterds and patent applications derlvad from
the sbove priority filings/ applications and aft PCT,
Natlonal/Regional filings and any Divislonal fiings
tharea.

Sofvware {including relevant detabases)

The schtware code, databases and supporting
documentation developed by The Resesrch Group
relating 1o the contral or operation of any “Protein
Remuoval or Protein Recovary system” that
exemplifies The Horizon Proteins Praciss, g copy of
which on CD-Rom is dgned hy the parties for the
pisrpose of identification,

Krow-How

Al kopw-how & othier non-gatent PRs developed
by The Research Group during the tims of thelr
employmend al the University but prior to the
sormraancement dale of The HGSP Froject;

Al Know-how & other non-gatent iPRs developed
by The Research Group during the period of The
HGSP Project;

Al designs, schematics and oparational procedurss
far all “Protein Removal or Protein Recovery
gystems” that exemplify The Horlzon Proteing
Brocess and incorporate or utifise the Patents, the
Kriaw-How or other iIPR’s of The Rassarch Group;
and

ARl 1PRs devaloped by the Research Group and
orwned by the University within “sponsored

research or conauitancy projects” undertakan in the

HWU/ HPL Lisence Agreament 2018
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« 2l

Field by The Research Group in thelr role 3s
aviployess of Herlot-Watt University, including
withaut mdtation:

1. AlPR developed by The Ressarch Group
within The Seottish Funding Councll “Harlzon
Broteing Prafect 2038 - 20367 {with
referenoe 227214234 dated 9 Mareh 2011}

2. Al materials & AFR devaloped by The
Research Groug during the *2013 Converge
Challenga Business Plan Competition”; and

3. All knowhow deveivped during the
following projects:

{3} & project with HWU {Willoughbyl & MARS
Lid {Agresment Rel; 3314813} snd the
subsequent extension of this projest granted
in September 2014;

{b} A project betwaen HWU {(Willoughby &t al}
& Mariow Foads {Quarmd; ang

{c} A praject with Macphie of Glenbervie L1d.
{illoughby, Buston et ah}

To avold any doubt there are no trademarks ownsd by the Unlversity in relation 1o "Horiaon
Broteing” at this ime and no such trademarks are included in this Agresment,
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Part 2 — Assignation Agreement

This Agreemaent is delivered on

PR ASSIGNMENT AGREEMENT

between

{1} HERIOT-WATT UNIVERSITY, a Scottish charity registered uhder number 5C000278 and having
{ts administrative offices at Riccarion, Edinburgh, EH14 445 {"the Assignor”}

any

{2) HOREZON PROTEINS LTD, 3 company incorporated under the Companies Acts {Registered No
SC491515) and having its registerad office at 5th Floor, 125 Princes Street, Edinburgh, EH2

4AD {"the Assignee”)

WHEREASS

{A} The Assignor and the Assignes have entered into the Licence (as hereinafter defined}.

{B} Under Clause 8 of the Licence the Assignor shall, on the occurrence of the first to occur of
the Assignation Events, immaediately assign the Technelogy and all (PR therein to the

Assignee {all as hereinafter defined).

{C) One of such Assignation Events has now occurred.

NOW THEREFORE {7 IS HEREBY AGREED as follows:~

1, in this document the following exprassions shall, unless otherwise specified or the context
otherwise requires, have the meanihgs set out opposite tham rfespectively:-

“Bssignation Events”

“Canfidential iInformation”

“lotellectual Property Rights” or
h‘ngH

“Licence”

“Parties”

HWU/ HPL Licence Agreement 2018

has the same meaning as in the Licence;

means any information relating to the business
and affairs of either Party which is marked
confidential or which should reasonably be
considered confidential;

has the same meaning asin the Licence;

means the licence agreement between the
Assignor and the Assignee dated 31 March 2016
of the Technolagy and IPR thereln {# copy of
which is set out in the Schadule to this
Agraament);

means the Assignor and the Assignee and each
being a “Party”; and
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“Fechnology” has the same meaning as in the Licence,

The Assignor HEREBY ASSIGNS absolutely to and in favour of the Assignne the Assignor’s
whirle right, title and interast, past and present and future in and 1o the Technology and the
PR thersin,

33

3. The Assignar accepts from the Assignes, without the right of sublicenss, ¥ non- transferrable
perpetual royalty free license to use the Technology and 1PR solely fur the purposes of
academic feaching/ pukdication g non-commercial research. With respect to the Assignors
right to publish under sugh licence, all publications must be made in accordance with clause
16.6 of the Licsnce.

4, Each Party shall, at the other Party's expense, perform {or pracure the performance of} afl
furthar acts and things, and execute and deliver {or procure the exscution or dedivery of} ali
further documents, requirad by law or which the other Party requests to formalise {including
the recordal of the rights assigned hereunder) perfect andfor give full effect to this
Agreement angd/ or the transaction intended to be effected pursuant to it

55

The Assignor warrants that:
Lo itis the sole legal and heneficial owner of, and swns all the rights and interests in,
the Technnlogy and IBR:
it. 1t has not licensed or assigned any of the Technology and PR nther then any Heence
right granted o or assignation in favour of the Assignee; and

fil.  the Technology and IPR ara free from any security interest, mortgage, charge or fien.

G. Notwithslanding the warranties af clause 5 above, no warranty is ghven Sy the Assignor in
refation to the use 10 which the Technology and PR may be put by the Assignee or their
fitness or sultabliity for sny particular purpose. The Assignes hereby acknowdedges that they

have salisfiad themselves as {0 the foregolng mattars,

~d

The Assignes and the Asslgnor shall maintaln sscret and confidemtial any Confldential
irforration belonging to the other Party thal may be asgulved, divectly or indirectly, i any
manner from the ather Party or any of ity employees, ditectors, agents or gdvisors, porsuant
to this Agraemerd or during the contemplation of it to respact the other Party’s proprietary
rights therein,

The obligations of confidence In clause 7 ahove shall not sitend 1o Confidential information
which:

w

i is alresdy in the public domain or subseguently comas into the public domain other
than by breach of this Agresment or any act or omission of any of the receiving
Party's sniployees, diveciors, agents or advisors;

I required to be disclosad by law or regulation or the grder of & competerd coust or
other autherity grovided that the Party subjent to such w, regulation or ovder
oitigates the extent of the reauiting disclosure and, where praciicable, gives prior
notice of any such disclosure to the other Partys
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B, s recelved from a thivd party who nas the right to discloss it without breaching any
ohligation of confidentiality snd/ or is not required to subjact such disclosure 1o any
conditions oy separate obligations of confidentiality; or

v, the receiving Party has bean given prior writter penmission by the disclosing Party to
disclose,

9, The Parties herehy agree that the obligations and restrictions provided in clauses 7 and &,
above shall surviver {ij for the period of four {4) yaara from the date of this Agreemant or the
date of receipt of the Confidential Information {whichever is fater); or (i} if longer, and only
to the extent reasonably necassary, for the peried that the ongoing confidentiality of @

Party's Confidential iInformation is, or is likely to be, of commercial value to that Party.

10, No faiture or deiay by either Party in exercising any right or remeady under this Agraement
shall operate as 3 waiver of such right or remedy nor shall any single or partial exercise or
walver of any such right or ramedy precluds its further exercise oy the exercise of any other
fight or remady.

L4

11 ¥ any cowrt or competent authority finds that any provision of this Agreemernt {or part of
any provision) is invalid, llegal or unenforceable, that provision or part-provision shall, to
the extent requirad, be deemed to be deleted, and the validity and enforceabifity of the
ather provisions of this Agreement shall not be affected,

o
Fe3

i oany invelid, anenforceable or iflegal provision of this Agresment would Be wvalid,
anforceable and legal if some part of it were deleted, the Parties shall negotiate in good faith
e amend such provision such that, as amended, it s legsl, valid and enforceabde, and, to the
greatest extent possible, achieves the Parties' ariginat sommaercialintention,

13. This Agresment may be exesuted in any number of counterparts and by sach of the Partles
on separaie counterparts. Where executad in counterparts: (i} this Agreement will not take
effect untli each of the counterparts has been dellverad; (i) sach counterpart will be held as
undelivered untll the Partiss agree 5 date on which the counterpsrts are to be treated as
delivarad; and (i} the date of dellvery may be inserted on page 1 in the blank provided for
the delivery date.

14, Mo modification or variation of this Agresment or any of the provisions herein contained
shall not be valid unless made In writing and signed on behalf of the raspective garties or
duly authorised agents thereof.
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15, This Agreement will be governed by and construsd and interprated In accordance with the
laws of Scotland and the Partlas hereby prorogate to the exclusive jurisdiction of the Seottish

Courts,

1R WITNESS WHEREDQF these prasents, consisting of this and the three preceding pages together
with the Schedule annaxed hereto hiave bean exccuted by the parties as follows:-

Executed for and on bebalf of HERIOT-WATT LIRIVERSITY by

, authorised signatory at onthe

day of before this witness:-

VWEEIIEES s vcvensmisns v sovisrsne caavins vine ssiccs
Fl NBITIZ v s crseversans

AGAIEES v o

FPRACEN I A v E E st e s s esiakl AAN ST mnan cR AN Frt vy

executed for and on behalf of HORIZON PROTEINS LTD by
at orn the day of

FUITNGINIE (verivivsomrroricessannms secsmaone

s
AFATEER v s srmveensissnan seimeronees

R IR R FRa S A MRS E AV es M
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Authorizsed Signatory

« Director
before this withass:-

FEPAAEIFRARE IV 2 L PR PRI 2

Dirgctor
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Attach a copy of Yw signed Ucence Agrasnwent,
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