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Asset Transfer Agreement
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Asset Transfer Agreement

This Asset Transfer Agreement (this “Agreement”) is signed on the date stated opposiie the

parties” signatures, with the effective date 1 January 2022 (the “Effective Date™)

BETWEEN:

1 Cinclus Pharma AG, Reg. No. CHE-203.595.588, a company duly incorporated and
organized under the laws of Switzerland, having its registered address at Gartenstrasse
101, 4052 Basel, Switzerland (the “Seller”); and

(23 Cinclus Pharma Holding AB, Reg. No. 5539136-8763, a company duly incorporated and
organized under the laws of Sweden, baving its registered address at Mister
Samuelsgatan 60 8TR, 11121 Stockholm, Sweden (the “Buyer”).
The Seller and the Buyer are hercinafter jointly referred to as the “Parties” and cach
individually a “Party”.

i Background
1.1 The Selier is a wholly owned subsidiary of the Buyer.
1.2 In connection with the re-strocturing of the Cinclus company group, certain assets shall

be sold and transferred by the Seller to the Buyer on the terms and conditions set out in
this Agreement.

13 Following discussions between the Seller and the Finanzdepariement des Kantons
Basel-Stadt (the “Tax Awthority”), the Tax Authonty has issued a nuling dated
25 March 2022 under which the Tax Authority has accepted the Scller’s calculation of
the value of the Assets (as defined below) to be assigned under this Agreement
retrospectively as of the Effective Date.

1.4 Under this Agreement, both the legal title to and the economic value/rights of the Assets

{(as defined below) will be transferred to the Buyer as of the Effective Date, irrespective
that this Agreement is signed on the date stated opposite the Parties signatures.

2 Assets

[
.

Upon the terms and conditions set out in this Agreement, the Seller assigns to the Buyer
the contracts, patents, know-how, trademarks, intellectual property, documentation and
other assets bisted in Appendix 2.1 (the “Assets™), including but not fimited to any and
all royalties, fees, income, payments, and other proceeds now or hereafter due or payable
with respect to any and all of the Assets. The assignment includes an irrevocable and
unlimited right for Buyer to freely modify, adapt, develop or license and/or assign such
Assets to a third party.
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2.2

W
-

32

The Partics agree that the Assets shall be transferred as between the Parties with
economic effect from 1 January 2022 (the “Closing Bate™). All revenues, costs, risks,
liabilitics and expenses related to the Assets due, attributable to or accrued on and
before the Closing Date shall be for the account of the Seller and all revenues, costs,
risks, liabilities and expenses related to the Assets due, attributable to or accrued after
the Closing Date shall be for the account of the Buyver.

If any property, right or asscts relating to the Seller’s business (“Additional Asset”) has
a0t been transferred (whether or not listed in the Asset appendix) to the Buyer at the
Closing from the Seller, the Seller shall noufy the Buyer without delay if it subsequently
discovers that and, at the Buyer’s request, transfer such Additional Assct as soon as
practicable to the Buyer against no separate consideration.

Assigned Contracts and transfer of Intellectual Property

The Business includes the Seller’s rights and obligations under the assigned contracts as
from the Closing Date.

The Seller and the Buyer shall co-operate and use their best endeavors to obtain consent
or to procure novation of the assigned contracts. Iasofar as any assigned contract cannot
effectively be assigned to the Buyer without the consent of a third party or except by an
agreement of novation:

(a) the Buyer shall, to the extent that the assigned contracts permit, perform on
behalf of the Seller all the obligations of the Seller which fall to be performed
after the Closing Date and receive all the benefits from such assigned contracts in
respect of the period after the Closing Daie;

(by  the Seller and the Buyer shall use all reasonable endeavors to obtain consent or (o
procure a novation; and

{c) uniess and until such consent is obtained or the assigned contracts are novated
the Buyer shall, to the extent that the assigned contracts permit, perform on
behalf of the Seller all the obligations of the Seller which fall to be performed
after the Closing Date and receive all the benefits from such assigned contracts in
respect of the period after the Closing Date.

In connection with the sale and purchase of the Intellectual Property, the Seller
undertakes to prompily execute all transfer documents and to do alf necessary acts and
things in order to validly transfer to the Buyver the Intellectual Property, including the
registration of the transfer of ownership for all patents, trademarks and applications for
the foregoing in each applicablie country and inchuding the transfer of any know-how
bearing documents, data or files. The Seller shall be Liable for all costs and expenses
connected to the transfer of the Intellectual Property including, but not imited to,
registration fecs.
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4.1

4.2

6.3

ficense

Purchase Price

Closing

Closing has already taken place on the Closing Date ("Closing™).

At Closing the Seller has delivered to the Buyer such of the Assets as are capable of being
transferred by delivery.

Effective from the Closing, the Buyer shall, against performance by the Selier of the
requirements above, pay the Purchase Price by issuing the promissory note in Appendix

Representations and Warranties of the Seller

Since the Seller is wholly owned by the Buver, the Partics agrec that the Assets are sold
“as 1s” and that no warranties (Sw. garantier), other than the following shall be given.

This Agreement and the performance by the Scller of its obligations under it have been
duly authorized by all necessary corporate action on the part of the Seller, and this
Agreement will, when executed, constitute valid and binding obligations of the Seller in
accordance with s ferms.

The Seller lawfully owns and has good and marketable title o the Assets, free and clear

of all means of any mortgage, charge, pledge, lien, option, restriction or other security
interest of any kind.
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11.2

This Agreement and the performance by the Buyer of its obligations under it have been
duly authorized by all necessary corporate action on the part of the Buyver, and this
Agreement will, when exccuted, constitute valid and binding obligations of the Buyer in
accordance with its terms.

It is specifically agreed that no remedy whatsoever under the Sale of Goods Act (Sw.
Koplagen) or under any other statute, law, or legal principle, including (but not limited
to) the right to rescind this Agreement, shall be available to the Buyer.

VAT
Any sum payable under this Agreement is exclusive of value added tax (VAT), if any.

The partics agree that the assignment under this Agreement constitutes a transfer of a
going concern which is not subject to VAT, No VAT should therefore be charged by
the Seller. Should however the relevant tax authority in a binding decision find that
VAT should bave been charged on the assigoment, and the Seller to the Buyer delivers
a vahid VAT mvoice fulfilling the nvoicing requirements of the relevant VAT act, the
Buyver shall pay to the Seller the VAT reflected on such invoice. The VAT payment
from the Buyer to the Seler 1s conditioned on the Buyer being granted corresponding
input VAT recovery by the relevant tax authonity.

Termination of intra-group services agreement

The Seller and the Buyer arc parties to a services agreement, entered mto on 1 January
2020, under which the Seller provides services associated with the clinical development
of X842, including preclinical and clinical tasks. The Parties agree that the service
agreementt is terminated with effect as of 1 January 2022

Entire Agreement

Each of the Parties to this Agreerent confinms that this Agreement represents the entire
understanding and constitutes the whole agreement between the Parties relating to the
subject matter hercof and supersedes all prior agreements, covenants, arrangements,
conumunications, representations or warranties, whether oral or written, by any officer,
agent, employee or represeniative of cither of the Parties.

Amendments and Waivers

This Agreement may only be amended, changed, or modified by an instrument in writing
duly executed by the Parties.

In no event shall any delay, failure, or omission of a Party 1o enforcing, exercising, or

pursuing any right, claim or remedy under this Agreement be deemed as a waiver thereof,
unless such right, claim or remedy has been expressly waived in writing.
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12.1

13

Rotices

All notices and other communications required or permitted under this Agreement must

be in writing in the English language and shall be deemed to have been received by a

Party when:

(a) delivered by post, unless actmally received earlier, on the third business day after
posting, if posted within Sweden, or the fifth business day, if posted to or from a
place outside Sweden;

(b)y  delivered by hand, on the day of delivery.
All notices and communications required or permitted under this Agreement shall be

addressed as set out below or (o such other addresses as may be given by writien notice
in accordance with this Section.

If to the Seller: Cinclus Pharma AG
Attention: Peter Unge
Chairman of the Board
(Gartenstrasse 101

4052 Basel, Switzerland
Email peter unge@cinclusphamma.com

If to the Buyer: Cinclus Pharma Holding AB
Attention: Christer Ahlberg

CEC
Kungsbron |, plan 8
111 21 Stockholm, Sweden

Email: christer ahlberg@emcluspharma.com

Assignments

This Agreement, and the rights and obligations hereunder, shall be binding upon and
inure to the benefit of the successors of the Parties but shall not be assignabdle by any of
the Partics without the prior written consent of the other Party. However, this Agreement
may be assigned by either of the Parties to any company directly or indirectly controlling,
controlled by or under common control of the assignor, provided that the assignor shall
remain Hable as for its own debt (Sw. sasom for egen skuld) for all obligations vader this
Agreement.
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i4 Interpretation

The headings in this Agreement are for ease of reference only and shall not affect the
interpretation of any provision of this Agreeraent.

15 Partial Invalidity

If any provision of this Agreement or the application of i shall be declared or deemed
void, invalid or unenforceable in whole or in part for any reason, the remaining provisions
of this Agreement shall continue in full force and effect. The Parties shall seek to amend
such void, invalid or unenforceable provisions and thereby this Agreemend 1 owder 1o
give effect to, so far as is possible, the spirit of this Agreement and to achieve the purposes
iniended by the Partics.

is Governing Law and Disputes

16.1 This Agreement shall be governed by and construed in accordance with the laws of
sweden.

16.2 Any dispute, controversy or claim arising out of, or in connection with, this Agreement,

or the breach, termination, or invalidity of the Agreement, shall be settled by arbitration
in accordance with the Arburation Rules of the Arbitration Institute of the Stockholm
Chamber of Commerce.

163 The place of arbitration shall be Stockholm, Sweden.
164 The fanguage to be used in the arbitral proceedings shall be Enghsh.
16.5 The Parties undertake and agree that all arbitral proceedings conducted with reference to

this arbitration ciause will be kept sirictly confidential. This confidentiality undertaking
shall cover all mformation disclosed in the course of such arbitral proceedings, as well ag
any decision or award that is made or declared during the proceedings. Information
covered by this confidentiality undertaking may not, in any form, be disclosed to a third
party without the written consent of the Parties hereto. This notwithstanding, a Party shall
not be prevented from disclosing such information m order to safeguard in the best
possible way his rights vis-a-vis the other Party in connection with the dispute, or if the
Party 1s obliged to so disclose pursuant to statute, regulation, a decision by an authority,
applicable stock exchange regulations or the regulations of any other recognized raarket
place.

16.6 In case this Agreement or any part of if 15 assigned or transferred to a third party, such
third Party shall automatically be bound by the provisions of this arbitration clause.
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[Remainder of page intentionally lefi blank, signature page follows)
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This Agreenent has been duly executed by way of electronic signature.

Stockholm, 28 Apil 2022

CINCLUS PHARMA AG CINCLUS PHARMA HOLDING AB
Peter Unge Lennart Hansson
Kiell Andersson Torbiorn Koivisto
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Appendix 2.3

Assets
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intellectunl Property

Trademarks and tradenames
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Patents and patent applications

X iﬁ\\\\&&“ﬁ

Grantes 0 3.
0 0
09 420164
0 q9748823.3
BG - {Buigaria) Granted - (G} 2069~ ¥a748823.3
BR - {Brazii} Filed - {F) 200 Pt (915475
CA - {Canada) Granted - (G} 2003~ 2744647 2018-01-05{2744647
CH - {Switzerland) * 200 Q9748823.3 2Q013-03-1312365975
CN - (China) 2003~ 200980148444.7 2015-06-1711022391587
¥ - {Cyprus) 200 Q9748823.3 2Q013-03-1312365975
Z - {Czech Republic) 2003~ #A748823.3 2013-03-13{2365575
DE - {Garmany) 200 Q9748823.3 2013-03-131602005013518.5
DK - {Denmark} 2003~ #A748823.3 2013-03-13{2365575
i 200 Q9748823.3 2Q013-03-1312365975
2008- #A748823.3 2013-03-13{2365575
2005 §9743823.3 2013-03-13{2385875
2009- 2013-03-1312365875
2005 2013-03-13{2385875
2009- 27{837438823.3 2013-03-1312365875
¢ ) 2005 7{89743823.3 2013-03-13{2385875
HK - {Hong Kong) 2009- 27112104485.0 2018-04-0111364277
HR - (Croatia) 2005 7{89743823.3 2013-03-13{2385875
HU - {Hungary} 2009- 27{837438823.3 2013-03-13{2365875
D - iIndonesial Grantad - (¢ 2008 7{WQ0201102206 201 )
Grapted - { 2009- 27{83748823.3 2013-03-
Granted - 2005 71213242 2014-01
Granted 2009- 27{837438823.3 2013-03-13{2365875
Granted - 2005 71502013902184304 2013-03-13{2385875
Granted 2009- 27{2011-538063 2015-02-27{5702285
Granted 2005 7{10-2011-7015341 3 10-1742328
Granted 200 7{E9748823.3 1 2365875
LU - {Luxermnbourg) ‘ 2008 7{39743823.3 1 2385975
LV - {Latvia} 2009- 27{837438823.3 1 312365875
WVIC - (Monaco) 2005 7{89743823.3 3 2385975
MK - (Macedonial 200 7{E9748823.3 1 312365875
MIT - (Via 2005 7{89743823.3 3 2385975
MY - (Me 200 2712011005769 1 2031005769
NE - (Netheriands) Sranted 2008 1 2385975
NO - (Norway) Granted - | 3{23654975
A - (Polsnd} Sranted - 2365375
PT - {Portugal) Granted - (G 2013-03-13
RCG - (Romasnis) Sranted - 203.3-03-13
Ri - (Russian Federation) Granted - pi
Granted - 20
Granted - (G 2009-10-27 i )
g Granted 20083-30-27 2013-0
S - {San Marino) Granted - (G 2009-10-27 2013-0
TR - {Turkey} Sranted - 2033-C
US - {United States) Granted - (G K 2014-03-11
US - {United States) Granted - (G i 7{14,183,85 2025-03-

Know-How

All data, know-how, documentation, and other intellectual property related to X842 and the
patented inventions and held by the Seler.
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Appendix 6.3

PROMISSORY NOTE

This non-negotiable promissory note (Sw. enkell skuldebrev)y (this “Promissory Note”) has
been issued on the date sct oui below by the undersigned Issuer to the Creditor,

Essuer: CINCLUS PHARMA HOLBING AB
Creditor: CINCLUS PHARMA AG

Signature page will follow

1)
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Stockhelm, 28 April 2022

CINCLUS PHARMA AG CINCLUS PHARMA HOLDING AB
Peter Unge Lennart Hansson
Kiell Andersson Torbjorn Kovisto
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