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THIS ASSIGNMENT (the "Assignment’) is made on
g 3

& S ;ﬁ%vj@”” 2018

BETWEEN

{1} CANCER RESEARCH TECHNOLOGY LIMITED, s company registered in England and Wales
under number 1626049 with registered office at Angel Building, 407 St John Street, London, EC1V
4AD, England {(“CRT™)

{2) CHARLES RIVER DISCOVERY RESEARCH SERVICES UK LIMITED (as successor-in-interest to
Argenta Discovery 2008 Limited ("Argenta”)), a company ingorporated in England and Wales (under
company registration number 04622227} whose principal place of business is at 7/ Spire Green,
Flex Meadow, Harlow, Essex CM12.8TR, United Kingdom {*Discovery UK™)

Each of CRT and Discovery UK shall be referred fo in this Assignment as a “party” and together as the
‘parties”.

BACKGROUND

{A) Argenta and the University of Manchesier (the “University’} entered into the Research
Services Agreemant {as defined below), under which the "New Intellectual Property Rights (as
defined below) were created). in accordance with the terms of the Research Services
Agreement, the partiss agreed that Universily is the sole owner of the New Intsllsctual
Property Rights and that Argenia would assign fo University any such New Intellectual
Property Rights.

(B) University, and CRT and the CRT Pionesr Fund LP entared inlo a License and Collaboration
Agreement dated 20 November 2014 aﬁd amended 2% February 2016 and 11 November 2016
{the "LCA™, under which it was agreed that, as bstween the parties to the LCA, the New
intellectual Property Rights would be owned solely by CRT.

{93] Discovery UK aoquired the trade and assets of Argenta pursuant to the terms of an agreement
dated 3 July 2017, including all of Argenta’s rights and obligations under the Research
Services Agreement.

(B} ° The parties now wish to vest such New Intellectual Property Rights in CRT, or to the exient
such rights have already bean assigned to CRT pursuant to the terms of the Ressarch
Servicas Agreement or the LCA, to perfect any such assignment to CRT as a matier of law,
on the terms set out in this Assignment.

OPERATIVE PROVISIONS
1 in this Assignment, uniess the context otherwiss requires:

1.1 Affiliates means in relation to a Party, any entity or person which Conirols, is Controlied by,
or is under common Control with that Parly;

1.2 Control means direct or indirect beneficial ownership or managernent control of 50% (or,
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1.3

1.4

1.5

1.6

17

1.8

1.8

2.1

22

outside a Party's home territory, such lesser perceniage as is the maximum permitied level
of foreign investment) or more of the share capital, stock or other participating interest
carrying the right to vote or to distribution of profits of thal entity or person, as the case may
be; and "Confrols” and "Controlied” shall be interpreted accordingly;

Research Services Agreemsnt means the agresement made between University and
Argenta dated 4th August 2014,

intellectual Property means all patents, rights to inventions, copyright and related rights,
tratde marks, rights in designs, rights in confidential information {including know-how and
frade secrets) and any other intellectual property rights, in each case whether registered or
unregistered and including all applications for and renaswals or extensions of such rights, and
all simitar or equivalent rights or forms of protaction in any part of the world;

New Inteliectual Property Rights means any and aff intellectual Proparty generated by
Argenta, fis Affiliates and subocontractors (including Discovery UK, in the case of any
intellectusl Property generated following the acquisition of the business and assetls of
Argenta) as a direct consequence of performing the Services including the patents listed in
Schedule 1 (and any patents claiming priority therefrom whether or not in existence at the
date of this agresmaent}, and/or arising directly pursuant to the objactives under any Schedule
of Work;

SBervices means the aclivities performed by Argenta in accordance with Schedule of Work:
MNo. 1 dated 25th Seplember 2014 (the "Schedule of Work™) executed under the Research
Services Agresment.

references to the words including and similar words will be construed without limitation and
the sui generis rule will not apply o any lists, unless incongistent with the context;

all headings are for ease of referance only and will not affact the construction or interpratation
of this Assignment; and

capitalized terms not otherwise defined in this Assignment will have the meaning given to
such terms in the Research Services Agreement.

Discovery UK agress to assign and hereby assigns to CRT all worldwide right, title and interest
in the MNew Intallectual Property Rights absolutely with fulf tille guarantee, including:

all rights and powers arising or acerued from the New Intellectual Property Rights up to the
date of this Assignment including any right to sue for damages and gther ramadies including
without Himitation any right to have the bensfit of any remady obiained on any supposed
infringement of all or any of its rights in the New Intellectual Property Rights before the date
of this Assignmant;

all rights to apply for prosecution to obiain patent or similar or other registered protection
throughout the world in relation to all, or any of the New intellectual Property Rights, including
any right 1o apply for renewals and extensions and the right to claim priority from earlier
applications so that the grant of any patent or similar or other registered protection shall be
in the name of and vest in CRT or is successor(s) in title or assignee(s).
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3.2

3.3

3.4

4.1

4.2

Discovary UK warrants that:

io the axtent not already effectively assigned fo Universily pursuant fo the terms of the
Research Services Agreement, it is the sole lagal and beneficial owner of, and owns all the
rights and interests in, the New Intelleciual Property Righis;

exce'pt to the extent already effectively assigned to University pursuant to the terms of the
Research Services Agreement, it has not licensed or assigned any of the New Intellectual
Property Rights, and it has not granted any licence or other right in respect of or
encumbrance over any of the New Intelleciual Property Rights thal remains in force;

the New intellectual Property Rights are free from any security interest, option, mortgage,
charge or lien; and

there have been no claims, challenges, disputes or proceedings, pending or threatened, in
relation o the ownership, validity or use of any of the New inteflectual Property Rights.

Discovery UK agress that it will upon requast and at University's expense:

execule all documents, take all such actions, do all such things and provide all reasonable
assislance to secure the right, title and interest in the New intellectual Property Rights
assigned to CRT by this Assignment, including ensuring that any inventor of any of the New
inteliectual Properly Rights signs all documents required fo register any such invention
comprised within the New intellectual Property Rights in the United Siates of America or
glsewhere in the name of CRT, its successor{s) in title or assignes(s}; and

deliver up to CRT all manifestations of the New Inteliectual Property Rights which are in its
possession or cortrol.

Discovery UK appoints CRT io be #s attorney in its name and on its behalf o execute
documents, use Discovery UK's name and do all things which are necessary or desirable for
CRT o obtain for iiself or #ts nomines the full benefit of Section 4, provided that CRT can
demonstrate on reasonable evidence that it has atempted to contact Discovery UK to
undertake such steps and Discovery UK has failed to respond or refused (o take such sieps.
A certificate in writihg, signed by any pariner of CRT that any instrument or act falls within the
authority conferraed by this Assignment shall be conclusive evidence that such is the case s0
far as any third party is concerned. This power of attorney is irrevocable as long as any of
Discovery UK’s obligations under this Assignment remain undischarged.

Discovery UK heraby grants to CRT, as successor-in-interest to University with respect to the
New intellectual Property Rights, a2 non-exclusive, royalty-free, fully paid-up, worldwide,
perpetual license to use the Hit Compounds {where such Hit Compound arises from an
Argenta Compound), and any of Argenta's Background Intellectual Property specifically used
in the performance of the Services and necessary for development of the Results, solely for
CRT's own research and development purposes with respect to Hit Compounds or Novel
Cilient Compounds and/or for the purpose of undertaking research, developing, making, having
made, using, keeping, importing and exporting {as required) and selling Licensed Products.
The foregoing licensas {a) shall include tha right for CRT to grant sublicenses to iis Affiliates
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and to third parties for bona fide research, development and commercialization purposes, and
{b} shall not include any right for CRT to grant sublicenses under the Argenta Background
inteliectua Froperty independeantly, or in any way other than in connection with 3 license
granted to use and practice the Assigned IP in connection with the research, development and
commercialization of Licensed Products. For clarity, references in this Section 8 to Argenia’s
Background intellectual Property shall mean such Background intellectual Property of Argenta
as existed as of the date of acquisition by Discovery UK, and shall not be interpreted to include
any other intellectual property rights of Discovery UK or any of its Affiliates.

This Assignmeni and any non-contraciual obligations arising out of or in connection with i
shall be governed by and construed in accordance with the laws of England. The courls of
England will have exclusive jurisdiction to settle any disputes which may arise out of or in
connection with this Assignment. The parties irrevocably agree to submit to that jurisdiction,
save that nothing shall prevent either party from sseking injunctive relief in any appropriate
jurisdiction,

THIS DOCUMENT is executed as a deed by the parties and deliverad on the date stated at the beginning
of this Assignment.

SIGNED as a deed by

) Ty &
CHARLES RIVER DISCOVERY RESEARCH ) \j“w
SERVICES LIMITED ) f*ﬁ\\};
acting by one director in the presence of } ] y
- .
\»,«.-""l
_ Signature of director
Witness signature: &’n :

Name: Josnme, HomSen

Address:

SIGNED as a deed by CANCER
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RESEARCH TECHNOLOGY LIMITED, 3
in the presence of: . } s
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f;“ Signature of director
Witness signatire; ;
Nama b fMARD T Py AT ST
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SCHEDULE 1

PCT/GB2017/051076
PCT/GB2017/51077

PCT/GB2015/050986
PCT/GB2018/050988
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