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Item 1.01 Entry into a Material Definitive Agreement.
Option, License and Collaboration Agreement

On October 15, 2023, Assembly Biosciences, Inc. (the “Company”) entered into an Option, License and Collaboration Agreement (“Collaboration
Agreement”) with Gilead Sciences, Inc. (“Gilead”) pursuant to which Gilead will (1) exclusively license to the Company its helicase primase inhibitor
program and non-nucleoside polymerase inhibitor (NNPI) program, while retaining opt-in rights to these programs and (2) have an option to take an
exclusive license, on a program-by-program basis, to all of the Company’s other current and future pipeline programs. During the 12-year collaboration
term (subject to payment of the extension fees described below) (the “Term”) and for a specified period thereafter, Gilead may exercise its opt-in rights,
on a program-by-program basis, at one of two timepoints — completion of a certain Phase 1 study or completion of a certain Phase 2 study for the first
product within the program — and upon payment of an opt-in fee ranging from $45 million to $125 million per program depending on the type of
program and when the option is exercised. Pursuant to the Collaboration Agreement, Gilead will make an $85 million upfront cash payment to the
Company, and made an upfront $15 million equity investment in the Company discussed below under “Common Stock Purchase Agreement and
Investor Rights Agreement.”

If Gilead exercises its opt-in right to any current or future program under the collaboration, the Company is eligible to receive up to $330 million in
potential regulatory and commercial milestones on that program, in addition to royalties ranging from the high single-digits to high teens, depending on
the clinical stage of the program at the time of the opt-in. Following Gilead’s exercise of its option for each Company program, the Company may opt in
to cover 40% of the research and development costs in the United States and share 40% of the profits and operating loss in the United States for
products within the program in lieu of receiving milestones and royalties for that program in the United States, unless the Company later opts out of the
cost/profit share for the program. Prior to Gilead’s potential exercise of its opt-in, the Company will be primarily responsible for all discovery, research
and development on both the Company’s programs and the two Gilead-contributed programs. Following Gilead’s opt-in, Gilead will control the further
discovery, research, development, and commercialization on any optioned programs. During the Term, Gilead will continue to support the collaboration
through extension fees of $75 million in each of the third, fifth and seventh years of the collaboration.

The Collaboration Agreement is subject to termination by either party for the other party’s uncured, material breach or insolvency. Subject to certain
limitations, each of Gilead and the Company has certain termination for convenience rights, upon sufficient prior written notice, with respect to
programs that it in-licenses from the other (subject to Gilead’s option rights), and with respect to Gilead, for programs it has option rights to subject to
certain time limitations with respect to existing Company programs). Gilead also has a right to terminate the collaborative activities under the
Collaboration Agreement at certain specified points during the collaboration term. Other customary termination rights are further provided in the
Collaboration Agreement.

Common Stock Purchase Agreement and Investor Rights Agreement

In addition to the Collaboration Agreement, the Company and Gilead entered into a Common Stock Purchase Agreement and an Investor Rights
Agreement (collectively, the “Equity Agreements”), pursuant to which Gilead made an upfront equity investment of $15 million by purchasing from the
Company 13,073,668 shares of the Company’s common stock (“Common Stock™) at a purchase price of $1.16 per share. If the Company completes an
equity financing (or series of financings) by July 15, 2024 that results in at least $30 million of proceeds to the Company, then, subject to approval by
the Company’s stockholders, the Company may require Gilead to purchase additional shares of Common Stock from the Company in an amount that
results in Gilead owning 29.9% of the Company’s then-outstanding voting capital stock. If the Company does not complete the equity financing or does
not require Gilead to purchase the additional shares, Gilead may elect to purchase additional shares of Common Stock from the Company in an amount
that results in Gilead owning 29.9% of the Company’s then-outstanding voting capital stock, subject to stockholder approval. The purchase price per
share for additional shares purchased by Gilead will be equal to the lesser of (1) a 35% premium to the 30-day volume weighted average price
immediately prior to the date of purchase or (2) a 35% premium to the 30-day volume weighted average price immediately prior to delivery by Gilead of
notice of the anticipated closing date. The Equity Agreements also include standstill and lockup provisions, with customary exceptions, and provide
Gilead with certain other stock purchase rights and registration rights, as well as the right to designate two directors (or, alternatively, board observers at
Gilead’s election) to the Company’s Board of Directors.



The foregoing is a brief description of the material terms of the Collaboration Agreement, the Common Stock Purchase Agreement and the Investor
Rights Agreement, and does not purport to be complete and is qualified in its entirety by reference to each of these agreements, copies of which are filed
as Exhibits 10.1, 10.2 and 10.3 hereto and incorporated by reference.

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 above under the caption “Common Stock Purchase Agreement and Investor Rights Agreement” is incorporated by
reference herein. The shares are being sold to Gilead pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended, as they are being sold to one
entity that is an accredited investor.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

10.1%* Option, License and Collaboration Agreement, dated October 15, 2023 by and between the Company and Gilead Sciences, Inc.
10.2* Common Stock Purchase Agreement, dated October 15, 2023 by and between the Company and Gilead Sciences, Inc.

10.3%* Investor Rights Agreement, dated October 15, 2023 by and between the Company and Gilead Sciences, Inc.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Portions of this exhibit have been redacted in compliance with Regulation S-K Item 601(b)(10).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Assembly Biosciences, Inc.

Date: October 17, 2023 By: /s/John O. Gunderson

John O. Gunderson
VP, General Counsel and Corporate Secretary



Exhibit 10.1
CERTAIN INFORMATION IN THIS EXHIBIT IDENTIFIED BY [***] IS CONFIDENTIAL AND HAS BEEN EXCLUDED BECAUSE IT
(I) IS NOT MATERIAL AND (II) THE REGISTRANT CUSTOMARILY AND ACTUALLY TREATS THAT INFORMATION AS PRIVATE
OR CONFIDENTIAL.
Confidential
OPTION, LICENSE AND COLLABORATION AGREEMENT
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Assembly Biosciences, Inc.
and

Gilead Sciences, Inc.

dated as of October 15, 2023
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OPTION, LICENSE AND COLLABORATION AGREEMENT

THIS OPTION, LICENSE AND COLLABORATION AGREEMENT (this “Agreement”) is effective as of October 15, 2023 (the “Effective
Date”), by and between ASSEMBLY BIOSCIENCES, INC., a Delaware corporation having its principal place of business at 331 Oyster Point Blvd.,
Fourth Floor, South San Francisco, CA 94080 (“Assembly”), and GILEAD SCIENCES, INC., a Delaware corporation having its principal place of
business at 333 Lakeside Drive, Foster City, CA, 94404, USA (“Gilead”). Assembly and Gilead are sometimes referred to herein individually as a
“Party” and collectively as the “Parties.”

BACKGROUND

WHEREAS, Assembly is in the business of discovering, researching and developing biopharmaceutical products, including conducting Assembly
Programs;

WHEREAS, Gilead is a pharmaceutical company with expertise in the development and commercialization of pharmaceutical products, including
conducting certain Gilead Programs;

WHEREAS, Assembly Controls and may in the future Control certain intellectual property and other rights relating to the discovery, research and
development of biopharmaceutical products, including certain Assembly Programs;

WHEREAS, Gilead Controls and may in the future Control certain intellectual property and other rights relating to the discovery, research and
development of biopharmaceutical products, including the Gilead Programs;

WHEREAS, Gilead wishes to grant, and Assembly wishes to accept, an exclusive license to certain intellectual property of Gilead with respect to
each Gilead Program, subject to the terms and conditions below;

WHEREAS, Gilead and Assembly have agreed to collaborate in connection with certain research and development activities under certain
Assembly Programs (including Gilead Programs) on and after the Effective Date, as contemplated herein;

WHEREAS, Assembly wishes to grant, and Gilead wishes to accept, an Option to exclusively license intellectual property from Assembly with
respect to each Assembly Program as contemplated herein;

WHEREAS, Gilead wishes to grant, and Assembly wishes to accept, an option to share in the Operating Profit (or Loss) and the R&D Costs of
any Optioned Program and participate in co-promotion in connection therewith; and

WHEREAS, simultaneous with the execution and delivery of this Agreement, the Parties have entered into that certain Common Stock Purchase
Agreement and that certain Investor Rights Agreement, in each case, by and between Assembly and Gilead (respectively, the “Stock Purchase
Agreement” and the “Investor Rights Agreement”), which Stock Purchase Agreement provides for the issuance and sale by Assembly, and the
purchase by Gilead, of a number of shares of Assembly’s common stock as of the Effective Date and for the potential future purchase of additional
shares of Assembly’s common stock on the terms and conditions set forth therein.

1



Option, License and Collaboration Agreement

NOW THEREFORE, in consideration of the foregoing premises and the mutual promises, covenants and conditions contained in this
Agreement, the Parties agree as follows:

ARTICLE I
DEFINITIONS

As used in this Agreement, the following initially capitalized terms, whether used in the singular or plural form, shall have the meanings set forth
in this ARTICLE I.

1.1 “Access Territory” means, with respect to an Optioned Product, any and all countries and territories where Gilead (itself or through its
Affiliates) has publicly announced a policy to generally sell or otherwise make available such Optioned Product and one or more other Gilead products
at a significantly discounted price to patients in such countries or territories. The list of countries and territories included in the Access Territory as of the
Effective Date is set forth on Schedule 1.1, which list shall be updated by Gilead on at least an annual basis.

1.2 “Acquired Assembly Program” means an Assembly Program with respect to which Assembly or any of its Affiliates acquires, other than
by means of a Change of Control of Assembly, rights (whether such acquisition occurs prior to the date on which such acquired program becomes an
Assembly Program or thereafter) as the result of any license, merger, acquisition, reorganization, consolidation or combination or any other transaction
on or after the Effective Date but prior to the end of the Collaboration Term.

1.3 “Acquirer” means any Third Party who acquires a Party through a Change of Control transaction and, as of immediately before such
Change of Control transaction, any of such Third Party’s then-current Affiliates.

1.4 “Affiliate” means, with respect to a particular Person, a person, corporation, partnership, or other entity that controls, is controlled by or is
under common control with such Person, for so long as such control exists, regardless of whether such Person is or becomes an Affiliate on or after the
Effective Date. For the purposes of this definition, the word “control” (including, with correlative meaning, the terms “controlled by” or “under the
common control with”) means the actual power, either directly or indirectly through one or more intermediaries, to direct or cause the direction of the
management and policies of such entity, whether by the ownership of more than fifty percent (50%) of the voting stock of such entity, by contract or
otherwise.

1.5 “Allowable Expenses” means [***].
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1.6 “Ancillary Agreement” means (a) any agreement entered into by the Parties or their designated Affiliates pursuant to this Agreement and
(b) any other agreement in effect between the Parties or their designated Affiliates which specifies that it is an “Ancillary Agreement” as defined under
this Agreement, but excluding the Stock Purchase Agreement and the Investor Rights Agreement.

1.7 “Antitrust Approval” means, as the context requires, any consent, approval or other authorization required under the applicable Antitrust
Laws from the applicable Antitrust Authority to effect either (a) Gilead’s exercise of an Option with respect to an Assembly Program or (b) the
transactions contemplated by the Stock Purchase Agreement or this Agreement (including any prospective exercise by Gilead of an Option under this
Agreement).

1.8 “Antitrust Authority” means any applicable Governmental Authority exercising authority with respect to any Antitrust Laws.

1.9 “Antitrust Condition” means with respect to any Option Exercise Closing, as applicable, that (a) all waiting periods (and any extension
thereof) applicable to Gilead’s exercise of such Option pursuant to Section 4.1(b) and Section 4.1(d) under any and all applicable Antitrust Laws shall
have expired or been terminated, and (b) if applicable, any applicable Antitrust Approvals necessary for the exercise of such Option under such Antitrust
Laws shall have been received.

1.10 “Antitrust Filing” means, as the context requires, a filing or notification, together with all required documentary attachments thereto, by
the Parties with or to the applicable Antitrust Authority as required by the Antitrust Laws with respect to (a) Gilead’s exercise of an Option with respect
to an Assembly Program pursuant to Section 4.1(b) and Section 4.1(d), or (b) the transactions contemplated by the Stock Purchase Agreement or this
Agreement.

1.11 “Antitrust Laws” means any Applicable Law governing merger control, competition, monopolies or restrictive trade practices, including
the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.

1.12 “Applicable Law” means all applicable laws, rules and regulations, including any rules, regulations, or other requirements of
Governmental Authorities, including Regulatory Authorities, that may be in effect from time to time, and including, with respect to Pre-Program
Activities, Assembly Programs, Optioned Programs and Non-Optioned Gilead Programs, GCP, GLP and GMP to the extent applicable to any such
activities or programs.

1.13 “Assembly Foreground Know-How” means any Collaboration Know-How conceived, discovered, developed, reduced to practice,
generated or otherwise made solely by or on behalf of Assembly or its Affiliates, but excluding any Product IP or Joint Collaboration Know-How.

3
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1.14 “Assembly Foreground Patent” means any Patent (a) claiming Assembly Foreground Know-How and (b) not claiming any Product IP or
Joint Collaboration Know-How.

1.15 “Assembly Licensed IP” means Assembly Licensed Know-How and Assembly Licensed Patents.

1.16 “Assembly Licensed Know-How” means any Information Controlled by Assembly or any of its Affiliates as of the Effective Date or
during the Term that is necessary or reasonably useful to Research, Develop, Manufacture, Commercialize or otherwise Exploit any Assembly Molecule
or Assembly Product (other than a Gilead Molecule or Gilead Product), but excluding (a) any Joint Collaboration Know-How and (b) any Excluded
License IP.

1.17 “Assembly Licensed Patent” means any Patent Controlled by Assembly or any of its Affiliates as of the Effective Date or during the Term
that (a) claims any Assembly Licensed Know-How or (b) is otherwise necessary or reasonably useful to Research, Develop, Manufacture,
Commercialize or otherwise Exploit any Assembly Molecule or Assembly Product (other than a Gilead Molecule or Gilead Product), but excluding
(i) any Joint Collaboration Patent and (ii) any Excluded License IP. The Assembly Licensed Patents include as of the Effective Date the Existing
Assembly Licensed Patents.

1.18 “Assembly Molecule” means [***].

1.19 “Assembly Option Exercise Representations” means the representations and warranties set forth in Schedule 1.19 that Assembly shall
make as of each Option Bringdown Date with respect to each Optioned Program.

1.20 “Assembly Option Schedule of Exceptions” means the schedule of exceptions that Assembly shall deliver with respect to the Assembly
Option Exercise Representations in connection with each Option Exercise Closing. Any information disclosed in one schedule to the Assembly Option
Schedule of Exceptions shall be deemed to be disclosed with respect to, and shall be deemed to apply to qualify, all other representations and warranties
of Assembly to the extent the relevance of such item to such other representations and warranties is reasonably apparent.

1.21 “Assembly Product” means any product containing an Assembly Molecule [***].

1.22 “Assembly Product Collaboration IP” means Assembly Product Collaboration Know-How and Assembly Product Collaboration Patents.

1.23 “Assembly Product Collaboration Know-How” means any Collaboration Know-How embodied by or directed to an Assembly Molecule
or Assembly Product (other than a Gilead Molecule or Gilead Product).

1.24 “Assembly Product Collaboration Patent” means any Patent (a) claiming any Assembly Product Collaboration Know-How and (b) not
claiming any Gilead Product Collaboration Know-How.
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1.25 “Assembly Program” means [***], with respect to a particular Target and a particular mechanism of action, including any Assembly
Molecules Directed To such Target that have such mechanism of action, any Related Assembly Molecules with respect to such Assembly Molecules,
and any Assembly Products containing such Assembly Molecules or such Related Assembly Molecules, Controlled by Assembly or any of its Affiliates
(including any Research or Development program other than Pre-Program Activities and any commercial program) that exists as of the Effective Date or
thereafter comes into existence at any time prior to the end of the applicable Collaboration Term (including, for clarity, any New Assembly Program),
including the Existing Assembly Programs, and (b) solely to the extent licensed by Gilead to Assembly hereunder pursuant to Section 13.1, a Gilead
Program, excluding in each case ((a) and (b)) an Optioned Program, a Non-Optioned Gilead Program and an Excluded Assembly Program.

1.26 “Assembly Program Start Date” means (a) the Effective Date (with respect to Existing Assembly Programs) and (b) the New Assembly
Program Designation Date (with respect to New Assembly Programs).

1.27 “Assembly Third Party Agreement” means any agreement between Assembly or any of its Affiliates on the one hand and a Third Party
on the other hand that relates to an Assembly Program and applies to the activities to be performed or any grant of rights hereunder, including, for
clarity, any applicable Pre-Option In-Licenses to which Assembly or one of its Affiliates (and not Gilead or one of its Affiliates) is a party, but excluding
any Excluded License.

1.28 “Assembly Third Party Obligations” means those obligations set forth in any Assembly Third Party Agreement.

1.29 “Assembly Third Party Obligations Schedule” means a Schedule provided by Assembly to Gilead pursuant to this Agreement for an
Assembly Program setting forth for each Assembly Third Party Agreement existing at such time that relates to such Assembly Program those provisions
relevant to the Parties’ respective rights and obligations hereunder.

1.30 “Baseball Matter” means [***].

1.31  “[***]” means [***].

1.32 “BLA” means a biologics license application for Regulatory Approval of an Assembly Product, Optioned Product or Non-Optioned Gilead
Product that is filed with the FDA under Section 351 of the Public Health Service Act, including all amendments and supplements to any such

application, and any equivalent application, amendment or supplement to the equivalent Regulatory Authority in any other regulatory jurisdiction.

1.33 “Business Day” means a day other than (a) a Saturday or a Sunday, (b) a bank or other public holiday in California, United States, (c) the
Sunday through Saturday containing July 4th or (d) the period commencing on December 25th and ending on January 1st (inclusive).

5
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1.34 “Calendar Quarter” means the respective periods of three (3) consecutive calendar months ending on March 31, June 30, September 30
and December 31, provided that (a) the first Calendar Quarter of the Term shall extend from the Effective Date to the end of the first complete such
three (3)-month period thereafter; and (b) the final Calendar Quarter of the Term shall end on the last day of the Term.

1.35 “Calendar Year” means each successive period of twelve (12) months commencing on January 1 and ending on December 31, provided
that the first Calendar Year of the Term shall commence on the Effective Date and end on December 31 of the year in which the Effective Date occurs,
and the last Calendar Year of the Term shall end on the last day of the Term.

1.36 “Change of Control” means the closing of (a) a merger, consolidation, recapitalization or other reorganization of a Party, unless securities
representing more than fifty percent (50%) of the total combined voting power of the successor corporation are immediately thereafter beneficially
owned, directly or indirectly and in substantially the same proportion, by the Persons who beneficially owned such Party’s outstanding voting securities
immediately prior to such transaction; (b) a sale, transfer, exclusive license or other disposition of all or substantially all of such Party’s assets or all or a
majority of such Party’s assets which relate to this Agreement, or any plan of dissolution or liquidation of such Party; or (c) any transaction or series of
transactions to which any Person or any group of Persons comprising a “group” within the meaning of Rule 13d-5(b)(1) of the Securities and Exchange
Act becomes directly or indirectly the beneficial owner (within the meaning of Rule 13d-3 of the Securities and Exchange Act) of securities possessing
(or convertible into or exercisable for securities possessing) more than fifty percent (50%) of the total combined voting power of such Party’s securities
(as measured in terms of the power to vote with respect to the election of board members) outstanding immediately after the consummation of such
transaction or series of transactions, whether such transaction involves a direct issuance from such Party or the acquisition of outstanding securities held
by one or more of such Party’s existing stockholders.

1.37 “Clinical Trial” means any human clinical trial of a product.

1.38 “CMC Activities” means those Manufacturing activities and regulatory activities designed to support preparation of the Chemistry,
Manufacturing and Controls sections of any Regulatory Materials or Regulatory Approval.

1.39 “CMO” means a contract manufacturing organization.

1.40 “Co-Prometion” means those activities set forth in the applicable Co-Promotion Agreement for the applicable Co-Promotion Product,
including detailing and promotional activities (including performing sales calls) and, to the extent set forth in the Co-Promotion Agreement, other sales
and marketing activities, in each case, related to a Co-Promotion Product in the Profit-Share Territory. Assembly’s rights with respect to Co-Promotion
do not include [***]. “Co-Promote” has a correlative meaning.

1.41 “Collaboration IP” means any Collaboration Know-How and Collaboration Patents.
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1.42 “Collaboration Know-How” means any Information that is conceived, discovered, developed, reduced to practice, generated or otherwise
made by or on behalf of either Party or its Affiliates, solely or jointly, during the Term, in performing activities under this Agreement (including, for
clarity, any Pre-Program Activities or any activities with respect to any Assembly Program, Optioned Program or Non-Optioned Gilead Program, and
for clarity, excluding the performance of activities under a separate written agreement).

1.43 “Collaboration Patent” means any Patent claiming Collaboration Know-How.

1.44 “Collaboration Term” means the period beginning on the Effective Date of the Agreement and ending on the twelfth (12th) anniversary
thereof.

1.45 “Combination Product” means any product comprising both [***] an Assembly Molecule, Optioned Molecule, or Non-Optioned Gilead
Molecule, on the one hand [***], on the other hand, included in a product that is sold either as a fixed dose combination, with separate doses in a single
package, or otherwise, and in the case of a pharmaceutical product, in any and all finished forms, presentations, delivery systems, strength, dosages, and
formulations, all for a single price.

1.46  [***].
1.47  [***].

1.48 “Commercialization” means (a) any and all activities directed to marketing, promoting, distributing, importing, exporting, using, offering
to sell, selling or having sold a product, including activities related to the commercial manufacture, marketing, promotion, sale or distribution of a
product in the Territory, and (b) Medical Affairs Activities. Commercialization shall include commercial activities conducted in preparation for a
product launch. Solely for purposes of determining Operating Profit or Operating Loss, “Commercialization,” with respect to any Profit-Share Product,
shall include the licensing or partnering of such Profit-Share Product in the Profit-Share Territory. “Commercialize” has a correlative meaning.

1.49 “Commercialization Costs” means all costs incurred by or on behalf of either Party that are reasonably and directly attributable to the
Commercialization of any Profit-Share Product including [***].

1.50 “Commercially Reasonable Efforts” means, with respect to the Research, Development, Manufacture or Commercialization of a product,
that level of efforts and resources commonly dedicated in the research-based pharmaceutical industry by a similarly situated company to the analogous

Research, Development, Manufacture or Commercialization activities of a product of similar commercial potential at a similar stage in its lifecycle
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1.51 “Committee” means (a) the Joint Steering Committee, the Joint Development Committee, or the Joint Research Committee or (b) any
other committee established by the Parties pursuant to ARTICLE II.

1.52 “Completion Date” means, with respect to a Clinical Trial, the earliest of (a) the date of completion of the final study report for such
Clinical Trial, (b) the [***] day after final database lock for such Clinical Trial and (c) any other date agreed by the JDC [***].

1.53 “Compulsory License” means, with respect to an Optioned Product and a country or territory, a license or rights granted to a Third Party
by a Governmental Authority for such country or territory to sell or offer for sale such Optioned Product in such country or territory under any Patents
owned or controlled by Gilead or its Affiliates, without direct or indirect authorization from Gilead or its Affiliates, for example a right granted pursuant
to requests under the 30 August 2003 WTO decision.

1.54 “Compulsory Licensee” means a Third Party granted a Compulsory License.

1.55 “Control” means, with respect to any material, Information, databases, Patent, Trademark, global promotion materials, Regulatory
Materials or Regulatory Approvals (each of the foregoing, a “Licensable Item”), the possession (whether by ownership or license (other than by
operation of the licenses and other rights granted in ARTICLE XIII or Sections 4.2, 6.2, 6.3 or 14.10)) by a Party or its Affiliates of the ability to grant to
the other Party a license, right of reference or other right as provided herein to such item, to the extent not in violation of the terms of any agreement or
other arrangement with any Third Party in existence as of the time such Party or its Affiliates would first be required hereunder to grant the other Party
such license, right of reference or other right. [***].

1.56 “Cost of Goods Sold” means [***].
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1.57 “Cover,” “Covering” or “Covered” means, with respect to a Patent, in the absence of a license to a Valid Claim included in such Patent,
the applicable activity, or, to the extent the applicable activity is not specified, the Exploitation of the applicable invention, discovery, process or product,
would infringe such Valid Claim (or, in the case of a Valid Claim that has not yet issued, would infringe such Valid Claim if it were to issue as then-
existing).

1.58 “CPI” means the Consumer Price Index for the U.S. City Average (all times).
1.59 “Data Room” means an electronic data room hosted by a Third Party vendor reasonably acceptable to Gilead.

1.60 “Development” means (a) conducting clinical development activities and other development activities for a product; (b) obtaining or
maintaining Regulatory Approval of a product for one or more indications; or (c) developing the process for the Manufacture of clinical and commercial
quantities of a product. “Development” includes (i) the conduct of Clinical Trials (including Phase 4 Clinical Trials) and (ii) the preparation, submission,
review and development of data or information in support of a submission to a Regulatory Authority to obtain or maintain Regulatory Approval of a
product, including the performance of IND-enabling studies but excluding Research and Commercialization (including the Manufacture and
accumulation of commercial inventory of a product). “Develop” has a correlative meaning.

1.61 “Development Manufacturing Costs” means, with respect to a Profit-Share Product (or placebo or comparator if required for the
applicable Clinical Trial pursuant to this Agreement), FTE Costs incurred by Gilead or any of its Affiliates and all out-of-pocket costs and expenses
incurred by or on behalf of Gilead or any of its Affiliates, in each case, in Manufacturing such Profit-Share Product (or placebo or comparator) for
Development activities [***]. “Development Manufacturing Costs” shall further include: [***].
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1.63

1.64

1.65

“Development Plan” means [***].

“Directed To” means, with respect to any Molecule and a Target, that such Molecule [***].

“Distribution Costs” means [***].

“Distribution Expenses” means [***].
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1.66 “Dollars” or “$” means the lawful currency of the United States.
1.67 “EMA” means the European Medicines Agency or its successor.
1.68 “European Union” means all of the European Union member states as its membership may be constituted from time to time.

1.69 “Excluded Assembly Molecule” means any Assembly Molecule that becomes an “Excluded Assembly Molecule” pursuant to
Section 4.1(b)(i), 4.1(b)(iii), 4.1(b)(iv), Section 4.1(c), Section 4.1(e), Section 3.6(f) or otherwise under this Agreement.

1.70 “Excluded Assembly Product” means an Assembly Product that contains an Excluded Assembly Molecule.

1.71 “Excluded Assembly Program” means (a) any Assembly Program that does not become an Optioned Program before the end of the
Assembly Program Period with respect thereto, but solely after such Assembly Program Period has ended; (b) any program or activities with respect to
an Assembly Molecule or Assembly Product that become an “Excluded Assembly Program” pursuant to Section 4.1(b)(iii), Section 4.1(b)(iv),
Section 4.1(c), Section 4.1(e), Section 3.6(f) or otherwise under this Agreement; and (c) any Pre-Program Activity, Assembly Program or Optioned
Program with respect to which this Agreement is terminated pursuant to ARTICLE XVIII, in each case ((a)-(c)) other than a Non-Optioned Gilead
Program.

1.72  “Excluded License” means any written agreement set forth in Schedule 1.72, each as may be further amended from time to time.

1.73 “Excluded License IP” means Patents and Information in each case licensed to Assembly or one of its Affiliates under an Excluded
License.

1.74 “Executive Officer” means (a) with respect to Assembly, its Chief Executive Officer or any other Person such Chief Executive Officer
designates, and (b) with respect to Gilead, Gilead’s Chief Medical Officer or any other Person such Chief Medical Officer designates.

1.75 “Existing Assembly Licensed Patents” means the Assembly Licensed Patents existing as of the Effective Date, including the Patents set
forth in Schedule 1.75.

1.76 “Existing Assembly Program” means any Assembly Program that exists as of the Effective Date. Schedule 1.76 sets forth a list of the
Existing Assembly Programs, including [***] (as further described on Schedule 1.76, the “Assembly [***] Program”) and [***] (as further described
on Schedule 1.76, the “Assembly [***] Program”).

1.77 “Existing Confidentiality Agreement” means that certain Mutual Confidential Disclosure Agreement entered into by Gilead and
Assembly, dated [***].

1.78 “Existing Gilead Licensed Patents” means the Gilead Licensed Patents existing as of the Effective Date, including the Patents set forth in
Schedule 1.78.
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1.79 “Existing Gilead Third Party Agreement” means any agreement set forth on Schedule 1.79.

1.80 “Existing Gilead Third Party Obligations Schedule” means those obligations set forth in an Existing Gilead Third Party Agreement
attached hereto as Schedule 1.80.

1.81 “Existing Gilead Third Party Reps Schedule” means those representations and warranties set forth in Schedule 1.81.

1.82 “Exploit” means, collectively, research, develop, use, manufacture, have manufactured, sell, have sold, offer for sale, commercialize,
import, have imported, distribute, have distributed, export, have exported and otherwise exploit (including, for clarity, to Research, Develop or
Commercialize, including to Manufacture therefor). “Exploitation” has a correlative meaning.

1.83 “FD&C Act” means the United States Federal Food, Drug and Cosmetic Act, as amended.
1.84 “FDA” means the United States Food and Drug Administration or its successor.
1.85 “Field” means [***].

1.86 “First Commercial Sale” means, with respect to an applicable product in a country, the first sale in an arm’s length transaction to a Third
Party by or on behalf of a Party or any of its Affiliates or Sublicensees in the Field, in such country following Regulatory Approval of such product in
such country. For the avoidance of doubt, a first sale for compassionate use or named patient program sales prior to Regulatory Approval shall not
constitute a First Commercial Sale for purposes of this Agreement.

1.87 “First Option Exercise Period” means, for each Assembly Program and subject to Section 4.1 and Section 3.6(f), the period beginning on
the Completion Date of the First Triggering Clinical Trial for the first Assembly Molecule in such Assembly Program to achieve such event and ending
on the earlier to occur of:

(a) delivery of an Option Exercise Notice by Gilead for such Assembly Program or Gilead’s notice that it declines to exercise such
Option, and

(b) 11:59 p.m. Pacific Time on the later of (i) the [***] day after the date on which Assembly has delivered to Gilead a Qualifying Data
Package for such Assembly Molecule and (ii) if applicable, [***] Business Days after a determination pursuant to [***] that a Qualifying Data Package
for such Assembly Program has been delivered; provided that for any Assembly Program that is an Acquired Assembly Program, clause (b)(i) above
shall be the [***] day after the applicable delivery date.

1.88 “First Option Exercise Period Product” means, with respect to an Optioned Program for which Gilead delivered its Option Exercise
Notice prior to the conclusion of the applicable First Option Exercise Period, an Optioned Product in such Optioned Program.

1.89 “FTE” means the equivalent of the work of one (1) employee full time for one (1) Calendar Year (consisting of at least a total of [***]
hours per Calendar Year) of work directly related to the Research, Development, Commercialization or Medical Affairs Activities of a Profit-Share
Molecule or Profit-Share Product. No additional payment shall be made with respect to any person who works more than [***] hours per Calendar Year
and any person who devotes less than [***] hours per Calendar Year (or such other
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number as may be agreed by the Parties) shall be treated as an FTE on a pro rata basis based upon the actual number of hours worked divided by [***].

1.90 “FTE Costs” means, with respect to a Party for any period, the applicable FTE Rate multiplied by the applicable number of FTEs of such
Party or its Affiliates performing the applicable activities during such period.

1.91 “FTE Rate” means the R&D FTE Rate with respect to the Research and Development activities or the applicable FTE rate with respect to
other functions as agreed to between the Parties.

1.92 “GAAP” means, United States Generally Accepted Accounting Principles as consistently applied by a Party in its accounting practices
across its operations.

1.93 “Generic Product” means, with respect to a product, a generic version of a product containing the same active Molecule as such product
that is marketed by a Third Party in a given country either: (a) pursuant to Section 505(j) of the FD&C Act (21 U.S.C. 355(j)), 505(b)(2) of the FD&C
Act (21 U.S.C. 355(b)(2)), or a foreign equivalent of any of the foregoing, by reference to a Marketing Approval of such product, or (b) pursuant to any
other Applicable Law (including 42 U.S.C 262(k)(4) or foreign equivalent thereof), where such approval is based on a demonstration of bioequivalence
or biosimilarity to such product. [***].

1.94 “Gilead Foreground Know-How” means any Collaboration Know-How conceived, discovered, developed, reduced to practice, generated
or otherwise made solely by or on behalf of Gilead or its Affiliates, but excluding any Product IP or Joint Collaboration Know-How.

1.95 “Gilead Foreground Patent” means any Patent (a) claiming Gilead Foreground Know-How and (b) not claiming any Product IP or Joint
Collaboration Know-How.

1.96 “Gilead Licensed IP” means Gilead Licensed Know-How and Gilead Licensed Patents.

1.97 “Gilead Licensed Know-How” means any Information Controlled by Gilead or any of its Affiliates as of the Effective Date or during the
Term that is necessary or reasonably useful to Research, Develop, Manufacture, Commercialize or otherwise Exploit any Gilead Molecule or Gilead
Product, but excluding Joint Collaboration Know-How.

1.98 “Gilead Licensed Patent” means any Patent Controlled by Gilead or any of its Affiliates as of the Effective Date or during the Term that
(a) claims any Gilead Licensed Know-How or (b) is otherwise necessary or reasonably useful to Research, Develop, Manufacture, Commercialize or
otherwise Exploit any Gilead Molecule or Gilead Product, but excluding in each case ((a) and (b)) any Joint Collaboration Patent. The Gilead Licensed
Patents includes as of the Effective Date the Existing Gilead Licensed Patents.
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1.99 “Gilead Molecule” means [***] any molecule set forth in Schedule 1.99 [***].
1.100 “Gilead Product” means any product containing a Gilead Molecule [***].
1.101 “Gilead Product Collaboration IP” means Gilead Product Collaboration Know-How and Gilead Product Collaboration Patents.

1.102 “Gilead Product Collaboration Know-How” means any Collaboration Know-How embodied by or directed to a Gilead Molecule or
Gilead Product.

1.103 “Gilead Product Collaboration Patent” means any Patent (a) claiming any Gilead Product Collaboration Know-How and (b) not
claiming any Assembly Product Collaboration Know-How.

1.104 “Gilead Program” means [***], as further described on Schedule 1.104(a) (the “Gilead [***] Program”) or [***], as further described
on Schedule 1.104(b) (the “Gilead [***] Program”).

1.105 “Gilead Royalty Territory” means, for the applicable Optioned Program at a particular point in time, all countries in the world other than
(a) the countries included in the Third Party Territory at such time, (b) the Profit-Share Territory with respect to such Optioned Program at such time in
the event that Assembly has exercised its Profit-Share Option for such Optioned Program as of such time, (c) the Terminated Regions pursuant to
Sections 18.2 and 18.3 at such time and (d) subject to Section 4.1(e) and Section 18.2, each country for which a required Antitrust Approval has not
been obtained with respect to such Optioned Program as of the most recent Option Exercise Closing for such Optioned Program.

1.106 “Gilead Territory” means the Gilead Royalty Territory and the Profit-Share Territory.

1.107 “Gilead Third Party Agreement” means any agreement between Gilead or any of its Affiliates on the one hand and a Third Party on the
other hand that relates to a Gilead Program and applies to the activities to be performed or any grant of rights hereunder, including, for clarity, any
Existing Gilead Third Party Agreement.

1.108 “Gilead Third Party Obligations” means those obligations set forth in any Gilead Third Party Agreement, including any obligations set
forth in the Existing Gilead Third Party Obligations Schedule.

1.109 “Gilead Third Party Obligations Schedule” means a Schedule provided by Gilead to Assembly pursuant to this Agreement for a Gilead
Program setting forth for each Gilead Third Party Agreement existing at such time that relates to such Gilead Program those provisions relevant to the
Parties’ respective rights and obligations hereunder.

1.110 “Good Clinical Practice” or “GCP” means the then-current standards for Clinical Trials for pharmaceuticals or biologics set forth in the
ICH Guideline for Good Clinical Practices, as amended from time to time, FDA regulations set forth under Title 21 of the C.F.R. Parts 50, 54, 56 and
312 (as amended from time to time) together with related FDA guidance, and such standards of good clinical practice as are required by the European
Union and other organizations and Governmental Authorities in
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countries in which any Clinical Trial is conducted, to the extent such standards are not less stringent than the ICH guidelines.

1.111 “Good Laboratory Practice” or “GLP” means the then current standards for laboratory activities for nonclinical studies of
pharmaceuticals or biologics, as set forth in the FDA’s GLP regulations as set forth under Title 21 of the C.F.R. Part 58, or the GLP principles of the
Organization for Economic Co-Operation and Development (OECD), as amended from time to time, and such standards of good laboratory practice as
are required by the European Union and other organizations and Governmental Authorities in countries in which any nonclinical study is conducted, to
the extent such standards are not less stringent than the FDA’s GLP regulations.

1.112 “Good Manufacturing Practice” or “GMP” means all current regulatory requirements that apply to the manufacture of active
ingredients and pharmaceutical or biologic products, including the regulations set forth under Title 21 of the C.F.R., Parts 210, 211 and 600, as may be
amended from time to time, as well as applicable guidance published by the FDA from time to time, and such standards of good manufacturing practice
as are required in the European Union, and foreign equivalents, in each case, as applicable to any manufacture of active ingredients and pharmaceutical
or biologic products.

1.113 “Governmental Authority” means any multi-national, federal, state, local, municipal or other government authority of any nature
(including any governmental division, subdivision, department, agency, bureau, branch, office, commission, council, court or other tribunal, as well as
any securities exchange or securities exchange authority).

1.114  [***].
1.115  [***].
1.116  [***].

1.117 “HSR Act” means the U.S. Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations
promulgated thereunder.

1.118 “Identified Assembly Target” means any Target known to and under study by Assembly.

1.119 “IND” means (a) an investigational new drug application as described in the FD&C Act and applicable regulations promulgated
thereunder by the FDA, including all amendments and supplements to any such application or (b) the equivalent application to the equivalent Regulatory
Authority in any other regulatory jurisdiction, including clinical trial applications and all amendments and supplements to any such application, the
filing of which is necessary to initiate a Clinical Trial of a pharmaceutical product in humans in such jurisdiction.

1.120 “Information” means any data, results, and information of a scientific or technical nature, in any tangible or intangible form, including
know-how, trade secrets, practices, techniques, methods, processes (including manufacturing processes (including for active pharmaceutical ingredients
and drug products)), inventions, developments, specifications, formulations, formulae, materials or compositions of matter of any type or kind
(patentable or otherwise), software, algorithms, Clinical Trial and nonclinical study reports, technology, test data including pharmacological, biological,
chemical, biochemical,
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toxicological, and clinical test data, analytical and quality control data, stability data, studies and procedures, but excluding any Regulatory Materials
and Regulatory Approvals (but, for clarity, not excluding any such data, results or information of a scientific or technical nature contained in any
Regulatory Materials or Regulatory Approvals).

1.121 “Initiation” means, with respect to a Clinical Trial, [***] with the applicable Assembly Product, Optioned Product or Non-Optioned
Gilead Product (or placebo or comparator) in such Clinical Trial. “Initiate” and “Initiating” shall have a corresponding meaning.

1.122 “Invalidity or Unenforceability Action” means, with respect to any Patent claim, any written allegation of invalidity or unenforceability
of such Patent claim by a Third Party, including (a) in a declaratory judgment action; (b) as a defense or counterclaim to a suit or other action enforcing
such Patent; or (c) in any proceeding originating in a patent office, including any opposition proceeding, inter partes review proceeding, post grant
review proceeding, interference proceeding, reissue proceeding, reexamination proceeding or other post-grant proceeding originating in a patent office.

1.123 “Joint Collaboration Know-How” means any Collaboration Know-How conceived, discovered, developed, reduced to practice,
generated or otherwise made jointly by or on behalf of both Parties or their respective Affiliates.

1.124 “Joint Collaboration Patents” means any Collaboration Patent claiming Joint Collaboration Know-How.

1.125 “Joint Product Collaboration IP” means (a) any Collaboration Know-How embodied by or directed to both an Assembly Molecule or
Assembly Product, on the one hand, and a Gilead Molecule or Gilead Product, on the other hand and (b) any Patent claiming any of the Information in
sub-clause (a).

1.126 “Knowledge” means [***].

1.127 “Lead Selection Process” means, with respect to a Party and a Target, such Party’s standard process for selecting one or more
development candidates from its lead candidates for such Target, including [***].

1.128 “Major Market” means [***].

1.129 “Manufacture” means, with respect to a product, the synthesis, manufacturing, processing, formulating, packaging, labeling, storage,
quality control testing and release (as applicable) of such product and such other manufacturing-related activities that support the Development
(including the seeking and obtaining of Regulatory Approvals) and Commercialization of such product, including manufacturing process development
and scale-up, validation, qualification and audit of clinical and
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commercial manufacturing facilities, bulk production and fill/finish work, related quality assurance technical support activities and CMC Activities.
“Manufacturing” has a correlative meaning.

1.130 “Market Access Activities” means pricing and reimbursement approvals as well as supporting activities, including payor advisory
boards, health economic modelling, real world evidence generation, pricing research, pricing, reimbursement and value dossier preparation, negotiation,
national and sub-national payor engagement and negotiations and other market access activities that are typical and customary in the pharmaceutical
industry.

1.131 “Market Access Costs” means [***].

1.132 “Marketing Approval” means, with respect to a Marketing Authorization Application and a particular country or jurisdiction, the
approval by a Regulatory Authority of such Marketing Authorization Application for such country or jurisdiction.

1.133 “Marketing Authorization Application” or “MAA” means an application for Regulatory Approval in a country, territory or possession,
including an NDA or BLA.

1.134 “Materials” means any biological or chemical materials or tangible technology, including samples and assays, provided by or on behalf of
a Party or any of its Affiliates to the other Party or any of its Affiliates under this Agreement, but excluding any Assembly Product or Gilead Product.

1.135 “Maximum Fair Price” has the meaning set forth in Section 1191(c)(3) of the Social Security Act.

1.136 “Medical Affairs Activities” means activities designed to ensure or improve appropriate medical use of, conduct medical education of, or
further research regarding, a product, including by way of example: (a) activities of medical scientific liaisons who, among their other functions, may
(i) conduct service-based medical activities including providing input and assistance with consultancy meetings, recommend investigators for clinical
trials and provide input in the design of such trials and other research related activities, and (ii) deliver non-promotional communications and conduct
non-promotional activities including presenting new clinical trial and other scientific information; (b) grants to support continuing medical education,
symposia, or Third Party research related to a product; (c) development, publication and dissemination of publications relating to a product; (d) medical
information services provided in response to inquiries communicated via sales representatives or received by letter, phone call or email; (e) conducting
advisory board meetings or other consultant programs; (f) the support of investigator-initiated trials; and (g) establishment and implementation of risk,
evaluation and mitigation and strategies (REMS).

1.137 “Medical Affairs Costs” means all costs incurred by or on behalf of Gilead or its Affiliates or, to the extent agreed to by the Parties in a
Co-Promotion Agreement, Assembly, that are reasonably and directly attributable to Medical Affairs Activities for any Profit-Share Product in the
Profit-Share Territory.

1.138 “Medicare Price” means, in respect of an Optioned Product, the average negotiated price (as defined in Section 1860D-2(d) of the Social
Security Act) under prescription drug plans or MA-PD plans for such Optioned Product during the plan year immediately prior to the Initial Price
Applicability Year (as defined in Section 1191(b)(1) of the Social Security Act).
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1.139 “Molecule” means any small molecule or large molecule (including biologics). Without limiting the foregoing, Molecule includes any
molecule that is Directed To one or multiple Targets (e.g., a bi-specific or multi-specific antibody).

1.140 “NDA” means a new drug application, as defined in the FD&C Act and applicable regulations promulgated thereunder by the FDA,
including all amendments and supplements to any such application, and any equivalent application, amendment or supplement to the equivalent
Regulatory Authority in any other regulatory jurisdiction.

1.141 “Net Receipts” means [***].

1.142 “Net Sales” means [***].
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1.143 “New Assembly Program” means any Research or Development program, excluding [***], (a) Directed To an Identified Assembly
Target and (b) first initiated or acquired by Assembly or one of its Affiliates (other than through a Change of Control of Assembly) after the Effective
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Date but prior to the conclusion of the Collaboration Term, including for clarity an Acquired Assembly Program (such date of initiation or closing of
such acquisition, the “New Assembly Program Designation Date”).

1.144 “Non-Optioned Gilead Closing” means the date that (a) an Assembly Program becomes a Non-Optioned Gilead Program pursuant to
Section 4.1(b)(iii), Section 4.1(b)(iv), Section 4.1(c), Section 4.1(e) or otherwise under this Agreement or (b) an Optioned Program becomes a

Non-Optioned Gilead Program pursuant to Section 18.2(a)(ii).

1.145 “Non-Optioned Gilead Molecule” means any Gilead Molecule that becomes a “Non-Optioned Gilead Molecule” pursuant to
Section 4.1(b)(iii), Section 4.1(b)(iv), Section 4.1(c), Section 4.1(e), Section 18.2(a)(ii) or otherwise under this Agreement.

1.146 “Non-Optioned Gilead Product” means a Gilead Product that contains a Non-Optioned Gilead Molecule, [***].

1.147 “Non-Optioned Gilead Program” means, as of any given time, (a) any Gilead Program that does not become an Optioned Program
before the end of the Assembly Program Period with respect thereto, but solely after such Assembly Program Period has ended; (b) a Gilead Program
that has become a “Non-Optioned Gilead Program” pursuant to Section 4.1(b)(iii), Section 4.1(e) or otherwise under this Agreement, and (c) a Gilead
Program that Gilead elects to make a “Non-Optioned Gilead Program” pursuant to the first sentence of Section 18.2(a)(ii).

1.148 “Nonclinical Studies” means, with respect to a Target, all preclinical and nonclinical studies in each case performed from such time when
Assembly has initiated a Lead Selection Process for such Target, including in vivo and in vitro preclinical studies and toxicology studies, but excluding
IND-enabling studies for such Target.

1.149  [***].

1.150  [***].

1.151 “Operating Profit (or Loss)” means [***].

1.152 “Option Exercise Period” means the First Option Exercise Period or the Second Option Exercise Period.
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1.153 “Optioned Molecule” means, for any Optioned Program, each Assembly Molecule included in the applicable Assembly Program as of
immediately prior to the applicable Option Exercise Closing for such Optioned Program.

1.154 “Optioned Product” means any product containing an Optioned Molecule, [***]. For purposes of Section 12.6, and except as set forth in
the preceding sentence, an “Optioned Product” includes all products containing the same Optioned Molecule. In addition, an “Optioned Product”
includes a Profit-Share Product.

1.155 “Optioned Program” means any Assembly Program with respect to which the Option has been exercised and the Initial Option Closing
has occurred. For clarity, an “Optioned Program” includes a Profit-Share Program.

1.156 “Out-of-Pocket Costs” means [***].

1.157 “Patent” means (a) any national, regional or international patent or patent application, including any provisional patent application;
(b) any patent application claiming priority from such a patent, patent application or provisional application or from an application claiming priority
from any of these, including any divisional, continuation, continuation-in-part, converted provisional or continued prosecution application; (c) any
patent that has issued or in the future issues from any of the foregoing patent applications ((a) and (b)), including any utility model, petty patent, design
patent or certificate of invention; (d) any extension or restoration by existing or future extension or restoration mechanisms, including any revalidation,
reissue, re-examination, review and extension (including any supplementary protection certificate and the like) of any of the foregoing patents or patent
applications ((a), (b) and (c)); and (e) any similar rights, including so-called pipeline protection, or any importation, revalidation, confirmation or
introduction patent or registration patent or patent of additions to any such foregoing patent application or patent.

1.158 “Patent Costs” means the out-of-pocket costs and expenses paid by a Party or its Affiliates to outside legal counsel, patent offices or
other Governmental Authorities, or other Third Parties, including [***].

1.159 [***].

1.160 “Person” means an individual, sole proprietorship, partnership, limited partnership, limited liability partnership, corporation, limited
liability company, business trust, joint stock company, trust, unincorporated association, joint venture or other similar entity or organization, including a
government or political subdivision, department or agency of a government.
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1.161 “Phase 1a Clinical Trial” means a Clinical Trial of a product, the principal purpose of which is a preliminary determination of [***], and
that satisfies the requirements of 21 C.F.R. § 312.21(a) or its non-U.S. equivalents.

1.162 “Phase 1b Clinical Trial” means a Clinical Trial of a product, the principal purpose of which is intended to [***] and that satisfies the
requirements of 21 C.F.R. § 312.21(a) or its non-U.S. equivalents.

1.163 “Phase 2 Clinical Trial” means a Clinical Trial of a product [***] that satisfies the requirements of 21 C.F.R. § 312.21(b) or its non-U.S.
equivalents. For clarity, a clinical trial that is commonly referred to as a “Phase 1b” clinical trial shall not be considered a Phase 2 Clinical Trial,
provided that the stage of a “Phase 1b/2” clinical trial described in the protocol as the “Phase 2 portion” may be a Phase 2 Clinical Trial as described in
the preceding sentence.

1.164 “Phase 2b Clinical Trial” means a Clinical Trial of a product [***] and that satisfies the requirements of 21 C.F.R. § 312.21(b) or its
non-U.S. equivalents.

1.165 “Phase 4 Clinical Trial” means (a) a Clinical Trial of a product, [***].

1.166 “PhRMA Code” means the PhARMA Code on Interactions with Health Care Professionals.

1.167 “Pivetal Clinical Trial” means a Clinical Trial of a product [***].

1.168 “Post-IND Term Extension” means, for any Assembly Program with at least one Assembly Product for which an IND has been filed, an

extension of the applicable Assembly Program Period until the earliest of (a) delivery by Gilead of an Option Exercise Notice for such Assembly
Program, (b) the end of the applicable Option Exercise Period prior to delivery by Gilead of an Option Exercise
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Notice for such Option, and (c) the [***]-month anniversary of the end of the Collaboration Term.

1.169 “Pre-Option In-License” means, with respect to each Assembly Program, any agreement between Assembly, Gilead or any of its
Affiliates on the one hand (including by way of assignment or other transfer in connection with an Acquired Assembly Program) and any Third Party on
the other hand that governs a license of Assembly Licensed IP or Gilead Licensed IP in each case related to such Assembly Program, and that was
entered into by Assembly, Gilead or any of its Affiliates at any time prior to the Initial Option Closing for such Assembly Program, including prior to
the point when such program had a molecule included in such program that was the subject of an IND filing.

1.170 “Pre-Program Activities” means any discovery, target screening, research, pre-clinical, non-clinical and manufacturing activities
conducted by or on behalf of Assembly or any its Affiliates, prior and up to (but not including) [***], and taking place during the Collaboration Term
and any Post-IND Term Extension, other than such activities conducted with respect to an Excluded Assembly Molecule or a Non-Optioned Gilead
Molecule.

1.171 “Pre-Program Plan” means a written plan submitted by Assembly to the JSC and JRC (as such plan may be updated from time to time by
Assembly) containing (a) high-level principles for the Pre-Program Activities for all Molecules and products for any indication with respect to
Pre-Program Activities and (b) a high-level outline of Pre-Program Activities, including in the case of clause (b): (i) an identification of the Target(s) (if
any) within such Pre-Program Activities, (ii) an estimated timeline for the conduct of pre-clinical Research activities, and (iii) the key deliverables under
such Pre-Program Activities with a view to advancing such activities into Research of one or more Assembly Programs.

1.172 “Price Applicability Period” has the meaning set forth in Section 1191(b)(2) of the Social Security Act.

1.173 “Product IP” means any Assembly Product Collaboration IP, Gilead Product Collaboration IP or Joint Product Collaboration IP.

1.174 “Product Trademarks” means the Trademark(s) and international non-proprietary names in each case to be used by either Party or its
respective Affiliates, or its or their respective Sublicensees, for the Commercialization of Optioned Products or a Non-Optioned Gilead Product, as
applicable, in the Territory and any registrations thereof or any pending applications relating thereto in the Territory (excluding, in any event, any

trademarks, service marks, names or logos that include any corporate name or logo of either Party or its Affiliates).

1.175 “Profit-Share Molecule” means, for any Profit-Share Program, each Optioned Molecule included in the applicable Optioned Program as
of immediately prior to the applicable date that Assembly exercises its Option for such Optioned Program.

1.176 “Profit-Share Period” means [***].
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1.177 “Profit-Share Plan and Budget” means, with respect to a given Profit-Share Program in the Profit-Share Territory as of any given time

1.178 “Profit-Share Product” means any product containing a Profit-Share Molecule [***]. For purposes of Section 12.6, and except as set
forth in the preceding sentence [***].

1.179 “Profit-Share Program” means each Optioned Program for which Assembly exercises its Profit-Share Option pursuant to Section 10.1.

1.180 “Profit-Share Territory” means [***].
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1.181 “Program Claim” means, with respect to (a) any Patent and (b) any Pre-Program Activities, Assembly Program, Optioned Program or
Non-Optioned Gilead Program, a claim of such Patent that claims (i) a Molecule or product that is the subject of such Pre-Program Activities or (ii) an
applicable Assembly Molecule, Assembly Product, Optioned Molecule, Optioned Product, Non-Optioned Gilead Molecule or Non-Optioned Gilead
Product, or, in each case ((i) or (ii)), the Exploitation thereof. For clarity, a Program Claim excludes any claim of a Patent claiming any Other Active
Ingredient or other component (whether alone or with other subject matter) or the Exploitation thereof, except solely as a constituent of an Assembly
Product, Optioned Product or Non-Optioned Gilead Product.

1.182 “Promotional Materials” means any marketing, promotional or advertising materials.

1.183 “Qualifying Data Package” means, with respect to each Assembly Program, a downloadable copy of each item set forth on Schedule
1.183 (as may be amended by agreement of the Parties), delivered via a Data Room.

1.184 “Quarterly Profit True-Up” means [***].

1.185 “Quarterly R&D Payment” means with respect to a given Calendar Quarter, the amount equal to the R&D Cost Split for such Calendar
Quarter.

1.186 “R&D Cost Split” means [***].

1.187 “R&D Costs” means [***].
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1.188 “R&D FTE Rate” means [***].
1.189 “R&D Payment Report” means [***].
1.190 “Region” means [***].

1.191 “Regulatory Approval” means all approvals (including licenses, registrations or authorizations) from any applicable Regulatory
Authority in a given country or countries (and, if applicable, the European Union) necessary for the Manufacture, marketing, commercial distribution,
importation and sale of an Assembly Product, Optioned Product or Non-Optioned Gilead Product for one (1) or more indications in the Field and in such
country or regulatory jurisdiction, including satisfaction of all applicable regulatory and notification requirements, and, where applicable, pricing and
reimbursement approvals and labeling approval. Regulatory Approvals include Marketing Approvals.

1.192 “Regulatory Authority” means, in a particular country or regulatory jurisdiction, any applicable Governmental Authority or institutional
review board involved in granting any Regulatory Approval for the applicable product in such country or regulatory jurisdiction or otherwise exercising
authority with respect to the Development, Manufacture or Commercialization of an Assembly Product, Optioned Product or Non-Optioned Gilead
Product in such country or jurisdiction, including (a) the FDA, (b) the EMA and (c) the European Commission or the successor of any such
Governmental Authority.

1.193 “Regulatory Exclusivity” means, with respect to any country in the Territory, an additional market protection, other than Patent
protection, granted by a Regulatory Authority in such country which confers an exclusive Commercialization period during which a Party or its
Affiliates or Sublicensees have the exclusive right to market and sell a product in such country through a regulatory exclusivity right (e.g., new chemical
entity exclusivity, new use or indication exclusivity, new formulation exclusivity, orphan drug exclusivity, pediatric exclusivity, or any applicable data
exclusivity).
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1.194 “Regulatory Materials” means (a) regulatory applications, submissions, notifications, registrations, or other filings made to or with a
Regulatory Authority, and (b) correspondence and reports submitted to or received from a Regulatory Authority (including minutes and official contact
reports relating to any communication with any Regulatory Authority) and all supporting documents with respect thereto, including all regulatory drug
lists, advertising and promotion documents, adverse event files, and complaint files, in each case ((a) and (b)), that are necessary or reasonably desirable
in order to Develop, Manufacture, market, sell or otherwise Commercialize a product in a particular country or regulatory jurisdiction. Regulatory
Materials include INDs and Marketing Authorization Applications (for clarity, as applications, but not the approvals with respect thereto).

1.195 “Related Assembly Molecule(s)” means, with respect to any Assembly Molecule, any and all other Molecule(s) [***].

1.196 “Research” means any pre-clinical research activities conducted with respect to a product, but excluding Development and
Commercialization.

1.197 “Research Plan” means [***].
1.198 “Reversion Know-How” means, with respect to a Reversion Product and a Party [***].

1.199 “Reversion Patent” means, with respect to a Reversion Product and a Party [***].
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1.200 “Reversion Product(s)” means, with respect to a given termination of this Agreement, the Terminated Product(s) with respect thereto

1.201 “Sales and Marketing Costs” means [***].
1.202 “SEC” means the U.S. Securities and Exchange Commission.

1.203 “Second Option Exercise Period” means, for each Assembly Program and subject to Section 4.1 and Section 3.6(f), the period beginning
on the Completion Date of the first Second Triggering Clinical Trial for the first Assembly Molecule in such Assembly Program to achieve such event
and ending on the earliest to occur of:

(a) delivery of an Option Exercise Notice by Gilead for such Assembly Program or Gilead’s notice that it declines to exercise such
Option, and
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(b) 11:59 p.m. Pacific Time on the later of (i) the [***] day after the date on which Assembly has delivered to Gilead a Qualifying Data
Package for such Assembly Molecule and (ii) if applicable, [***] Business Days after a determination pursuant to [***] that a Qualifying Data Package
for such Assembly Program has been delivered; provided that for any Assembly Program that is an Acquired Assembly Program, clause (b)(i) above
shall be the [***] day after the applicable delivery date.

1.204 “Second Option Exercise Period Product” means, with respect to an Optioned Program for which Gilead delivered its Option Exercise
Notice after the conclusion of the First Option Exercise Period but prior to the conclusion of the applicable Second Option Exercise Period, an Optioned
Product in such Optioned Program.

1.205 “Selected Drug” means a drug selected under the Drug Price Negotiation Program, as described in Section 1192 of the Social Security
Act.

1.206 “Settlement Sublicensee” means a Third Party that is granted a license or sublicense under a settlement agreement between such Third
Party and a Party, any of its Affiliates, or any of its or their respective licensees or sublicensees, which agreement was entered into in connection with
any settlement or similar agreement.

1.207 “Small Molecule” means a Molecule which is eligible to be or is approved under a NDA pathway.

1.208 “Stock Purchase Agreement” has the meaning set forth in the Recitals.

1.209 “Sublicense Agreement” means any agreement pursuant to which a Party grants a sublicense to a Third Party under the rights licensed to
a Party hereunder. For clarity, an agreement between a Party and a Third Party subcontractor shall not be deemed a “Sublicense Agreement” hereunder.

1.210 “Sublicense Revenue” means [***].
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Any non-cash Sublicense Revenue received by a Party or one of its Affiliates shall be valued at its fair market value as of the date of receipt as mutually
determined by the Parties.

1.211 “Sublicensee” means any Third Party that is granted a sublicense under the rights licensed to a Party hereunder. For clarity, any Third
Party subcontractor that is engaged to perform activities on behalf of a Party shall not be deemed a “Sublicensee” hereunder, and such engagement shall
be subject to the terms and conditions set forth in Section 20.7.

1.212 “Subsequent Phase Profit-Share Budget” means, with respect to a Profit-Share Program as of any given time, [***].

1.213 “Suspension or Termination” means a Party’s decision to suspend (for a period of [***] months or longer, other than due to any delay
due to regulatory, safety, or other issues outside of such Party’s reasonable control) or terminate any Pre-Program Activities or Assembly Program;
provided that any inactivity with respect to a Pre-Program Activity or Assembly Program that lasts for [***] months or longer (not including any delay
in activity due to [***]) will be deemed a Suspension or Termination. “Suspend or Terminate” has a correlative meaning.

1.214 “Target” means one or more genes, proteins, nucleic acids, receptors, ligands, antigens or other Molecules or targets. For clarity, [***].

1.215 “Tax” or “Taxes” means any taxes of any kind including, but not limited to those measured on, measured by or referred to as, income,
alternative or add-on minimum, gross receipts, escheat, capital, capital gains, sales, use, ad valorem, franchise, profits, license, privilege, transfer,
withholding, payroll, employment, social security, excise, severance, stamp, occupation, premium, value added, property, environmental or windfall
profits taxes, customs duties or similar fees, assessments or charges of any kind whatsoever, including any contractual obligation to indemnify another
Person for Taxes, together with any interest and any penalties, additions to tax or additional amounts imposed by any Governmental Authority.

1.216 “Terminated Region” means, with respect to a Pre-Program Activity, Assembly Program, Optioned Program or Non-Optioned Gilead
Program, as applicable, the Regions as to which the applicable termination is effective or, if all Regions in the Gilead Territory (with respect to Gilead)
or Territory (with respect to Assembly) are or have been terminated, then the world.

30



Option, License and Collaboration Agreement

1.217 “Territory” means all countries in the world, excluding the Terminated Regions pursuant to Sections 18.2 and 18.3.
1.218 “Third Party” means any entity other than Assembly or Gilead or an Affiliate of either of them.

1.219 “Third Party Territory” means, with respect to any Optioned Program, such countries as are specified as part of the “Third Party
Territory” in the applicable Assembly Third Party Obligations Schedule for so long as they are included in the “Third Party Territory” thereunder.

1.220 “TPP” means with respect to an Assembly Program (including the Gilead Programs), the target product profile outlining the desired
profile or characteristics of a target product that is Directed To a Target. The TPP includes [***]. The initial TPP for the [***] is attached hereto as
Schedule 1.220.

1.221 “Trademark” means any trademark, trade name, service mark, service name, brand, domain name, trade dress, product design, logo,
slogan, or other indicia of origin or ownership, including registrations and applications therefor and the goodwill and activities associated with each of
the foregoing.

1.222  “U.S.” or “United States” means the United States of America (including all possessions and territories thereof).

1.223  “Valid Claim” means, with respect to a particular country, (a) any claim of an issued and unexpired Patent in such country that (i) has not
been held permanently revoked, unenforceable or invalid by a decision of a court or Governmental Authority of competent jurisdiction, which decision
is unappealable or unappealed within the time allowed for appeal and (ii) has not been abandoned, disclaimed, denied or admitted to be invalid or
unenforceable through reissue or disclaimer or otherwise in such country, or (b) a claim of a pending Patent application that has been pending without
issuance for a period not longer than [***] years from the earliest priority date of such application, which claim is being diligently prosecuted and has
not been abandoned or finally disallowed without the possibility of appeal or re-filing of the application, provided for clarity that if such claim is
thereafter included in a Patent meeting the requirements of subclause (a) above, it shall be deemed a Valid Claim.

Each of the following terms is defined in the Section set forth opposite such term:

Term Section
Agreement Preamble
Alliance Manager 2.8
Alternative Remedy Notice 18.7
Anti-Corruption Laws 15.1(e)
Approved Acquired Product 3.6(c)(iii)
Assembly Preamble
Assembly At-Risk Activities 1.187
Assembly [***] Program 4.1(b)(iv)
Assembly Collaboration IP 14.1(a)
Assembly Collaboration Know-How 14.1(a)
Assembly Collaboration Patents 14.1(a)
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Assembly Development Report
Assembly [***] Program
Assembly Indemnitees
Assembly [***] Program
Assembly Program Period
Assembly Promotional Share
Assembly R&D Activities
Assembly [***] Program
Bankruptcy Code

Bribery Act

Clinical Supply Agreement
Co-Promotion Agreement
Co-Promotion Option
Co-Promotion Product
Co-Promotion Program
Commercial Milestone Event
Commercial Milestone Payment
Commercial Supply Agreement
Committee Dispute
Confidential Information
Derivatives

Dispute

DOJ

Effective Date

Eligible Co-Promotion Program
Enforcing Party

Excluded Related Assembly Molecule
FCPA

Finance Officer

First Triggering Clinical Trial
Force Majeure

FTC

Gilead

Gilead Collaboration IP

Gilead Collaboration Know-How
Gilead Collaboration Patents
Gilead Development Report
Gilead [***] Program

Gilead Indemnitees

Gilead [***] Program

Gilead Schedule of Exceptions
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Section

9.2
1.76
16.2
1.76

4.1(a)
10.2(a)
3.1
4.1(b)(iii)
18.4
15.1(e)
8.2(a)
10.2(b)
10.2(a)
10.2(b)
10.2(b)
12.5(b)
12.5(b)
8.2(b)
19.1(c)
17.1(a)
3.8(c)(iv)
19.1(b)
4.1(d)(ii)
Preamble
10.2(a)
14.5(f)
3.6(f)
15.1(e)
12.12(b)(i)
4.1(b)(vii)
20.3
4.1(d)(ii)
Preamble
14.1(b)
14.1(b)
14.1(b)
5.3
1.104
16.1
1.104
15.3



Term

Included Net Sales

Indemnified Party

Indemnifying Party

Indemnitee

Infringing Activity

Initial Option Closing

Investor Rights Agreement

IRS

Joint Collaboration IP

Joint Development Committee or JDC
Joint Research Committee or JRC
Joint Steering Committee or JSC
Lead Patent

Licensable Item

Losses

Material Adverse Effect

New Assembly Program Designation Date
Non-Committee Dispute
Non-Enforcing Party

[***]

Ongoing Clinical Trial
Opt-Out Date

Option

Option Bringdown Date
Option Continuation Payment
[***]

Option Exercise Closing
Option Exercise Notice
Option Payment

Other Active Ingredient

Party or Parties

Party Indemnitees

Patent Term Extensions
Personal Information
Post-Option In-License
Potentially Terminated Product
Potentially Terminated Region
Product Orange Book Listing
Profit Payment Report
Profit-Share Opt-Out Notice
Profit-Share Option
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Section
12.6(a)
16.3
16.3
16.3
14.7(a)
4.1(c)(@)
Preamble
12.14(b)
14.1(c)
2.2(a)
2.3(a)
2.1(a)
1.195
1.55
16.1
15.2(s)
1.143
19.1(b)
14.5(f)
1.149
18.7(a)
10.1(c)
4.1(a)
4.1(c)(ii)
12.4
12.3
4.1(c)()
4.1(b)(1)
12.2
1.45
Preamble
16.4(a)
14.3
15.2(n)(iii)
12.9(b)
18.7
18.7
14.4
12.12(b)(ii)
10.1(c)
10.1(a)




Term

Profit-Share Option Deadline
Profit-Share Option Exercise Notice
Program Infringement

Proposal

Prosecution

Publication

Redacted Agreements

Regulatory Milestone Event
Regulatory Milestone Payment
Related Patent

Representatives

Reverted Party

Reverting Clinical Trial
Reverting Party

Royalties

[***]

Royalty Term

Second Triggering Clinical Trial
Shared Commercialization Claims
Shared Commercialization Losses
Shared Development Claims
Shared Development Losses
Stock Purchase Agreement
Sublicense Revenue Term
Sublicensing Party

Subsequent Phase Profit-Share Budget

TCT Criteria

TCT Minimum Criteria

TCT Determination Package
Technology Transfer
Technology Transfer Plan
Term

Terminated Product
Termination Notice Period
Third Party Claims

Third Party License Payments
Third Party Obligations
Third Party Obligations Schedule
Transition Agreement
Triggering Clinical Trial
Upfront Consideration
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Section
10.1(a)
10.1(a)
14.5(a)
19.2(d)(i)
14.2(a)(i)
17.4(a)(i)
17.3(c)
12.5(a)
12.5(a)
3.6(f)
15.1(e)
18.6(c)(i)
18.6(c)(iv)
18.6(c)(i)
12.6(a)
20.6(a)
12.6(b)
4.1(b)(vii)
16.5(a)16.5(b)
16.5(a)
16.4(a)
16.4(a)
Preamble
12.8(a)
13.4(b)
1.212
1.62
1.62
3.6(c)(d)
8.3(b)
8.3(b)
18.1
18.6(c)
18.6(a)
16.1
12.9(c)(i)
4.3(d)
4.3(d)
18.6(c)(v)
4.1(b)(vii)
12.1
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Term Section
VAT 12.14(c)
Withheld Amount 12.14(d)
Working Groups 2.7(b)

s s

In addition, the terms “includes,” “including,” “include” and derivative forms of them shall be deemed followed by the phrase “without
limitation” (regardless of whether it is actually written (and drawing no implication from the actual inclusion of such phrase in some instances after such
terms but not others)) and the term “or” has the inclusive meaning represented by the phrase “and/or” (regardless of whether it is actually written (and
drawing no implication from the actual use of the phrase “and/or” in some instances but not in others)). Unless specified to the contrary, references to
Articles, Sections or Schedules shall refer to the particular Articles, Sections or Schedules of or to this Agreement and references to this Agreement
include all Schedules hereto. The word “day,” “quarter” or “year” (and derivatives thereof, e.g., “quarterly”) shall mean a calendar day, Calendar
Quarter or Calendar Year unless otherwise specified. The word “hereof,” “herein,” “hereby” and derivative or similar word refers to this Agreement
(including any Schedules). The words “will” and “shall” shall have the same obligatory meaning. Provisions that require that a Party or Parties
hereunder “agree,” “consent” or “approve” or the like shall require that such agreement, consent or approval be specific and in writing, whether by
written agreement, letter or otherwise. Words of any gender include the other gender. Words using the singular or plural number also include the plural
or singular number, respectively. References to any specific law or article, section or other division thereof, shall be deemed to include the then-current
amendments or any replacement law thereto, and any rules and regulations promulgated thereunder. References to a Clinical Trial sponsored by a Party
include a Clinical Trial sponsored directly or indirectly by such Party or any of its Affiliates, or sponsored by such Party or any of its Affiliates in
collaboration with any Third Party.

ARTICLE II
GOVERNANCE
2.1 Joint Steering Committee.

(a) Formation; Composition. The Parties hereby establish a joint steering committee (the “Joint Steering Committee” or “JSC”), which
shall have the responsibilities set forth in Section 2.1(b). Each Party shall initially appoint three (3) representatives to the JSC, all of whom will have
sufficient seniority within such Party to make decisions arising within the scope of the JSC’s responsibilities. The Parties shall notify each other of their
respective initial representatives to the JSC within [***] Business Days after the Effective Date. The JSC may change its size from time to time if agreed
by consensus among its members; provided that the JSC shall consist at all times of an equal number of representatives of each of Assembly and Gilead.
Each Party may replace its JSC representatives at any time upon written notice to the other Party. Either Party may invite non-members to participate in
the discussions and meetings of the JSC with the other Party’s prior approval, such approval not to be unreasonably conditioned, withheld or delayed,
and such non-members shall (i) be subject to confidentiality obligations at least as stringent as those set forth in ARTICLE XVII and (ii) have no voting
authority at the JSC. The JSC shall have a chairperson, who shall serve for a term of one (1) year, and who shall be selected alternately, on an annual
basis, by Assembly or Gilead. The initial chairperson shall be selected by [***]. The role of the chairperson shall be to convene and preside at meetings
of the JSC. The chairperson shall have no additional powers or rights beyond those held by the other JSC representatives.
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(b) Responsibilities. Subject to the terms and conditions set forth herein, the JSC shall have the following general responsibilities:
(i) provide strategic direction for the Assembly R&D Activities;

(i) serve as a forum for the sharing of information with respect to the Assembly R&D Activities and other matters raised by any of
the Committees, including with respect to Pre-Program Activities;

(iii) pursuant to Section 3.2, review and discuss each Pre-Program Plan submitted by Assembly to the JRC and JSC for the
Pre-Program Activities;

(iv) pursuant to Section 3.3, review and discuss each Research Plan approved by the JRC for each Assembly Program and any
amendments thereto approved by the JRC;

(v) pursuant to Section 3.4, review and discuss each Development Plan approved by the JDC for each Assembly Program and any
amendments thereto approved by the JDC;

(vi) review, discuss and, if applicable, provide comments on any other materials or information delivered to the JSC pursuant to
this Agreement;

(vii) attempt to resolve disputes within the JSC’s jurisdiction or presented to the JSC by the JDC, JRC or any other Committee;
and

(viii) fulfill such other responsibilities as are specifically assigned to the JSC in this Agreement, or as the Parties otherwise agree
in writing are appropriate to further the purposes of this Agreement.

(c) Meetings. The JSC shall meet at least twice per Calendar Year during the Term unless the Parties mutually agree in writing to a
different frequency. No later than [***] Business Days prior to any meeting of the JSC, the Alliance Manager of the Party whose representative is the
chairperson, in collaboration with the chairperson of the JSC, shall prepare and circulate an agenda for such meeting; provided, however, that either
Party may propose additional topics to be included on such agenda, either prior to or in the course of such meeting. Either Party may also call a special
meeting of the JSC by providing at least [***] Business Days’ prior written notice to the other Party if such Party reasonably believes that a significant
matter must be addressed prior to the next scheduled meeting, in which event such Party shall work with the chairperson of the JSC and Alliance
Managers of each Party to provide the members of the JSC no later than [***] Business Days prior to the special meeting with an agenda for the
meeting and materials reasonably adequate to enable an informed decision on the matters to be considered. The Parties may mutually agree to additional
meetings on shorter or longer notice in the event that matters arise requiring JSC consideration. The JSC may meet in-person, by videoconference or by
teleconference. Meetings of the JSC shall be effective only if at least one (1) representative of each Party (which representative is not such Party’s
Alliance Manager) are present or participating in such meeting. The Alliance Manager of the Party whose representative is the chairperson shall be
responsible for preparing reasonably detailed written minutes of all JSC meetings that reflect material decisions made and action items identified at such
meetings. Such Alliance Manager shall send draft meeting minutes to each member of the JSC for review and approval within [***] Business Days after
each JSC meeting. Such minutes shall be deemed approved unless one (1) or more members of the JSC objects (whereby an objection by e-mail shall
suffice) to the accuracy of such minutes within [***] Business Days of receipt, in which case, such Alliance Manager shall amend the draft meeting
minutes accordingly and send the
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revised draft meeting minutes to each member of the JSC for review and approval within [***] Business Days of receipt of the objection(s). The same
review procedures and timelines as set out in the immediately preceding sentence shall apply to such revised draft meeting minutes. If agreed upon by
the JSC, the minutes shall be promptly signed by the Alliance Managers.

(d) Decision-Making. The representatives from each Party on the JSC shall have, collectively, one (1) vote on behalf of that Party, and all
decisions shall be made by consensus. Disputes at the JSC shall be handled in accordance with Section 2.4(b).

2.2 Joint Development Committee.

(a) Formation; Composition. Within [***] days after the Effective Date, the Parties shall establish a joint development committee (the
“Joint Development Committee” or “JDC”), which shall have the responsibilities set forth in Section 2.2(b). Each Party shall initially appoint three
(3) representatives to the JDC, with each representative having knowledge and expertise in the development of Molecules and products similar to the
Assembly Molecules and Assembly Products and having sufficient seniority within such Party to make decisions arising within the scope of the JDC’s
responsibilities. The JDC may change its size from time to time if agreed by consensus among its members; provided that the JDC shall consist at all
times of an equal number of representatives of each of Assembly and Gilead. Each Party may replace its JDC representatives at any time upon written
notice to the other Party. Either Party may invite non-members to participate in the discussions and meetings of the JDC with the other Party’s prior
approval, such approval not to be unreasonably conditioned, withheld or delayed and such non-members shall (i) be subject to confidentiality
obligations at least as stringent as those set forth in ARTICLE XVII and (ii) have no voting authority at the JDC. The JDC shall have a chairperson, who
shall serve for a term of one (1) year, and who shall be selected alternately, on an annual basis, by Assembly or Gilead. The initial chairperson shall be
selected by [***]. The role of the chairperson shall be to convene and preside at meetings of the JDC, but the chairperson shall have no additional
powers or rights beyond those held by the other JDC representatives.

(b) Responsibilities. Subject to the terms and conditions set forth herein, the JDC shall have the following general responsibilities:

(i) serve as a forum for the sharing of information with respect to the Development of Assembly Molecules and Assembly
Products in each Assembly Program;

(ii) pursuant to Section 3.4, review, discuss, and approve each Development Plan for each Assembly Program and any
amendments thereto;

(iii) review, discuss and, if applicable, provide comments on any other materials or information delivered to the JDC pursuant to
this Agreement;

(iv) review and approve the design of all Clinical Trials conducted under the Development Plan for an Optioned Program;

(v) pursuant to Section 17.4(a)(iii), establish a Publication strategy for results arising from Development activities for any
Assembly Program, and amend such Publication strategy from time to time, as appropriate;
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(vi) establish an alternative Completion Date, if any, for a Triggering Clinical Trial for an Assembly Program pursuant to clause
(c) of the “Completion Date” definition, and confirm that any such alternative Completion Date has been met;

(vii) determine whether a Clinical Trial constitutes a Triggering Clinical Trial and whether and when a Qualifying Data Package
has been delivered, in each case, for each Assembly Program as further described in Sections 3.6(c) and 3.6(d);

(viii) with respect to each Assembly [***] Program, during the period commencing on delivery of the Option Exercise Notice for
such Assembly Program and ending on the applicable Option Exercise Closing with respect to each country in the Territory for such Assembly [***]
Program, to the extent permitted by Applicable Law [***];

(ix) with respect to each Assembly Program, during the period commencing on delivery of the Option Exercise Notice for such
Assembly Program and ending on the applicable Option Exercise Closing with respect to each country in the Territory for such Assembly Program, to
the extent permitted by Applicable Law, plan for the transition to Gilead of any Development activities that will be assigned to Gilead under the
Development Plan, in each case, for such Assembly Program once it becomes an Optioned Program;

(x) inform the JSC of any approvals made by the JDC hereunder; and

(xi) fulfill such other responsibilities as are specifically assigned to the JDC in this Agreement, or as the Parties otherwise agree in
writing are appropriate to further the purposes of this Agreement.

(c) Meetings. The JDC shall meet at least twice per Calendar Year during the Term unless the Parties mutually agree in writing to a
different frequency. No later than [***] Business Days prior to any meeting of the JDC, the Alliance Manager of the Party whose representative is the
chairperson, in collaboration with the chairperson of the JDC, shall prepare and circulate an agenda for such meeting; provided, however, that either
Party may propose additional topics to be included on such agenda, either prior to or in the course of such meeting. Either Party may also call a special
meeting of the JDC by providing at least [***] Business Days’ prior written notice to the other Party if such Party reasonably believes that a significant
matter must be addressed prior to the next scheduled meeting, in which event such Party shall work with the chairperson of the JDC and Alliance
Managers of each Party to provide the members of the JDC no later than [***] Business Days prior to the special meeting with an agenda for the
meeting and materials reasonably adequate to enable an informed decision on the matters to be considered. The Parties may mutually agree to additional
meetings on shorter or longer notice in the event that matters arise requiring JDC attention. The JDC may meet in-person, by videoconference or by
teleconference. Meetings of the JDC shall be effective only if at least one (1) representative of each Party (which representative is not such Party’s
Alliance Manager) are present or participating in such meeting. The Alliance Manager of the Party whose representative is the chairperson shall be
responsible for preparing reasonably detailed written minutes of all JDC meetings that reflect material decisions made and action items identified at such
meetings. Such Alliance Manager shall send draft meeting minutes to each member of the JDC for review and approval within [***] Business Days
after each JDC meeting. Such minutes shall be deemed approved unless one (1) or more members of the JDC objects (whereby an objection by e-mail
shall suffice) to the accuracy of such minutes within [***] Business Days of receipt,
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in which case such Alliance Manager shall amend the draft meeting minutes accordingly and send the revised draft meeting minutes to each member of
the JDC for review and approval within [***] Business Days of receipt of the objection(s). The same review procedures and timelines as set out in the
immediately preceding sentence shall apply to such revised draft meeting minutes. If agreed upon by the JDC, the minutes shall be promptly signed by
the Alliance Managers.

(d) Decision-Making. Subject to the remainder of this Section 2.2(d) and Section 2.4, the JDC shall act by consensus on matters within
its jurisdiction. The representatives from each Party on the JDC shall have, collectively, one (1) vote on behalf of that Party. If the JDC cannot reach
consensus on an issue over which it has decision-making authority within thirty (30) days after the first meeting in which such issue was raised, then
either Party may refer such matter to the JSC for resolution in accordance with Sections 2.1(d) and 2.4.

2.3 Joint Research Committee.

(a) Formation; Composition. Within [***] days after the Effective Date, the Parties shall establish a joint research committee (the “Joint
Research Committee” or “JRC”), which shall have the responsibilities set forth in Section 2.3(b). Each Party shall initially appoint three
(3) representatives to the JRC, with each representative having knowledge and expertise in the Research of Molecules and products similar to the
Assembly Molecules and Assembly Products and having sufficient seniority within such Party to make decisions arising within the scope of the JRC’s
responsibilities. The JRC may change its size from time to time if agreed by consensus among its members; provided that the JRC shall consist at all
times of an equal number of representatives of each of Assembly and Gilead. Each Party may replace its JRC representatives at any time upon written
notice to the other Party. Either Party may invite non-members to participate in the discussions and meetings of the JRC with the other Party’s prior
approval, such approval not to be unreasonably conditioned, withheld or delayed and such non-members shall (i) be subject to confidentiality
obligations at least as stringent as those set forth in ARTICLE XVII and (ii) have no voting authority at the JRC. The JRC shall have a chairperson, who
shall serve for a term of one (1) year, and who shall be selected [***]. The role of the chairperson shall be to convene and preside at meetings of the
JRC, but the chairperson shall have no additional powers or rights beyond those held by the other JRC representatives.

(b) Responsibilities. Subject to the terms and conditions set forth herein, the JRC shall have the following general responsibilities:

(i) serve as a forum for the sharing of information with respect to the Research of Assembly Molecules and Assembly Products in
each Assembly Program and the results of any Pre-Program Activities;

(i) review and discuss the Pre-Program Plan for the Pre-Program Activities;

(iii) pursuant to Section 3.3, review, discuss, and approve each Research Plan submitted by Assembly for each Assembly Program
(or submitted by Gilead with respect to [***], and any updates to any of the foregoing;

(iv) review and approve the design of all Nonclinical Studies conducted under the Research Plan for each Assembly Program;
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(v) pursuant to Section 17.4(a)(iii), establish a Publication strategy for results arising from Research activities for any Assembly
Program, and amend such Publication strategy from time to time, as appropriate;

(vi) review, discuss and, if applicable, provide comments on any other materials or information delivered to the JRC pursuant to
this Agreement;

(vii) inform the JSC of any approvals made by the JRC hereunder; and

(viii) fulfill such other responsibilities as are specifically assigned to the JRC in this Agreement, or as the Parties otherwise agree
in writing are appropriate to further the purposes of this Agreement.

(c) Meetings. The JRC shall meet at least twice per Calendar Year during the Term unless the Parties mutually agree in writing to a
different frequency. No later than [***] Business Days prior to any meeting of the JRC, the Alliance Manager of the Party whose representative is the
chairperson, in collaboration with the chairperson of the JRC, shall prepare and circulate an agenda for such meeting; provided, however, that either
Party shall be free to propose additional topics to be included on such agenda, either prior to or in the course of such meeting. Either Party may also call
a special meeting of the JRC by providing at least [***] Business Days prior written notice to the other Party if such Party reasonably believes that a
significant matter must be addressed prior to the next scheduled meeting, in which event such Party shall work with the chairperson of the JRC and
Alliance Managers of each Party to provide the members of the JRC no later than [***] Business Days prior to the special meeting with an agenda for
the meeting and materials reasonably adequate to enable an informed decision on the matters to be considered. The Parties may mutually agree to
additional meetings on shorter or longer notice in the event that matters arise requiring JRC consideration. The JRC may meet in-person, by
videoconference or by teleconference. Meetings of the JRC shall be effective only if at least one (1) representative of each Party (which representative is
not such Party’s Alliance Manager) are present or participating in such meeting. The Alliance Manager of the Party whose representative is the
chairperson shall be responsible for preparing reasonably detailed written minutes of all JRC meetings that reflect material decisions made and action
items identified at such meetings. Such Alliance Manager shall send draft meeting minutes to each member of the JRC for review and approval within
[***] Business Days after each JRC meeting. Such minutes shall be deemed approved unless one (1) or more members of the JRC objects (whereby an
objection by e-mail shall suffice) to the accuracy of such minutes within [***] Business Days of receipt, in which case such Alliance Manager shall
amend the draft meeting minutes accordingly and send the revised draft meeting minutes to each member of the JRC for review and approval within
[***] Business Days of receipt of the objection(s). The same review procedures and timelines as set out in the immediately preceding sentence shall
apply to such revised draft meeting minutes. If agreed upon by the JRC, the minutes shall be promptly signed by the Alliance Managers.

(d) Decision-Making. Subject to the remainder of this Section 2.3(d) and Section 2.4, the JRC shall act by consensus on matters within
its jurisdiction. The representatives from each Party on the JRC shall have, collectively, one (1) vote on behalf of that Party. If the JRC cannot reach
consensus on an issue over which it has decision-making authority within [***] days after the first meeting in which such issue was raised, then either
Party may refer such matter to the JSC for resolution in accordance with Section 2.1(d) and Section 2.4.
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2.4 Resolution of Committee Disputes.

(a) Within Committees. If a Dispute arises with respect to a matter within the decision-making jurisdiction of a Committee other than the
JSC that cannot be resolved within the applicable Committee, then either Party may refer such Dispute to the JSC for resolution in accordance with
Section 2.1(d) and this Section 2.4. For clarity, any Dispute with respect to a matter that is outside the jurisdiction of a Committee, including any
Dispute with respect to any alleged failure to perform, or breach of, this Agreement, or any issue relating to the interpretation or application of this
Agreement shall be resolved pursuant to Section 19.1(b), and not pursuant to this Section 2.4.

(b) Within the JSC.

(i) Assembly Programs Generally. For each Assembly Program, if the JSC cannot reach consensus on a matter within its
jurisdiction (including any matter referred to it by any other Committee) within [***] Business Days after a Party affirmatively states in writing that a
decision must be made, then such Dispute shall be decided in accordance with Section 2.4(b)(ii), 2.4(b)(iii), 2.4(b)(iv), 2.4(b)(v) and 2.4(b)(vi), as
applicable.

(ii) Disputes Regarding Pre-Program Activities. If such Dispute relates to any Pre-Program Activities, then [***] shall have final
decision-making authority; provided that Assembly shall not have the right to exercise such final decision-making authority in a manner that [***].

(iii) Disputes Regarding [***]. If such Dispute is regarding [***], then either Party may refer such Dispute to the Executive
Officers of the Parties for resolution after the [***] Business Day after a Party requests a meeting of the JSC to make such a determination. Following
such referral, the Executive Officers shall attempt to reach consensus on such Dispute during a period of [***] Business Days thereafter, and any final
decision agreed to in writing by the Executive Officers with respect to such Dispute shall be binding on the Parties. If the Executive Officers cannot
reach consensus on such Dispute within such period, then [***].

(iv) Lead Backup Disputes. If such Dispute is regarding whether [***] then either Party may refer such Dispute to the Executive
Officers of the Parties for resolution after the [***] Business Day after a Party requests a meeting of the JSC to make such a determination. Following
such referral, the Executive Officers shall attempt to reach consensus on such Dispute during a period of [***] Business Days thereafter, and any final
decision agreed to in writing by the Executive Officers with respect to such Dispute shall be binding on the Parties. If the Executive Officers cannot
reach consensus on such Dispute within such period, then [***] shall have final decision-making authority and such final decision shall be binding on
the Parties.

41



Option, License and Collaboration Agreement

(v) Disputes Regarding Baseball Matters. If such Dispute is regarding a Baseball Matter, then either Party may refer such dispute
for resolution by baseball arbitration in accordance with Section 19.2(d).

(vi) Other Disputes. Except as provided in Section 2.4(b)(ii), 2.4(b)(iii), 2.4(b)(iv) and 2.4(b)(v), for any other Dispute within the
decision-making jurisdiction of the JSC with respect to an Assembly Program, either Party may refer such Dispute to the Executive Officers
for resolution. Following referral to the Executive Officers, the Executive Officers shall attempt to reach consensus on such Dispute during a period of
[***] Business Days thereafter, and any final decision agreed to in writing by the Executive Officers with respect to such Dispute shall be binding on the
Parties. If the Executive Officers cannot reach consensus on such Dispute within such period, then [***] shall have final decision-making authority;
provided that [***] shall not have the right to exercise such final decision-making authority in a manner that [***].

2.5 Good Faith. In conducting themselves on Committees, and in exercising their rights under this ARTICLE II, all representatives of each Party
shall consider in good faith all input received from the other Party.

2.6 General Committee Authority. Each Committee shall have solely the powers expressly assigned to it in this ARTICLE II and elsewhere in
this Agreement. No Committee shall have any power to amend, modify, or waive compliance with this Agreement, or to require a Party to share any
information or bear any expense, in either case, other than as obligated pursuant to this Agreement. It is expressly understood and agreed that the control
of decision-making authority by either Party pursuant to this ARTICLE II, so as to resolve a disagreement or deadlock on a Committee for any matter,
shall not authorize either Party to perform any function or exercise any decision-making right not delegated to a Committee or such Party, and that
neither Assembly nor Gilead shall have any right to unilaterally modify or amend, or waive its own compliance with, the terms of this Agreement.
Provisions that require a Committee hereunder to “agree,” “consent” or “approve” or the like shall require that such agreement, consent, approval or the
like be specific and reflected in approved minutes of the Committee. For clarity, no Committee has any power, decision-making authority, or right to
receive any information, for any Optioned Molecule, Optioned Product, Excluded Assembly Molecule, Excluded Assembly Product, Non-Optioned
Gilead Molecule or Non-Optioned Gilead Product.

2.7 Additional Committees and Working Groups.

(a) The Parties may agree in writing to establish such additional committees (e.g., a joint technology transfer committee or a separate
JSC, JDC, JRC, or other committee that is specific to one or more Assembly Programs) as they mutually deem necessary to achieve the objectives of
this Agreement.

(b) Each Committee may establish and delegate duties to directed teams (“Working Groups”) as needed to oversee particular projects or
activities (e.g., to prepare initial drafts of plans and budgets). Each such Working Group shall (i) have equal representation from each Party, unless
otherwise mutually agreed, (ii) be subject to the approval of, oversight of, and shall report to, the Committee that formed such Working Group, and
(iii) have no greater authority than the Committee that formed such Working Group. All decisions of a Working Group shall be by consensus. Any
disagreement between the designees of Parties on a Working Group shall be referred to the Committee that formed the Working Group for resolution.
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2.8 Appointment of Alliance Managers. Within [***] Business Days after the Effective Date, each Party shall appoint an appropriately qualified
employee who is not a representative on the JSC to have alliance management responsibility under this Agreement (such employee, an “Alliance
Manager”) and who shall attend all Committee meetings as an observer. Such persons shall endeavor to assure clear and responsive communication
between the Parties and the effective exchange of information, and may serve as a single point of contact for any matters arising under this Agreement,
including the use of good faith efforts to discuss any material amendment or modification to the Collaboration Term of the Agreement. The Alliance
Managers shall not have any authority under this Agreement. Each Alliance Manager may, in his/her discretion, appoint one (1) or more assistant
alliance managers and delegate any obligation of such Alliance Manager to any such assistant alliance manager.

2.9 Disbandment. Each of the JSC, JDC, JRC and any other Committee will be dissolved upon [***] provided that the JSC, JDC, JRC and each
other Committee [***]. Notwithstanding anything to the contrary herein, any Committee or Working Group under this Agreement may be dissolved
upon the mutual written agreement of the Parties. In the event of disbandment of any Working Group, all responsibilities and decisions allocated to such
Working Group shall revert to the Committee that created such Working Group. In the event of disbandment of any Committee other than the JSC, all
responsibilities and decisions allocated to such Committee shall be allocated to the JSC.

ARTICLE III
RESEARCH AND DEVELOPMENT ACTIVITIES IN ASSEMBLY PROGRAMS

3.1 Overview. Subject to the terms and conditions of this Agreement, Assembly shall be solely responsible, in its discretion and at its sole cost
and expense, for conducting all (a) Pre-Program Activities [***] and (b) on an Assembly Program-by-Assembly Program basis, all Research and
Development activities with respect to such Assembly Program during the applicable Assembly Program Period (collectively, (a) and (b), the
“Assembly R&D Activities”), except to the extent set forth in a Research Plan, Development Plan or otherwise under this Agreement.

3.2 Pre-Program Plan. Within [***] days after the Effective Date (or as soon as reasonably practicable thereafter), Assembly will provide to the
JRC a Pre-Program Plan. On an [***] basis thereafter, Assembly shall prepare and submit to the JSC and JRC for review and discussion an updated
Pre-Program Plan. The JSC, JRC or a Working Group thereof designated by the JRC shall (i) review and discuss the high-level principles for the
Pre-Program Activities, (ii) review and discuss the Research activities to be conducted by Assembly for such Pre-Program Activities, and (iii) discuss
the status and strategy of any Pre-Program Activities. Either Party may provide comments on the Pre-Program Plan from time-to-time through its
members on the JSC or JRC.

3.3 Research Plans. The initial Research Plans for the [***] and the [***] are attached hereto as Exhibit 3.3(a) and Exhibit 3.3(b), respectively.
Within [***] days after the Effective Date (or as soon as reasonably practicable thereafter), the Parties will discuss in good faith and approve through the
JRC a Research Plan for each of the Existing Assembly Programs, [***]. In addition, for any New Assembly Programs, no later than [***] days
following the applicable New Assembly Program Designation Date, the JRC shall prepare, review, discuss and approve the proposed Research Plan for
such Assembly Program. The JRC or a Working Group thereof designated
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by the JRC shall (i) review and discuss the high-level principles for Research of such Assembly Program, (ii) review and discuss the Research activities
to be conducted by each Party for such Assembly Program, and (iii) discuss the status and strategy of any Research activities for such Assembly
Program. Either Party may propose amendments to the Research Plan from time-to-time through its members on the JRC for JRC review, discussion and
approval. The JRC shall also submit the Research Plan to the JSC for review, discussion and comment.

3.4 Development Plans. The initial Development Plans for the [***] are attached hereto as Exhibit 3.4(a), Exhibit 3.4(b), Exhibit 3.4(c) and
Exhibit 3.4(d), respectively. Within [***] days after the Effective Date (or as soon as reasonably practicable thereafter), the Parties will discuss in good
faith and approve through the JDC amendments to the foregoing Development Plans to further detail such plans. Notwithstanding [***] exercise of final
decision-making authority under Section 2.4(b)(vi), the Development Plan for the [***] will include Development activities (x) necessary to complete a
[***] Clinical Trial for a Gilead Product in such Assembly Program, and (y) sufficient to generate a Qualifying Data Package for such Assembly
Program on the occurrence of the Completion Date for [***] Clinical Trial. Each new Development Plan or amended Development Plan will include
TCT Criteria that contain a level of detail and scientific rigor at least consistent with the TCT Ciriteria set forth in the initial Development Plans attached
hereto as of the Effective Date. In addition, no later than [***] days prior to the expected initiation of IND-enabling studies for an Assembly Program
(or, if such Assembly Program is acquired, [***] days following the acquisition date of such Assembly Program), the JDC shall prepare, review, discuss
and approve the proposed Development Plan for such Assembly Program. The JDC or a Working Group thereof designated by the JDC shall (i) review
and discuss the high-level principles for Development of such Assembly Program, (ii) review and discuss the Development activities each Party
proposes to conduct or have conducted for such Assembly Program, and (iii) discuss the status and strategy of any Development activities for such
Assembly Program. Either Party may propose amendments to the applicable Development Plan from time-to-time through its members on the JDC for
JDC review, discussion and approval. The JDC shall also submit the applicable Development Plan to the JSC for review, discussion and comment.

3.5 Conduct of Activities.

(a) General. Assembly shall use Commercially Reasonable Efforts to conduct the activities under the Pre-Program Plan and to achieve
the timelines set forth therein. Each Party shall conduct the activities assigned to it under each Research Plan and each Development Plan and use
Commercially Reasonable Efforts to identify product candidates that meet the applicable TPP [***] as applicable, and use Commercially Reasonable
Efforts to achieve the timelines set forth therein. Each Party shall conduct such activities in accordance with all Applicable Laws, including GCP and
GLP, and Assembly shall use [***] produce, for purposes of inclusion in a Qualifying Data Package, high-quality data meeting applicable industry
standards and practices for such activity. Assembly, on behalf of itself and its Affiliates, hereby covenants that neither it nor any of its Affiliates shall
conduct any Research or Development activity with respect to any Assembly Program unless such Research or Development activity is conducted
pursuant to a Research Plan or Development Plan, as applicable. [***]. Neither Party will be obligated to conduct or continue any activity which it has
reasonably determined would create a material safety issue or for a candidate that is reasonably determined to be incapable of meeting the TPP
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in material respects. [***].

3.6 Information Sharing for Assembly R&D Activities.

(a) Generally. Subject to Section 3.6(e), each Party shall keep the other Party reasonably apprised, via the JRC and JDC, of any
Assembly R&D Activities that such first Party performs by providing:

(i) on a quarterly basis a report summarizing in reasonable detail the progress of the Assembly Programs conducted by or on behalf
of such Party or any of its Affiliates;
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(ii) on a semi-annual basis a report in reasonable detail summarizing the progress with respect to any material Pre-Program
Activities conducted by or on behalf of such Party or any of its Affiliates; and

(iii) at the other Party’s reasonable request (made no more frequently than [***]), copies of any then-available information with
respect to Pre-Program Activities and Assembly Programs.

(b) Clinical Trials. Subject to Section 3.6(e), at least [***] days prior to Initiating any Clinical Trial for an Assembly Product, Assembly
shall provide to the JDC and JSC for review [***]. No later than [***] days after the Completion Date and each interim analysis date of any Clinical
Trial for an Assembly Product, Assembly shall notify the JDC and JSC of such Completion Date or interim analysis date, and provide Gilead with [***].

(c) Information Provided in Connection with a Triggering Clinical Trial Determination.

(1) In addition to the information shared pursuant to Section 3.6(a) and 3.6(b), if either Party in good faith believes such Clinical
Trial would constitute the Triggering Clinical Trial with respect to the applicable Assembly Program, then no later than [***] days before the Initiation
of such Clinical Trial, then such Party shall notify the JDC, JSC and other Party and, upon such notice, Assembly shall [***] (such information with
respect to a given Assembly Program, a “TCT Determination Package”) and (B) provide the JDC, JSC and Gilead with instructions and credentials
with which each JDC member, JSC member and other Gilead designated employees may access the TCT Determination Package for such Assembly
Program.

(i) Within [***] days following the delivery by Assembly of the notice described in clause (B) of Section 3.6(c)(i), the JDC shall
discuss and determine whether such Clinical Trial would constitute a Triggering Clinical Trial (and promptly thereafter inform the JSC of such
decision), and if one Party’s JDC members believe it would constitute a Triggering Clinical Trial and the other Party’s JDC members do not believe it
would constitute a Triggering Clinical Trial, then the JDC shall discuss [***]. Any JDC dispute regarding the Triggering Clinical Trial status of such
Clinical Trial shall be subject to resolution pursuant to Section 2.4 and Section 19.2(b).

(iii) With respect to any Acquired Assembly Program that constitutes an Assembly Program upon acquisition and includes (A) one
or more Clinical Trials that, based upon a good
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faith determination by Assembly, meets the TCT Criteria (regardless whether such Clinical Trial(s) are ongoing or have reached their respective
Completion Dates at the time of acquisition by Assembly), or (B) any product or Molecule already approved for Commercialization by a Governmental
Authority in any jurisdiction in the Territory (an “Approved Acquired Product”), then in each case ((A) and (B)) Assembly shall promptly, and in no
case later than [***] days after the applicable acquisition has closed, notify the JDC, the JSC and Gilead of such acquisition and the existence of a
potential or deemed (as indicated below) Triggering Clinical Trial, such notice to include instructions and credentials with which each JDC member,
JSC member and other Gilead designated employees may access the TCT Determination Package with respect to such potential or deemed (as indicated
below) Triggering Clinical Trial. In the case of foregoing clause (A), the JDC shall promptly (in no case later than [***] days after such notice from
Assembly) make a good faith determination of whether such Clinical Trial constitutes a Triggering Clinical Trial and agree to any alternative
Completion Date, if required, for such Clinical Trial (if such Clinical Trial has not yet reached its Completion Date) and promptly thereafter inform the
JSC of such decisions. Any JDC dispute regarding the Triggering Clinical Trial status of such Clinical Trial shall be subject to resolution pursuant to
Section 2.4 and Section 19.2(b). In the case of foregoing clause (B), a Triggering Clinical Trial that has achieved its Completion Date will be deemed to
have occurred as of the closing of the applicable acquisition.

(d) Information Provided in Connection with a Qualifying Data Package Determination. Once a Clinical Trial is approved by the JDC as
a Triggering Clinical Trial, then, no later than [***] days after the applicable Completion Date for such Clinical Trial, Assembly shall deliver to Gilead a
written notice including instructions and credentials with which Gilead may access a Data Room containing the data and information required to be
included in a Qualifying Data Package with respect to the Assembly Program that includes such Triggering Clinical Trial. The JDC shall promptly (and
in no case later than [***] Business Days after such notice from Assembly) make a good faith determination of whether the information in the Data
Room constitutes a complete Qualifying Data Package with respect to such Clinical Trial and Assembly Program (and promptly inform the JSC of such
decision), and the provisions of Section 4.1(b) shall apply following the JDC’s approval thereof. In addition, Assembly shall upload to such Data Room
concurrently with such Qualifying Data Package (A) any Assembly Third Party Agreements applicable to such Assembly Program (from which

Assembly may redact [***]), and (B) an Assembly Third Party Obligations Schedule for such Assembly Program.

(e) Non-Sharing of Information. From and after the Effective Date, the Parties hereby agree that (A) within [***] Business Days after the
end of each Calendar Quarter beginning with the Calendar Quarter ending [***], Assembly shall provide to Gilead’s Alliance Manager a report
identifying the Target for each New Assembly Program, if applicable, and (B) within [***] Business Days thereafter, Gilead’s Alliance Manager shall
notify Assembly whether Assembly should withhold submitting to Gilead any Information related to any Assembly Program Directed To such Target. If
Gilead requests that Assembly withhold such Information, Assembly shall not provide (except as otherwise expressly directed by Gilead) any
Information related to such Assembly Program prior [***].
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3.7 Suspension or Termination. If (a) any material Pre-Program Activities for an Assembly Program or (b) any Assembly Program, in either case
of (a) or (b), is Suspended or Terminated, whether by affirmative determination of Assembly or as a result of Assembly deeming such Pre-Program
Activities or Assembly Program to be Suspended or Terminated per the definition thereof, then Assembly shall promptly notify Gilead of such
Suspension or Termination, and the Parties (through the JRC or JDC, as applicable) shall discuss in good faith such Suspension or Termination
(including discussing the scientific rationale or other reasons for such Suspension or Termination, and considering any alternative actions). Any dispute
as to such Suspension and Termination shall be referred to the JRC or JDC, as applicable, for resolution, subject to Section 2.4.

(a) Clinical Trial Reporting. Each Party agrees that (i) each Clinical Trial conducted with respect to an Assembly Product that is required
to be posted pursuant to Applicable Law or applicable industry codes, including the PhARMA Code, on clinicaltrials.gov or any other similar registry
shall be so posted by [***] and (ii) all results of such Clinical Trials that are necessary for obtaining a Regulatory Approval for an Assembly Product
shall be posted by Assembly on clinicaltrials.gov and on any other registry with requirements consistent with the registration and publication guidelines
of the International Committee of Medical Journal Editors, to the extent required. [***] shall be responsible for the activities described in the preceding
sentence with respect to such Clinical Trial.

(b) Research and Development Records. Each Party shall and shall cause its Affiliates to maintain complete and accurate records (in the
form of technical notebooks or electronic files where appropriate) of all work conducted by it or on its behalf that constitute Pre-Program Activities or
that relate to any Assembly Program, and all Information resulting from such work. Such records shall fully and properly reflect all work done and
results achieved in the performance of the activities under this Agreement in sufficient detail and in good scientific manner appropriate for patent and
regulatory purposes. Such records shall be maintained in a manner that permits access to, and facilitates the transfer of, such records with respect to each
applicable Assembly Program on an Assembly Program-by-Assembly Program basis to the extent reasonably practicable. Each Party shall have the right
to access such records maintained by the other Party and its Affiliates to the extent reasonably necessary to perform obligations or exercise rights under
this Agreement. The JRC shall determine the means by which such access will be provided for Research records, and the JDC shall determine the means
by which such access will be provided for Development records.

(c) Materials.

(i) All Materials provided by or on behalf of a Party or any of its Affiliates to the other Party or any of its Affiliates in connection
with Assembly R&D Activities hereunder shall remain the property of the Party providing such Materials, except as otherwise expressly set forth in this
Agreement with respect to the applicable Assembly Program, Optioned Program, or Non-Optioned Gilead Program or any Research Plan or
Development Plan.
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(i) A Party shall not distribute or release any Materials of the other Party to any Third Party without the prior written consent of
the Party providing such Materials (or as otherwise set forth in an applicable Ancillary Agreement, Research Plan or Development Plan); [***].

(iii) Each Party will use the Materials provided for a specific Assembly Program only in the performance of the Research Plan and
Development Plan activities for such Assembly Program in accordance with such Research Plan and Development Plan, as applicable, or in otherwise
exercising such Party’s rights or performing such Party’s obligations as expressly set forth in this Agreement with respect to the applicable Assembly
Program, Optioned Program, or Non-Optioned Gilead Program (and for no other purpose) and in accordance with the laws and regulations of the
country where such activities are to be performed or any other Applicable Laws.

(iv) Each Party shall not: (A) use the other Party’s Materials or any of its derivatives, fragments, progeny or modifications
(collectively, except to the extent such derivatives, fragments, progeny or modifications incorporate any such Materials, the “Derivatives”), in humans
or in clinical trials; (B) transfer, assign, license, or sell the such Materials or the Derivatives to any Third Party; (C) perform any analytical tests to
ascertain the structure of, or otherwise reverse engineer such Materials; (D) modify such Materials; (E) combine such Materials or Derivatives with any
reagents, compounds or therapeutic modalities or (F) use such Materials or Derivatives as part of any activities sponsored by, or for the benefit of, any
Third Party, except, in each case (A)-(F), as set forth in a Research Plan or Development Plan or in otherwise exercising such Party’s rights or
performing such Party’s obligations as expressly set forth in this Agreement with respect to the applicable Assembly Program, Optioned Program, or
Non-Optioned Gilead Program.

(v) Each Party shall disclose or deliver the other Party’s Materials and Derivatives only to persons within its organization who
have a need to know or receive the same in the course of the performance of the Research Plan and Development Plan, as applicable, or in otherwise
exercising such Party’s rights or performing such Party’s obligations as expressly set forth in this Agreement with respect to the applicable Assembly
Program, Optioned Program, or Non-Optioned Gilead Program, and who are required to comply with the provisions herein.

(vij ANY MATERIALS PROVIDED UNDER THIS AGREEMENT ARE PROVIDED “AS IS,” AND THE PARTY
RECEIVING SUCH MATERIALS ACKNOWLEDGES AND AGREES THAT SUCH MATERIALS ARE EXPERIMENTAL IN NATURE.

(vii) Upon (A) the request of the Party providing any such Materials, (B) the completion of the applicable activities permitted
under this Section 3.8(c), [***], the Party receiving such Materials shall either return or destroy such Materials (unless the receiving Party has the
continuing right or obligation to use such Materials hereunder) in accordance with Applicable Laws, in each case, at the request of the providing Party,
and the terms of this Section 3.8(c) shall continue to apply with respect to such Materials until such return or destruction (unless the receiving Party has
the continuing right or obligation to use such Materials hereunder).
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(viii) Without limiting any of the foregoing, the Parties may also enter into one or more material transfer agreements governing the
use of Materials, including with respect to any Materials provided under Assembly Programs other than the [***].

ARTICLE IV
GILEAD OPTIONS

4.1 Gilead’s Option Rights.

(a) Option Grant. For each Assembly Program, subject to Section 3.6(f) and Section 4.1(d), Assembly hereby grants to Gilead an
exclusive option to obtain the exclusive licenses and other rights described in Section 13.3 with respect to all Assembly Molecules and Assembly
Products included in such Assembly Program (each, an “Option™). For the avoidance of doubt, the [***] and the [***] are each to be deemed a single
Assembly Program for the purpose of the Option, such that (i) if Gilead exercises the Option with respect to the [***], it would obtain exclusive licenses
with respect to all Assembly Molecules and Assembly Products included in each of the Assembly [***] Program and the Gilead [***] Program (except
as otherwise described in Section 3.6(f)), and (ii) if Gilead exercises the Option with respect to the [***], it would obtain exclusive licenses with respect
to all Assembly Molecules and Assembly Products included in each of the Assembly [***] Program and the Gilead [***] Program. The Option with
respect to each Assembly Program shall be effective for the period beginning on the applicable Assembly Program Start Date for such Assembly
Program and ending with respect to such Option on the earliest to occur of: (A) the applicable Option Exercise Closing with respect to each country in
the Territory, (B) the expiration of the applicable Option Exercise Period if Gilead does not deliver an Option Exercise Notice for such Option prior to
such expiration (provided that, for clarity, if the First Option Exercise Period expires for an Assembly Program without Gilead having exercised its
Option for such Assembly Program, Gilead may still exercise its Option for such Assembly Program during the Second Option Exercise Period, subject
to [***] and the other terms and conditions of this Agreement), (C) the termination of such Option pursuant to Section 4.1(e), and (D) the expiration or
termination pursuant to ARTICLE XVIII of this Agreement in its entirety or with respect to all Assembly Molecules and all Assembly Products in the
applicable Assembly Program (such effectiveness period with respect to each such Option, the “Assembly Program Period”).

(b) Option Exercise Notice; Option Exercise Period.

(i) With respect to each Assembly Program (and all Assembly Molecules and Assembly Products included in such Assembly
Program, subject to Section 3.6(f)), Gilead may exercise the Option at any time during the applicable First Option Exercise Period or Second Option
Exercise Period for such Assembly Program (or Molecule as described in Section 3.6(f)) by delivering a written notice of such exercise to Assembly
(each such notice for any Assembly Program, an “Option Exercise Notice”); provided, however, that Gilead may not exercise the Option after the
conclusion of the First Option Exercise Period but before the conclusion of the Second Option Exercise Period unless [***].

(i) With respect to each Acquired Assembly Program for which Gilead provides a timely Option Exercise Notice, Assembly shall
provide to Gilead a copy of any applicable Third
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Party agreement which relates to such Acquired Assembly Program (from which Assembly may redact financial terms that are inapplicable to such
Acquired Assembly Program were it to become an Optioned Program) and a proposed Assembly Third Party Obligations Schedule for such Acquired
Assembly Program, which schedule shall include only those obligations that Assembly is required to pass through to Gilead if it were to become a
sublicensee under such Third Party agreement or which otherwise apply to Assembly’s performance hereunder, which obligations exist as of the closing
of the acquisition together with the Qualifying Data Package pursuant to Section 3.6(d).

(iii) For each Assembly Program [***] (an “Assembly [***] Program”), if Gilead has not provided an Option Exercise Notice for
the applicable Assembly [***] Program to Assembly prior to the end of the Second Option Exercise Period for such Assembly Molecule, then effective
immediately after the end of such Second Option Exercise Period, all Assembly Molecules in such Assembly [***] Program shall become Excluded
Assembly Molecules and such Assembly [***] Program shall become an Excluded Assembly Program except as otherwise provided in Section 3.6(f)
(for clarity, [***]; provided that any Acquired Assembly Program acquired after the expiration of the Second Option Exercise Period shall be deemed a
distinct Assembly Program from the Assembly [***] Program, and Gilead shall have an Option with respect thereto pursuant to Section 4.1(a),
including in the case that [***].

(iv) For each Assembly Program [***] (an “Assembly [***] Program”), if Gilead has not provided an Option Exercise Notice for
the applicable Assembly [***] Program to Assembly prior to the end of the Second Option Exercise Period for the first such Assembly Molecule, then
effective immediately after the end of such Second Option Exercise Period, (A) such Assembly Molecule shall become an “Excluded Assembly
Molecule” and (B) the JDC shall determine [***] within such Assembly [***] Program that Assembly has identified as a development candidate
suitable for IND-enabling studies. If the [***], then all Assembly Molecules in such Assembly [***] Program shall become “Excluded Assembly
Molecules” and such Assembly [***] Program shall become an “Excluded Assembly Program”; provided that [***], and Gilead shall have an Option
with respect thereto pursuant to Section 4.1(a), including in the case that [***]. If the [***], then [***] shall remain an Assembly Molecule hereunder
and shall continue to be subject to the terms and conditions of this Agreement, including Gilead’s Option rights as to such Assembly [***] Program
(other than such “Excluded Assembly Molecule”), and all other Assembly Molecules in such Assembly [***] Program shall become “Excluded
Assembly Molecules.” Notwithstanding the foregoing, if Gilead has not provided an Option Exercise Notice for the applicable Assembly [***] Program
to Assembly prior to the end of the Second Option Exercise Period for such [***], then effective immediately after the end of such Option Exercise
Period, all Assembly Molecules in such Assembly [***] Program shall become “Excluded Assembly Molecules” and such Assembly [***] Program
shall become an “Excluded Assembly Program.” For clarity, [***].
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(v) During each Option Exercise Period for each Assembly Program, Gilead may reasonably request information with respect to
such Assembly Program that is not otherwise included in the applicable Qualifying Data Package (including in connection with Gilead’s review of the
Assembly Option Schedule of Exceptions for such Assembly Program delivered pursuant to Section 4.1(c)(iii)), and to the extent that the information
reasonably requested by Gilead is at such time reasonably available (for clarity, [***]), Assembly shall make full, accurate and timely responses to such
requests.

(vi) Gilead shall have the right to exercise the Option for any Assembly Program prior to each of the applicable Option Exercise
Periods, provided that the Assembly Program Period is then in effect, in accordance with this Section 4.1(b)(vi). With respect to each Assembly
Program, any time prior to each of the Option Exercise Period for such Assembly Program, Gilead shall have the right to deliver to Assembly a written
notice indicating that Gilead desires to explore whether to exercise the Option for such Assembly Program. Within [***] days after such written notice
from Gilead, Assembly shall deliver to Gilead, with respect to such Assembly Program, a written notice including instructions and credentials with
which Gilead may access a Data Room containing the data and information (existing and available as of the date of Assembly’s notice) with respect to
such Assembly Program that would be required to be included in a Qualifying Data Package. With respect to any Assembly Program for which such
data and information is delivered under this Section 4.1(b)(vi), notwithstanding the fact that any of the Option Exercise Periods has not yet commenced,
Gilead may exercise the Option at any time during the period commencing on the date of Assembly’s written notice with respect to the applicable Data
Room and ending on expiration or termination of the applicable Option Exercise Period in accordance with Sections 4.1(b)(i) and 4.1(e). If the data and
information delivered by Assembly under this Section 4.1(b)(vi) do not constitute a Qualifying Data Package (as determined by the JDC in accordance
with the terms of this Agreement), then Assembly shall supplement such data and information with data and information required to be included in a
Qualifying Data Package promptly upon such data and information becoming available. Following receipt of Assembly’s written notice with respect to
the applicable Data Room, Gilead shall have the right to reasonably request additional information with respect to the applicable Assembly Program in
accordance with this Section 4.1(b)(vi), which shall apply, mutatis mutandis, during the period commencing on the date of Assembly’s notice with
respect to such Assembly Program and ending on the first day of the applicable Option Exercise Period (for clarity without obligation of Assembly to
perform any additional activities or make any further analysis in each case beyond that required to prepare the Qualifying Data Package). For clarity, this
Section 4.1(b)(vi) is not intended, and shall not be construed, to limit any rights of Gilead during each of the Option Exercise Periods.

(vii) “Triggering Clinical Trial” means, for an Assembly Molecule:

(A) (1) With respect to an Assembly Program (other than the [***]), the [***] Clinical Trial sponsored by Assembly and
approved by the JDC [***]; or (2) with respect to the [***], the [***] Clinical Trial sponsored by Assembly and approved by the JDC [***] (each of
(1) and (2), a “First Triggering Clinical Trial”), in each case, which Clinical Trial is consistent with the TCT Criteria set forth in the applicable
Development Plan; and
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(B) the [***] Clinical Trial sponsored by Assembly and approved by the JDC [***] (a “Second Triggering Clinical Trial”), in
each case, which Clinical Trial is consistent with the TCT Criteria set forth in the applicable Development Plan.

(c) Option Exercise Closing.

(i) If Gilead delivers an Option Exercise Notice for an Assembly Program during any of the Option Exercise Periods for such
Assembly Program in accordance with Section 4.1(b)(i), or prior to such Option Exercise Period in accordance with Section 4.1(b)(vi), then subject to
Section 4.1(c)(iii), such Assembly Program shall become an Optioned Program at 12:01 a.m. Pacific Time on the later of the [***] Business Day
following (A) Assembly’s receipt of such Option Exercise Notice, including a certification that no Antitrust Conditions apply to the Option for such
Assembly Program, or (B) if any Antitrust Conditions apply to the Option for such Assembly Program, the date on which the Antitrust Conditions
applicable to the Option for such Assembly Program have been satisfied (with respect to each such Assembly Program, an “Option Exercise Closing”).
To the extent permitted by applicable Antitrust Laws, and subject to Section 4.1(c)(iii), if the Antitrust Approvals have been obtained for the United
States and the European Union with respect to an Assembly Program, then (1) an Option Exercise Closing for such Assembly Program shall occur for
the United States, the European Union and each other jurisdiction in the Territory as to which Antitrust Approval is not required or has been obtained
(such Option Exercise Closing, an “Initial Option Closing”) and (2) subject to Section 4.1(e), each country for which an Antitrust Approval is still
required as of the applicable Initial Option Closing shall not be included in the Gilead Royalty Territory unless and until the applicable required
Antitrust Approval has been obtained for such country. Upon each notice of receipt of any such subsequent Antitrust Approval for such Optioned
Program, there shall occur an additional Option Exercise Closing for such Optioned Program with respect to the applicable jurisdictions. If Antitrust
Approval is not obtained in any country by 11:59 p.m. Pacific time on the [***] day after the delivery of the Option Exercise Notice, then either Party
may notify the other Party that it is terminating the Option relating to such Assembly Program in such country.

(i) With respect to each Assembly Program for which Gilead delivers an Option Exercise Notice during each applicable Option
Exercise Period, or prior to each such Option Exercise Period in accordance with Section 4.1(b)(vi), except as set forth in the initial Assembly Option
Schedule of Exceptions (which Assembly shall deliver to Gilead at the same time Assembly delivers to Gilead the Qualifying Data Package) for such
Assembly Program and subject to Section 4.1(c)(iii), the Assembly Option Exercise Representations for such Assembly Program shall be made
(A) subject to the initial Assembly Option Schedule of Exceptions, as of the date that the JDC has determined, pursuant to Section 3.6(d) (including
pursuant to Section 2.4(b)(iii) or Section 19.2(b)) that the data package delivered for such Assembly Program constitutes a Qualifying Data Package and
(B) subject to the updated Assembly Option Schedule of Exceptions, as of the date of the Initial Option Closing for such Assembly Program (an
“Option Bringdown Date”).

(iii) 'With respect to each Assembly Program for which Gilead delivers an Option Exercise Notice during each applicable Option
Exercise Period, or prior to each such Option Exercise Period in accordance with Section 4.1(b)(vi), prior to each applicable Option Exercise Closing for
such Assembly Program, Assembly shall promptly notify Gilead in writing if any of the Assembly Option Exercise Representations for such Assembly
Program are no longer true and correct in any material respect and may update the disclosures in the Assembly Option Schedule of Exceptions for such
Assembly Program with respect to the Assembly Option Exercise Representations. [***].
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(iv) Notwithstanding anything to the contrary in this Agreement, if at any time after delivery of an Option Exercise Notice for an
Assembly Program and before the Initial Option Closing for such Assembly Program, Assembly notifies Gilead, or Gilead otherwise becomes aware, of
facts or circumstances that would cause any of the Assembly Option Exercise Representations to be untrue, inaccurate or incomplete in any material
respect with respect to such Assembly Program in a manner that [***], then (A) Gilead may [***].

(d) Antitrust Filing.

(i) With respect to each Assembly Program for which Gilead might deliver an Option Exercise Notice during each applicable
Option Exercise Period, or prior to each such Option Exercise Period in accordance with Section 4.1(b)(vi), upon either Party’s request, the Parties shall
work together in advance of Gilead delivering the Option Exercise Notice in good faith to conduct an analysis of whether any Antitrust Filings are or
may be required in connection with a proposed Option Exercise Closing with respect to such Assembly Program. If Gilead determines that Antitrust
Filings are not required with respect to a particular Assembly Program, then Gilead shall provide a certification that no Antitrust Conditions apply
pursuant to Section 4.1(c)(i).

(i) If Gilead determines that Antitrust Filings are required, then with respect to each Assembly Program for which Gilead delivers
an Option Exercise Notice during each applicable Option Exercise Period, or prior to each such Option Exercise Period in accordance with
Section 4.1(b)(vi), following delivery of such Option Exercise Notice, both Parties shall prepare and file as soon as reasonably practicable after the
Option Exercise Closing their respective Antitrust Filings, including all such merger control and foreign direct investment filings or submissions;
provided [***]. Such Antitrust Filings shall be made with each applicable Antitrust Authority pursuant to any applicable Antitrust Laws, and in any
event, with respect to notification and report forms filed with the Federal Trade Commission (“FTC”) and the Department of Justice (“D0OJ”) pursuant
to the HSR Act, as applicable. The Parties shall, if requested by [***] seek early termination of the waiting period under the HSR Act. Each Party will
be responsible for its own costs and expenses associated with any Antitrust Filing, but [***] shall be responsible for payment of all fees to the FTC and
DOJ or any other Governmental Authority with respect to Antitrust Filings made pursuant to the HSR Act or foreign antitrust law. The Parties shall
provide each other with information and assistance as may be reasonably necessary and use commercially reasonable efforts, in each case, to obtain
prompt clearance required under applicable Antitrust Laws for the consummation of the applicable Option Exercise Closing and the transactions
contemplated thereby and shall cooperate with each other, including (i) keeping each other promptly apprised of any communications with, and any
inquiries or requests for additional information
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from, the FTC, DOJ or any other applicable Antitrust Authority, (ii) providing copies to each other of all written communications, (iii) sharing drafts of
written submission in advance of submission and taking comments of the other into account in good faith; provided, however, that the Parties may redact
submissions for privilege and the Parties also may request that distribution of submissions be limited to outside counsel only, and (iv) permitting the
other to participate in all meetings, video conferences or substantive telephone conversations with, to the extent not prohibited by law, any Antitrust
Authority, and shall comply promptly with any reasonable inquiry or request; provided that subject to its undertakings and obligations under this
Section 4.1(d)(ii) to, in good faith, take into consideration Assembly’s views, suggestions and comments regarding the strategy to be pursued for
obtaining all required Antitrust Approvals, Gilead shall lead any strategy to obtain all such approvals, and, if there is a dispute between Gilead and
Assembly, [***]. Neither Party shall be required to consent to the divestiture or other disposition of any of its or its Affiliates’ assets, consent to any
other structural or conduct remedy or otherwise restrict or limit its or its Affiliates’ freedom of action.

(iii) Subject to Section 4.1(d)(i), within [***] Business Days after the Parties have obtained the Antitrust Approval under the HSR
Act with respect to any Assembly Program as to which Gilead has exercised its Option rights, Gilead shall deliver to Assembly a notice identifying the
applicable Assembly Program and, if applicable, attaching evidence of the Antitrust Approval, if any, and the country or countries to which each such
Antitrust Approval relates. For the avoidance of doubt, with respect to the HSR Act, the Parties acknowledge that expiration of the waiting period
constitutes Antitrust Approval and therefore additional evidence of the Antitrust Approval might not be available.

(e) No Effective Option Exercise Closing.

(i) With respect to each Assembly Program for which Gilead delivers an Option Exercise Notice during each applicable Option
Exercise Period, or prior to each such Option Exercise Period in accordance with Section 4.1(b)(vi), notwithstanding anything to the contrary in
Section 4.1(d), if within [***] days after the delivery of the Option Exercise Notice, the Initial Option Closing has not occurred, then either Party may
notify the other Party that it is terminating the Option relating to such Assembly Program, and unless the non-notifying Party responds within [***]
Business Days to the notifying Party, providing evidence that it is using reasonable efforts to secure the necessary Antitrust Approvals in the applicable
jurisdictions (including in response to any additional request from Antitrust Authorities), such termination of the Option for such Assembly Program
shall occur at 11:59 p.m. Pacific Time on such [***] Business Day, at which time all Assembly Molecules in such Assembly Program shall become
“Excluded Assembly Molecules” and such Assembly Program shall become an “Excluded Assembly Program” (and for clarity, and notwithstanding
anything to the contrary, [***]). If the non-notifying Party responds within such [***]-Business Day period with such evidence, then either Party may
notify the other Party that it is terminating the Option relating to such Assembly Program if the Initial Option Closing has not occurred by 11:59 p.m.
Pacific time on the [***] day after the delivery of the Option Exercise Notice, and such termination of the Option for such Assembly Program shall
occur at 12:01 a.m. Pacific time [***].

(i) With respect to each Optioned Program for which one (1) or more required Antitrust Approvals were not obtained for any
country, and with respect to which the Option was terminated pursuant to Section 4.1(e)(i), each such country shall not become part of the Gilead
Territory.
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4.2 Grant to Gilead. For any Optioned Program, the licenses and other rights granted to Gilead under ARTICLE V, ARTICLE VI, ARTICLE
VII, ARTICLE VIII, and Section 13.3 shall be effective as of each Option Exercise Closing for such Optioned Program in the Gilead Territory.

4.3 Assembly Third Party Obligations.

(a) On and after the occurrence of Option Exercise Closing with respect to the applicable Assembly Program, at such time as Gilead
becomes a sublicensee or, if applicable, subcontractor, under the applicable Assembly Third Party Obligation, then for so long as it remains a
sublicensee, or if applicable, subcontractor, Gilead shall comply, and shall cause its Affiliates and Sublicensees to comply, with those Assembly Third
Party Obligations applicable to its performance hereunder as set forth in the applicable Assembly Third Party Obligations Schedule. The Parties shall
review in good faith each Assembly Third Party Obligations Schedule upon either Party’s request and make such revisions as are reasonable and
necessary to appropriately reflect Gilead’s respective activities hereunder and to clarify its respective responsibilities therefor. Notwithstanding anything
to the contrary herein, Assembly shall not enter into any Assembly Third Party Agreement that limits Gilead’s rights under this Agreement without
Gilead’s prior written consent.

(b) Gilead acknowledges and agrees that Assembly shall have the right to take such actions (or refrain from taking such actions), and
provide to the applicable Third Party such information and materials (including a right of reference or access as the case may be), as is required by the
applicable Assembly Third Party Obligation, and Gilead shall cooperate reasonably with Assembly with respect thereto upon Assembly’s prior
written request. Without limiting the generality of t