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Item 1.01 Entry into Material Definitive Agreement.
 

On May 16, 2022, Blue Water Vaccines Inc. (the “Company”) entered into an amendment (the “Amendment”) of the Agreement for the
Sponsorship of a Research Project (the “SRA”), dated as of December 19, 2019, by and between the Company and The Chancellor Masters and Scholars of
the University of Oxford (“Oxford”) relating to research and optimization of the Company’s universal influenza vaccine candidate, BWV-101, which
carried a term of three years and required aggregate payments of £420,000, which was previously paid by the Company. Pursuant to the Agreement, Oxford
is required to finalize certain pre-clinical studies of the universal influenza vaccine. Pursuant to the Amendment, the term of the research under the SRA
was extended for an additional 18 months, culminating on June 18, 2024. The Company will also provide additional funding in connection with the
research in a sum of £53,500.
 

The foregoing descriptions are qualified in their entirety by reference to the SRA and the Amendment, which are filed herewith as Exhibit 10.1
and Exhibit 10.2 hereto and are incorporated by reference herein.
 
Item 7.01 Regulation FD Disclosure.
  

On May 31, 2022, the Company issued a press release announcing the entry into the Amendment. A copy of the press release is furnished as
Exhibit 99.1 hereto.

  
The foregoing information (including Exhibit 99.1) is being furnished pursuant to Item 7.01 and will not be deemed to be filed for purposes of

Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to the liabilities of that section, nor will it be
deemed to be incorporated by reference in any filing under the Securities Act or the Exchange Act.

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
10.1 Agreement for the Sponsorship of a Research Project, dated as of December 19, 2019, by and between Blue Water Vaccines Inc. and The

Chancellor Masters and Scholars of the University of Oxford.
10.2 Amendment to Agreement for the Sponsorship of a Research Project, dated May 16, 2022
99.1 Presse Release, dated May 31, 2022
104 Cover Page Interactive Data File (embedded within the Inline XBRL document) 
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SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 Blue Water Vaccines Inc.
   
Date:    June 1, 2022 By: /s/ Joseph Hernandez
  Joseph Hernandez
  Chief Executive Officer
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Exhibit 10.1
 

 
DATED
 
 
 
 
 
THE CHANCELLOR MASTERS AND SCHOLARS OF THE UNIVERSITY OF OXFORD
 
and
 
BLUE WATER VACCINES
 
 
 
 
 
 
 
 
 
AGREEMENT FOR THE SPONSORSHIP OF A RESEARCH PROJECT
 
relating to BWV Influenza Vaccine
 
University reference: R52438CN002
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THIS AGREEMENT is made BETWEEN

 
(1) THE CHANCELLOR MASTERS AND SCHOLARS OF THE UNIVERSITY OF OXFORD, whose administrative offices are at Wellington

Square, Oxford OX1 2JD (the “University”); and
 

(2) BLUE WATER VACCINE, a company whose registered office is at 1013 Centre Rd, Suite 403-B New Castle Wilmington, Delaware, 19805, USA
(the “Sponsor”),

 
each a “Party” and together the “Parties”.
 
BACKGROUND
 
(A) The Sponsor wishes to sponsor the Project (as defined below), and the University is willing to undertake the Project, all in accordance with this

Agreement.
 

(B) The Parties intend that the Project will further the University’s pursuit of its charitable objects: the advancement of learning by teaching and
research and its dissemination by every means.

 
AGREED TERMS
 
1. DEFINITIONS AND INTERPRETATION
 
1.1. In this Agreement, the. following words shall have the following meanings:
 
 “Arising Intellectual Property”  means all Intellectual Property that is identified or first reduced to practice or writing or

developed in the course of the Project;
    
 “Background Intellectual Property”  means all Intellectual Property except any Arising Intellectual Property that is (i) owned

by, or licensed to, a Party; and (ii) provided by that Party for use by the other Party as part
of the Project;

    
 “Confidential Information”  means all technical, scientific or commercial information that is either:
 
  (a) provided by one Party to the other in connection with the Project and at the time

of provision is marked or otherwise designated to show expressly that it is
imparted in confidence; or

    
  (b) generated as part of the Project;
 
 “Clinical Patient Care”  Means diagnosing, treating and/or managing the health of persons under the care of an

individual having the right to use the Arising IP in the event that such Arising IP is
capable of applications in a healthcare setting without further development.

    
 “Control”  the ability to direct the affairs of another person, whether by virtue of the ownership of

shares, by contract, or in any other way
    
 “Field”  The development, manufacture and commercialisation of Influenza A Group 2 and

Influenza B vaccines.
    
 “Group Company”  any undertaking which for the time being Controls, or is Controlled by, the Sponsor or

which for the time being is Controlled by a third person which also Controls the
Collaborator

    
 “Intellectual Property”  means patents, utility models, rights to inventions, plant variety rights, copyright and

related rights, trade marks, business names and domain names, goodwill and the right to
sue for passing off, rights in designs, rights in computer software, semi-conductor
topography rights, database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how) and all other intellectual property rights,
in each case whether registered or unregistered and including all applications and rights to
apply for and be granted, renewals or extensions of, and rights to claim priority from,
such rights and all similar or equivalent rights or forms of protection which subsist or will
subsist now or in the future in any part of the world;
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 “Noncommercial Use”  Means Academic and Research purpose and the purposes of Clinical Patient Care. This

includes the right for the University to license the Arising IP to any of its collaborators in
connection with and solely for the University’s Academic and Research Purposes; but
does not include the right to grant to commercially exploit the Arising IP.

    
 “License Agreement”  Means the Agreement dated 16th July 2019 between Oxford University Innovation

Limited and Blue Water Vaccines Inc.
    
 “Principal Investigators”  means Craig Thompson and Sunetra Gupta, or a successor appointed with the prior

written agreement of the Parties;
    
 “Project”  means the project described in Schedule 1, as amended from time to time with the prior

written agreement of the Parties;
    
 “Project Start Date”  means 01 January 2020;
    
 “Publish” or “Publication”  means the publication of an abstract, article or paper in a journal qr an electronic

repository, or its presentation at a conference or seminar;
   
 “Research Purposes”  acts done for experimental purposes or to obtain regulatory approval for any generic or

innovative medicinal product (including any clinical trial)
    
 “Results”  all information, data, techniques, know-how, results, inventions, discoveries, software and

materials (regardless of the form or medium in which they are disclosed or stored)
identified or first reduced to practice or writing or developed in the course of the Project

    
 “Sponsor’s Results”  the Results to the extent that they are directly related to the composition, characteristics,

manufacture, development, enhancement or use of the Sponsor’s Background, the
Sponsor’s Materials or the Sponsor’s Confidential Information.

    
 “Territory”  Worldwide.
    
 “University’s Results”  the Results not directly related to the Field to the extent that they are directly related to

the composition, characteristics, manufacture, development, enhancement or use of the
University’s Background or the University’s Confidential Information

 
1.2. Clause and Schedule headings shall not affect the interpretation of this Agreement.
 
1.3. A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
 
1.4. The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this

Agreement includes the Schedules.
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1.5. If there is an inconsistency between any of the provisions in the main body of this Agreement and the Schedules, the provisions in the main body

of this Agreement shall prevail.
 
1.6. Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
 
1.7. A reference to a statute or statutory provision is a reference to it as amended, extended .or re-enacted from time to time and shall include all

subordinate legislation made from time to time under that statute or statutory provision;
 
1.8. A reference to writing or written does not include e-mail.
 
1.9. References to clauses and Schedules are to the clauses and Schedules of this Agreement.
 
1.10. Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall

not limit the sense of the words, description, definition, phrase or term preceding those terms.
 
2. THE PROJECT
 
2.1. The Project will begin on the Project Start Date and shall continue until 31st December 2022 or until any later date agreed by the Parties in

writing, or until this Agreement is terminated in accordance with its provisions (the “Project Period”). If this Agreement is entered into after the
Project Start Date, it shall apply retrospectively to work carried out in relation to the Project on or after the Project Start Date.

 
2.2. The University shall carry out the Project within the scope allowed by the Sponsor’s funding, but the University does not undertake that any

research will lead to any particular result nor guarantee a successful outcome to the Project.
 
2.3. The Project shall be carried out under the supervision of the Principal Investigators.
 
2.4. The University shall provide the Sponsor with:
 

(a) quarterly reports summarising the progress of the Project; and
 

(b) a final written report on the Project within three months of expiry of this Agreement.
 
3. FUNDING BY THE SPONSOR
 
3.1. The Sponsor shall pay the University payments in respect of the Project on the dates and in the amounts set out at Schedule 2.
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3.2. All payments due under this Agreement:
 

(a) are exclusive of value added tax, which where applicable shall be paid by the Sponsor to the University in addition;
 

(b) shall be paid in pounds sterling (unless otherwise agreed by the Parties in writing) and to a bank account notified in writing by the University
to the Sponsor; and

 
(c) shall be made on the due date, failing which the University may charge interest on any outstanding amount on a daily basis at a rate equivalent

to four per cent. (4%) per annum above the Barclays Bank pie base lending rate then in force in London.
 
3.3. Unless otherwise agreed by the Parties in writing, the University shall own all equipment purchased or constructed using the funding provided by

the Sponsor under this Agreement.
 
4. CONFIDENTIALITY
 
4.1. Neither Party shall, either during the Project Period or for three (3) years after the end of the Project Period:
 

(a) except as provided for in this clause 4 (Confidentiality) and in clause 5 (Publication), disclose Confidential Information generated as part of
the Project to a third party if such a disclosure would prejudice the rights of the other Party under this Agreement in relation to any Arising
Intellectual Property; or

 
(b) except as provided for in this clause 4 (Confidentiality) or as otherwise agreed in writing by the disclosing Party, disclose any other

Confidential Information of the djsclosing Party to a third party, or use such Confidential Information for any purpose except carrying out the
Project.

 
4.2. The receiving Party may disclose any Confidential Information received from the disclosing Party to those of its officers, employees, agents,

advisers and (in relation to the University) students who:
 

(a) reasonably need to receive that Confidential Information for the purpose of carrying out the Project; and
 

(b) have been informed by the receiving Party (i) of the confidential nature of the Confidential Information; and (ii) that the disclosing Party
disclosed the Confidential Information to the receiving Party subject to written confidentiality obligations..

 
The receiving Party shall be liable to the disclosing Party for any breach of this Agreement by the receiving Party’s officers, employees, agents,
advisers and students.
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4.3. The provisions of clause 4.1 shall not apply to Confidential Information that:
 

(a) is or becomes generally available to the public (other than as a result of its disclosure by the receiving Party in breach of this clause 4
(Confidentiality));

 
(b) was available to the receiving Party on a non-confidential basis before disclosure by the disclosing Party;

 
(c) was, is or becomes available to the receiving Party on a non-confidential basis from a person who, to the receiving Party’s knowledge, is not

bound by a confidentiality agreement with the disclosing Party or otherwise prohibited from disclosing the information to the receiving Party;
 

(d) the Parties agree in writing is not confidential or may be disclosed;
 

(e) is developed by or for the receiving Party independently of the information disclosed by the disclosing Party; or
 

(f) the receiving Party is required by law, a court of competent jurisdiction or any governmental or regulatory authority to disclose.
 
4.4. If a receiving Party receives a request under the Freedom of Information Act 2000 or the Environmental Information Regulations 2004 to disclose

any information that, under this Agreement, is the disclosing Party’s Confidential Information, the receiving Party shall notify the disclosing Party
and shall consult with the disclosing Party promptly and before making any such disclosure. The disclosing Party shall respond to the receiving
Party within ten (10) days after receiving the receiving Party’s notice if that notice requests the disclosing Party to provide information to assist the
receiving Party to determine whether or not the requested information is exempt from disclosure under the Freedom of Information Act 2000 or an
exception to disclosure under the Environmental Information Regulations 2004 applies.

 
5. PUBLICATION
 
5.1. Any employee or student of the University (whether or not involved in the Project) may, provided a Confidentiality Notice under this clause 5

(Publication) has not been given:
 

(a) provided the procedure set out in clause 5.2 is followed, Publish the results of the Project including:
 

i. any Background Intellectual Property of the Sponsor (unless it is the Sponsor’s Confidential Information); and
 

ii. any of the Arising Intellectual Property; and
 

(b) discuss work undertaken as part of the Project in University seminars, tutorials and lectures.
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5.2. During the Project Period and (unless this Agreement is terminated by the University for the Sponsor’s breach or insolvency) for twelve (12)

months after the expiry or termination of this Agreement, the University shall submit to the Sponsor, in writing, details of any results of the Project
that any employee or student of the University intends to Publish, at least thirty (30) days before the date of the proposed submission for
Publication.

 
5.3. The Sponsor may, by giving written notice (a “Confidentiality Notice”) to the University:
 

(a) require the University to delay the proposed Publication for a maximum of three (3) months after receipt of the Confidentiality Notice if,
in the Sponsor’s reasonable opinion, that delay is necessary in order to seek patent protection for any Arising Intellectual Property; or

 
(b) require the University to delete from the proposed Publication any Confidential Information not generated as part of the Project and

provided to the University by the Sponsor.
 
5.4. The Sponsor must give any Confidentiality Notice within thirty (30) days after the Sponsor receives details of the proposed Publication. If the

University does not receive such a Confidentiality Notice within that period, its employee or student may proceed with the proposed Publication,
provided that, whether or not a Confidentiality Notice has been given, any Confidential Information not generated as part of the Project and
provided to the University by the Sponsor may not be Published.

 
5.5. Nothing in this Agreement shall prevent:
 

(a) the submission for a degree of the University of a thesis or dissertation based on the results of the Project and the examination of such a
thesis or dissertation by examiners appointed by the University; nor

 
(b) the deposit of such a thesis or dissertation in the University’s libraries.

 
5.6. The Sponsor acknowledges that the quality of the research conducted by the University is subject to assessment by Research England under the

Research Excellence Framework (the “REF”). The Sponsor agrees to provide any information and/or materials in relation to the Project
reasonably requested by the University for inclusion in its submissions as part of the REF (or any equivalent assessment exercise that replaces it).

 
6. INTELLECTUAL PROPERTY
 
6.1. Nothing in this Agreement shall affect the ownership of either Party’s Background Intellectual Property or in any other technology, design, work,

invention, software, data, technique, Know-how, or materials which are not Results. No licence to use any Intellectual Property is granted or
implied by this Agreement except the rights expressly granted in this Agreement, and those rights granted to Sponsor in the License Agreement.
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6.2. Each Party also hereby grants to the other a royalty-free, non-exclusive licence to use any Background Intellectual Property provided by a Party

for use in the Project, solely for the purpose of carrying out the Project. Neither Party may grant any sub-licence to use the other’s Background
except: that the Sponsor may allow any Group Company and any person working for or on behalf of the Sponsor or any Group Company to use
the University’s Background for the purpose of carrying out the Project, and except those rights • granted by University under the License
Agreement associated with the Applications (Schedule 3).

 
6.3. The University will own the Intellectual Property Rights in the University’s Results, and the Sponsor will own the Arising Intellectual Property

Rights in the Results.
 
6.4. The University hereby grants to the Sponsor an exclusive option (the “Option”) to negotiate a licence to commercially exploit the University’s

Results. The terms of the Option are as follows:
 

(a) The Option shall be exerciseable at any time after the start of the Project Period and before the earlier of: (i) the date six months after the date
on which the University notifies the Sponsor in writing of any patentable Arising Intellectual Property that is the subject of a filed patent
application; (ii) the date six (6) months after the end of the Project Period (or a different date agreed by the Parties in writing); and (iii) the
effective date of any termination of this Agreement (the “Option Period”).

 
(b) The Option shall be exercised by the Sponsor giving notice in writing to the University. Following that notice, the Parties shall negotiate for a

period of up to ninety (90) days (the “Negotiation Period”) in good faith the terms of a licence of the Arising Intellectual Property including
any agreed royalty and other payment provisions.’

 
(c) If the Parties are unable to agree the terms of a licence agreement during the Negotiation Period, despite negotiating in good faith, the Option

shall lapse.
 

(d) During the Option Period and any Negotiation Period, the University shall not license any third party to commercially exploit the Arising
Intellectual Property without the prior written consent of the Sponsor.
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(e) If the Option Period expires or the Option lapses without a licence to commercially exploit the Arising Intellectual Property being granted to

the Sponsor, the University shall be entitled to licence any third party to commercially exploit the Arising Intellectual Property.
 
6.5. The University may fulfil its obligations under this clause 6 (Intellectual Property) through its technology transfer company Oxford University

Innovation Limited.
 
6.6. Notwithstanding anything else in this Agreement or any licence entered into pursuant to the Option Agreement, but subject to clause 6.8:
 

(a) the University shall have the irrevocable right in perpetuity to:
 

i. use the Arising Intellectual Property for research (including research funded by any third party) and teaching; and
 

ii. license the Arising Intellectual Property for use in research and teaching undertaken in collaboration with the University; and
 

(b) each University employee and student who works on the Project shall have the irrevocable right in perpetuity to use the Arising Intellectual
Property for research, teaching and clinical care, even if their employment by or studies at the University comes to an end. The benefit
conferred by this sub-clause is intended to be enforceable by the persons referred to in it.

 
7. ANTI-BRIBERY
 
7.1. Each Party shall comply with all applicable laws relating to anti-bribery and anti-corruption, including the Bribery Act 2010, in connection with its

conduct under this Agreement.
 
8. LIMITATION OF LIABILITY
 
8.1. Neither of the Parties makes any representation or gives any warranty to the other that any advice or information given by it or any of its officers,

employees, agents, advisers and students who Work or have worked on the Project, or the content or use of any Background Intellectual Property,
Arising Intellectual Property, or materials, works or information provided in connection with the Project, will not constitute or result in any
infringement of third party rights.

 
8.2. Subject to clause 8.6, The Sponsor agrees to indemnify, and hold University harmless from and against any and all claims, damages and liabilities:
 

8.2.1. Asserted by third parties (including claims for negligence) which arise directly or indirectly from the use of the Results by Sponsor; and/or
 

8.2.2. Arising directly or indirectly from any breach by the Sponsor of this Agreement.
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8.3. Sponsor undertakes to make no claim in connection with this Agreement or its subject matter against the Principal Investigators or any other

officer, employee, agent, adviser and student of the University (apart from claims based on fraud or de_liberate default). This undertaking is
intended to give protection to those individuals and is intended to be enforceable by each of them, but it does not affect any right which the
Sponsor might have to claim against the University.

 
8.4. Subject to clause 8.6, the liability of each Party to the other for any breach of this Agreement, any negligence, or arising in any other way out of

the subject matter of this Agreement, the Project, and the results of the Project, will not extend to:
 

(a) any indirect damages or losses; or
 

(b) any loss of profits, loss of revenue, loss of data, loss of contracts or opportunity, whether direct or indirect,
 

even, in any such case, if the Party bringing the claim has advised the other of the possibility of those losses, or if they were within the other
Party’s contemplation.

 
8.5. Subject to clause 8.6, the aggregate liability of each Party to the other for all and any breaches of this Agreement, any negligence or arising in any

other way out of the subject matter of this Agreement, the Project, and the results of the Project, will not exceed in total the funding to be provided
by the Sponsor under clause 3 (Funding by the Sponsor).

 
8.6. Nothing in this Agreement limits or excludes either Party’s liability for:
 

(a) death or personal injury caused by negligence; or
 

(b) any fraud or for any sort of other liability that, by law, cannot be limited or excluded.
 
9. TERM AND TERMINATION
 
9.1. This Agreement shall commence on the date when it has been signed by all the Parties and shall continue, unless terminated earlier in accordance

with this clause 9 (Term and Termination), until the end of the Project Period.
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9.2. Without affecting any other right or remedy available to it, either Party may terminate this Agreement with immediate effect by giving written

notice to the other Party if:
 

(a) the other Party fails to pay any amount due under this Agreement on the due date for payment and remains in default not less than thirty
(30) days after being notified in writing to make such payment;

 
(b) the other Party commits a material breach of any other term of this Agreement which breach is irremediable or (if such breach is

remediable) fails to remedy that breach within a period of ninety (90) days after being notified in writing to do so;
 

(c) the other Party repeatedly breaches any of the terms of this Agreement in such a manner as to reasonably justify the opinion that its
conduct is inconsistent with it having the intention or ability to give effect to the terms of this Agreement; or

 
(d) the other Party becomes insolvent; an order is made or a resolution is passed for the winding up of the other Party (other than voluntarily

for the purpose of solvent amalgamation or reconstruction); an administrator, administrative receiver or receiver is appointed in respect of
the whole or any part of the other Party’s assets or business; the other Party makes any composition with its creditors; or the other Party
takes or suffers any similar or analogous action in consequence of debt.

 
9.3. The University shall notify the Sponsor promptly in writing if at any time the Principal Investigators or any other key individual is unable or

unwilling to continue to be involved in the Project. Within sixty (60) days after the date of that notice, the University shall be entitled to nominate
a successor. The Sponsor shall not unreasonably decline to accept a nominated successor. Either Party may terminate this Agreement by giving
ninety (90) days’ written notice to the other Party if no successor is nominated by the University or if the Sponsor has reasonably declined to
accept a nominated successor.

 
10. CONSEQUENCES OF TERMINATION
 
10.1. On termination of this Agreement, the Sponsor shall (i) pay the University for all work done before termination; and (ii) reimburse the University

for (a) all costs incurred and falling due for payment up to the date of the termination; and (b) all expenditure falling due for payment after the date
of termination that arises from commitments reasonably and necessarily incurred by the University for the performance of the Project before the
date of the notice of termination.

 
10.2. On termination of this Agreement for any reason apart from the University’s breach or insolvency, the Sponsor will continue to reimburse the

actual direct employment costs of employees who were appointed by the University to work on the Project before the service of the notice of
termination, provided that the University takes all reasonable steps to minimise those costs. Reimbursement will continue until the effective date
of termination of each staff contract or the date on which the Project was to have ended (whichever is the earlier). Those direct employment costs
will include a proportion of any redundancy costs that have been incurred by the University as a direct result of the termination of this Agreement,
that proportion to be calculated by dividing the individual’s involvement in the Project by the duration of their employment by the University.
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10.3. Termination of this Agreement by a Party shall not affect the rights and obligations of the Parties accrued before termination. The rights and

obligations of the Parties set out in clauses 1 (Definitions and Interpretation), 3 (Funding by the Sponsor), 4 (Confidentiality), 5 (Publication), 6
(Intellectual Property), 7 (Limitation of liability), 9 (Termination), 10 (Consequences of termination) and 11 (General) shall survive termination or
expiry of this Agreement.

 
11. GENERAL
 
11.1. Force majeure. Neither Party shall be in breach of this Agreement nor liable for delay in performing, or failure to perform, any of its obligations

under this Agreement (other than an obligation to make a payment) if such delay or failure results from events, circumstances or causes beyond its
reasonable control. In such circumstances, the affected Party shall be entitled to a reasonable extension of the time for performing such
obligations. If the period of delay or non-performance continues for six (6) months, the Party not affected may terminate this Agreement by giving
thirty (30) days’ written notice to the affected Party.

 
11.2. Assignment. Neither Party shall assign, delegate, sub-contract or otherwise transfer or deal in any or all of its rights and obligations under this

Agreement without the prior written consent of the other Party.
 
11.3. Announcements. Neither Party shall make, or permit any person to make, any public announcement concerning this Agreement without the prior

written consent of the other Party (such consent not to be unreasonably withheld or delayed), except as required by law, any governmental or
regulatory authority, any court or other authority of competent jurisdiction.

 
11.4. No use of names or logos. Neither Party shall use the name or any logo of the other Party in any press release or product advertisement, or for any

other promotional purpose, without the other Party’s prior written consent.
 
11.5. Entire Agreement. This Agreement constitutes the entire agreement between the Parties in relation to its subject matter and supersedes and

extinguishes any prior oral or written agreement between them relating to that subject matter. Without limiting either Party’s liability for
fraudulent misrepresentation or fraudulent concealment, each Party acknowledges that it has not entered into this Agreement on the basis of any
representation, agreement, term or condition which is not set out in this Agreement.
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11.6. Costs. Except as expressly provided in this Agreement, each Party shall pay its own costs incurred in connection with the negotiation, preparation

and execution of this Agreement.
 
11.7. Variation. No variation of this Agreement shall be effective unless it is in writing and signed by the Parties.
 
11.8. Waiver. No failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or

any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of
such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.

 
11.9. Severance. If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall, to the minimum extent

required, be deemed deleted from this Agreement without affecting the validity and enforceability of the rest of this Agreement. In the event of
any such deletion, the Parties shall negotiate in good faith in order to agree the terms of an alternative provision that, to the greatest extent
possible, achieves the intended commercial result of the deleted provision.

 
11.10. Language. This Agreement is drafted in the English language. If this Agreement is translated into any other language, the English language

version shall prevail.
 
11.11. No partnership or agency. Nothing in this Agreement creates, implies or evidences any partnership or joint venture between the Parties, or the

relationship between them of principal and agent. Neither Party has any authority to make any representation or commitment, or to incur any
liability, on behalf of the other P;irty.

 
11.12. Further assurance. At its own expense, each Party shall, and shall use all reasonable endeavours to procure that any necessary third party shall,

execute and deliver such documents and perform ..such acts as may reasonably be required for the purpose of giving full effect to this Agreement.
 
11.13. Notices. Any notice given to a Party under or in connection with this Agreement shall be: in writing and in English; sent by email and by post; and

deemed to be received on the day of hand delivery, the business day after recorded delivery or the second business day after posting by first class
post. Notices shall be addressed as follows:

 
(a) Notices to the University: Head of Team Research Services, Science Team, 2nd Floor Robert Hooke Building, OX1 3PR, Oxford, with a

copy to each of the Principal Investigators, Zoology Research and Administration Building, 11a Mansfield Rd,.Oxford OX1 3SZ, and the
Director,’ Research Services, University Offices, Wellington Square, Oxford OX1 2JD; email: research.services@admin.ox.ac.uk (using
in each case the following University reference: R52438CN002).

 
(b) Notices to the Sponsor: Mr. Joe Hernandez, 1013Centre Rd, Suite 403- B New Castle Wilmington, Delaware, 19805, USA.
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11.14. Counterparts. This Agreement may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original,

but all the counterparts shall together constitute the one agreement. No counterpart shall be effective until each Party has executed at least one
counterpart.

 
11.15. Third party rights. Unless this Agreement expressly provides otherwise, no one except a Party has any right to prevent the amendment or

termination of, or to enforce any benefit conferred by, this Agreement.
 
11.16. Dispute Resolution. If the Parties are unable to reach agreement on any issue concerning this Agreement or its subject matter with fourteen (14)

days after one Party has notified the other Party of that issue, they shall refer the matter to the Director of Research Services in the case of the
University, and to Mr. Joe.Hernandez in the case of the Sponsor in an attempt to resolve the issue within fourteen (14) days after the referral. A
Party may bring proceedings in accordance with clause 11.18 (Jurisdiction) if the matter has not been resolved within that fourteen (14) day
period, and a Party may ap)Jly to the court for an injunction, whether or not any issue has been referred for resolution under this clause 11.15
(Dispute Resolution).

 
11.17. Governing law. This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-

contractual disputes or claims) shall be governed by and construed in accordance with the laws of England and Wales.
 
11.18. Jurisdiction. Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim

arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims), except that
either Party may seek an interim injunction in any court of competent jurisdiction.
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This Agreement has been entered Into on the date stated at the beginning of II.
 
SIGNED for and on behalf of 
THE CHANCELLOR MASTERS AND 
SCHOLARS OF THE UNIVERSITY OF OXFORD

 

 
Name:  /s/ Dr. Dan Blakov
  the Principal Investigators
  
  Dr Dan Blakoy

 Head of Research Services
Title:  (Science Area, Human111es. social Sitences-and-GbAM)
  University of Oxford
   
Date:  18. Dec. 2019
 
SIGNED for and on behalf of )  
BLUE WATER VACCINES )  
   
Name:   
   
Title:   
   
Date:   
 
ACKNOWLEDGED by  /s/ Sunetra Gupta
the Principal Investigators   
   
Name:  SUNETRA GUPTA
   
Title:  PROFESSOR
   
Date:  8. Dec. 2019
 
ACKNOWLEDGED by  /s/ Craig Thompson

  
   

Name:  Craig Thompson
   
Title:   
   
Date:  8/12/19
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This Agreement has been entered into on the date stated at the beginning of it.
 
SIGNED for and on behalf of 
THE CHANCELLOR MASTERS AND 
SCHOLARS OF THE UNIVERSITY OF OXFORD

 

 
Name:  /s/ Dr. Dan Blakov
   
  Dr Dan Blakoy
  Head of Research Services
Title:  (Science Area, Humarnilas, Suc!atsclenceoan<tG!cAM)
  University of Oxford
   
Date:  18. Dec. 2019
 
SIGNED for and on behalf of )  
BLUE WATER VACCINES )  
   
Name:  /s/ Joe Hernandez
   
Title:   
   
Date:  12/19/2019
 
ACKNOWLEDGED by   
the Principal Investigators   
   
Name:   
   
Title:   
   
Date:   
   
ACKNOWLEDGED by   
the Principal Investigators   
   
Name:   
   
Title:   
   
Date:   
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Schedule 1: the Project

 
The funding over a three-year period will allow Dr Thompson to finalise the pre-clinical studies of the influenza vaccine.
 
The pre-clinical studies will involve analysis of the effect of the influenza vaccine in mice with and without artificial immunity. Dr Thompson will also
optimise vaccine production using the Escherichia coli Rosetta 2 (DE3) strain and a multiple protein express system in a research laboratory environment.
Dr. Thompson will analyse the VLP complex formed using size exclusion fractionation, and if possible, electron microscopy. Once complete, the influenza
vaccine studies will be written up for submission to high impact journals. Research into the vaccines protection against potential pandemic avian and swine
influenza strains will also be conducted over the three year period, which will help to further define and demonstrate the scope of the vaccine.
 
Pursuant to a separate agreement, Dr Thompson will liaise with Dr Brian Price (COO of Blue Water Vaccines) and the GMP production facility, Ology on a
regular basis. Key issues to be determine will involve (i) identifying quality control assays to assess the production of the VLP at Ology, and (ii) assisting
with the establishment of vaccine production specifically by assisting with ordering the cell line for production, DNA synthesis of protein sequences and
expression constructs.
 
Dr Thompson will also provide the board with updates of vaccine development progress by liaising with Dr Price. Furthermore, Dr Thompson will also
attend meetings and conferences relating to the business development of the company and commercialisation of the influenza vaccine as well as provide
expertise in the licencing of new vaccine candidates.
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Schedule 2: the Payment Schedule

 
The Sponsor shall pay £420,242.50 to University within 30 days of full execution of this Agreement, and/or no later than 31st of December 2019. The sum
is exclusive of VAT, if applicable.
 
Payment by Sponsor shall be made to the account below, quoting reference
R52438CN002
 
Barclays Bank PLC, 54 Cornmarket Street, Oxford, OX1 3HS
 
Sort Code: 20 65 46
 
Account: 50051675
 
IBAN: GB37BARC20654650051675
 
SWIFT/BIG: BARCGB22
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Schedule 3: Applications

 
Applications means:

A. The patent applications OUI project 13709, the International Patent Application No. PCT GB2017/052510, OUI project 16867, OUI
Project 16879 and OUI Project 16872.

B. Any further applications in the Field that name the Principal Investigator as inventor to those applications.

C. Any patents granted in response to those applications.

D. Any addition, continuation, continuation in-part, division, re-issue, renewal or extension based on the Applications.
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Exhibit 10.2
 

 
 

 
DATED
 
 

 
THE CHANCELLOR MASTERS AND SCHOLARS OF THE UNIVERSITY OF OXFORD
 
and
 
BLUE WATER VACCINES
 
 
 
 
 

 
AMENDMENT AGREEMENT
 
relating to BWV Influenza Vaccine
 
 

 

 



 

 
THIS AMENDMENT AGREEMENT is made on                                         2022 BETWEEN:
 
(1) THE CHANCELLOR MASTERS AND SCHOLARS OF THE UNIVERSITY OF OXFORD, whose administrative office is at University

Offices, Wellington Square, Oxford, OX1 2JD, United Kingdom (the “University”); and
 
(2) BLUE WATER VACCINE, a company whose registered office is at 1013 Centre Rd, Suite 403-B New Castle Wilmington, Delaware, 19805 (the

“Sponsor”),
 
each a “Party” and collectively the “Parties”.
 
BACKGROUND
 
(A) The parties entered into an agreement on 19th December 2019 to sponsor a research project on BWV Influenza Vaccine (the “Original

Agreement”)
  
(B) The parties have agreed to amend the Original Agreement as set out in this agreement to extend the Project Period by 18 months and increase the

funding by £53,500.
  
(C) This agreement is supplemental to the Original Agreement
 
IN CONSIDERATION OF the mutual understandings contained in this agreement, the parties agree as follows:
 
NOW IT IS AGREED as follows:
 
1. DEFINITIONS AND INTERPRETATION
 
1.1 All terms and expressions in this agreement shall have the same meaning as that given to them in the Original Agreement.
  
1.2 The rules of interpretation of the Original Agreement shall apply to this agreement as if set out in this agreement save that references in the

Original Agreement to ‘this Agreement’ shall be construed as references to this agreement.
  
1.3 Unless the context otherwise requires, references in the Original Agreement to “this agreement” shall be to the Original Agreement as amended

by this agreement.
 
2. AMENDMENTS TO THE ORIGINAL AGREEMENT
 
2.1 The Original Agreement shall be amended with effect on and from the Effective Date.
  
2.2 Clause 2.1 is deleted and replaced with:
 

“The Project will begin on the Project Start Date and shall continue until 31st June 2024 or until any later date agreed by the Parties in writing, or
until this Agreement is terminated in accordance with its provisions (the “Project Period”). An additional 12 months extension may be granted by
the Sponsor upon a review by the Sponsor by 31st March 2024, and as agreed by the Parties.”
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2.3 The following paragraph is added to Schedule 2:
 

The Sponsor shall pay an additional £53,500 to University within 30 days of full execution of this Amendment Agreement. The sum is exclusive
of VAT, if applicable.

 
3. CONTINUITY
 
3.1 The provisions of the Original Agreement shall, save as amended in this agreement, continue in full force and effect, and shall be read and

construed as one document with this agreement.
 
4. MISCELLANEOUS
 
4.1 This agreement may be executed and delivered in any number of counterparts, each of which is an original and which, together, have the same

effect as if each party had signed the same document.
 
5. GOVERNING LAW AND JURISDICTION
 
5.1 This Agreement shall be governed by English Law and the English Courts shall have exclusive jurisdiction to deal with any dispute which may

arise out of or in connection with this Agreement.
 
IN WITNESS of this Agreement, the Parties have executed this Agreement through their duly authorised representatives.
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SIGNED for and on behalf of THE  )   
CHANCELLOR MASTERS AND  )   
SCHOLARS OF THE UNIVERSITY OF  )   
OXFORD  )   
   /s/ Ana Serra Barros        
Name: Ana Serra Barros    
Title: Research Contracts Lead    
Date: 16 May 2022    
     
SIGNED for and on behalf of BLUE  )   
WATER VACCINES  ) /s/ Joseph Hernandez        
    
Name: JOSEPH HERNANDEZ    
Title: CEO    
Date: 5/16/2022    
 

Page 4 of 4
 

 



Exhibit 99.1
 

Blue Water Vaccines Announces Sponsored Research Agreement Amendment to Continue Funding Universal Influenza Vaccine Development at
The University of Oxford

 
CINCINNATI, OH, May 31, 2022 -- Blue Water Vaccines Inc. (“BWV” or “Blue Water Vaccines” or “the Company”) a biopharmaceutical company
developing transformational vaccines to address significant global health challenges, today announced the signing of an amendment to its existing
Sponsored Research Agreement with The University of Oxford. Under this amendment, BWV will extend funding for research into its universal influenza
vaccine candidate, BWV-101, for an additional 18 months.
 
Under the original agreement signed in December 2019, BWV agreed to fund research and development of its universal influenza vaccine at The
University of Oxford for a period of three years, ending on December 19, 2022. The signing of this amendment, as well as additional funding provided by
BWV, will enable Oxford to continue research and optimization of the Company’s universal influenza vaccine candidate, BWV-101.
 
“We are thrilled to continue our partnership with The University of Oxford,” said Joseph Hernandez, Chairman and Chief Executive Officer of Blue Water
Vaccines. “In addition to the original work on H1 epitopes of limited variability, the team at Oxford recently found epitopes of limited variability for H3
and influenza B. This work brings us one step closer to a truly universal influenza vaccine, and we look forward to reaching that milestone with our
partners at Oxford.”
 
According to the World Health Organization, there are more than 1 billion influenza infections each year, 3 – 5 million of which are considered severe,
leading to between 290,000 – 650,000 related respiratory deaths worldwide. Current influenza vaccines have several shortcomings, including yearly
reformulations 6 months prior to influenza season leading to yearly administration and typically provide protection to only 50% of the individuals that
receive the vaccine. Additionally, the CDC estimates about $87.1 billion USD is lost through absenteeism and healthcare costs in the US and the WHO
estimates around $4 billion US is spent on the flu vaccine each year. Both the clinical toll of this disease and the economic burden it poses warrants
investigation and commitment to the development of a universal influenza vaccine.
 
About The University of Oxford
 
Oxford University has been placed number 1 in the Times Higher Education World University Rankings for the sixth year running, and 2 in the QS World
Rankings 2022. At the heart of this success is our ground-breaking research and innovation. Oxford is world-famous for research excellence and home to
some of the most talented people from across the globe. Our work helps the lives of millions, solving real-world problems through a huge network of
partnerships and collaborations. The breadth and interdisciplinary nature of our research sparks imaginative and inventive insights and solutions. Through
its research commercialization arm, Oxford University Innovation, Oxford is the highest university patent filer in the UK and is ranked first in the UK for
university spinouts, having created more than 200 new companies since 1988. Over a third of these companies have been created in the past three years.
The university is a catalyst for prosperity in Oxfordshire and the United Kingdom, contributing £15.7 billion to the UK economy in 2018/19, and supports
more than 28,000 full time jobs.
 

 



 

 
About Blue Water Vaccines
 
Blue Water Vaccines Inc. is a biopharmaceutical company focused on developing transformational vaccines to address significant health challenges
globally. Headquartered in Cincinnati, OH, the company holds the rights to proprietary technology developed at the University of Oxford, Cincinnati
Children’s Hospital Medical Center (CCHMC), and St. Jude Children’s Hospital. The company is developing a universal flu vaccine that will provide
protection from all virulent strains in addition to licensing a novel norovirus (NoV) S&P nanoparticle versatile virus-like particle (VLP) vaccine platform
from CCHMC to develop vaccines for multiple infectious diseases, including norovirus/rotavirus and malaria, among others. Additionally, Blue Water
Vaccines is developing a Streptococcus pneumoniae (pneumococcus) vaccine candidate, designed to specifically prevent the highly infectious middle ear
infections, known as Acute Otitis Media (AOM), in children. For more information, visit www.bluewatervaccines.com.
 
Forward-Looking Statements
 
Certain statements in this press release are forward-looking within the meaning of the Private Securities Litigation Reform Act of 1995. These statements
may be identified by the use of forward-looking words such as “anticipate,” “believe,” “forecast,” “estimate,” “expect,” and “intend,” among others. These
forward-looking statements are based on BWV’s current expectations and actual results could differ materially. There are a number of factors that could
cause actual events to differ materially from those indicated by such forward-looking statements. These factors include, but are not limited to, risks related
to the development of BWV’s vaccine candidates, including, but not limited to BWV-301; the failure to obtain FDA clearances or approvals and
noncompliance with FDA regulations; delays and uncertainties caused by the global COVID-19 pandemic; risks related to the timing and progress of
clinical development of our product candidates; our need for additional financing; uncertainties of patent protection and litigation; uncertainties of
government or third party payor reimbursement; limited research and development efforts and dependence upon third parties; and substantial competition.
As with any vaccine under development, there are significant risks in the development, regulatory approval and commercialization of new products. BWV
does not undertake an obligation to update or revise any forward-looking statement. Investors should read the risk factors set forth in BWV’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2021, filed with the Securities and Exchange Commission (the “SEC”) on March 31, 2022,
and periodic reports filed with the SEC on or after the date thereof. All of BWV’s forward-looking statements are expressly qualified by all such risk
factors and other cautionary statements. The information set forth herein speaks only as of the date thereof.
 
Media Contact Information:
 
Media Relations
513-620-4101
Email: media@bluewatervaccines.com

 
 
 

 


