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THIS DEED is dated
PARTIES

1) AUTISM BIODIAGNOSTIC LIMITED incorporated and registered in England and
Wales with company number 05609439 whose repistered office is at 44 Uplands
Road, Benfleat, Essex, S57 SAY (“Assignor”).

{2) AUTISM BIOTECH LIMITED incorporated and regivtered in England and Wales
with company number 08285373 whose registerad pffice is at 145157 St John
Street, London, England, ECIV 4BW (“Assignee®).

BACKGROUND
(A)  The Assignor is the proprietor of or applicant for the Patents {as defined below).

{8} The Assignor has agreed to assign the Patents 1o the Assignes on the terms set out
in this agreement.

AGREED TERMS

1. INTERPRETATION

1.3 The definitions and rules of interpretation in this clause apply in this agreement.

Business Day: a day other than a Saturday, Sunday or public holiday in England
when banks In London are open for busingss.

Improvement: any improvement, enhancement or modification to the technology
that is the subject of any of the Patents.

Patents: the patents, short particulars of which are set out in Schedule 1.

VAT: value added tax imposed in any member state of the European Union pursuant
to Council Directive (EC) 2006/112 on the common system of value added tax, and
national legislation implementing that Directive or any predecessor o i, or
supplemental to that Directive, or any similar tax which may be substituted for or
levied in addition to it or any value added, sales, turnover or similar tax imposed in
any country that is not a mermber of the European Union,

1.2 Clause and Schedule headings shall not affiect the interpretation of this agresment.

1.3 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,

14 Refergnces to dauses and Schedules are o the clauses and Schedules of this
agreament.
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1.5 Unless the context otherwise requires, words in the singular indude the phural and in
the plural inchade the singular.

1.6 Unless the context otherwise requires, a reference to one gender shall indude &
reference to the other genders.

1.7 A reference to a statute or statitory provision shall include any subordinate
legisiation made from time to time under that statute or statutory provision,

1.8 Wriling or written indudes faxes but not e-mall.

1.9 Any words Tollowing the terms including, include, in particular or any similar
expression shall be construed as Mlustrative and shall not fimit the sense of the words
preceding those terms,

1.10 A person includes a natural person, corporate or unincorporated body {whether or
not having separate legal personality) and that person's legal and personal
representatives, successors-and permitied assigns,

2. ASSIGHMENT

2.1 In consideration of the surn of £10.00 (ten pounds sterfing) (receipt of which the
Assignor expressly acknowledges), the Assignor hereby assigns to the Assignee,
absohstely with full ttle guarsntee, all #s right, title and interest in and to the
Patents, and in and to all and any inventions disclosed in the Patents, including:

(a) in respect of each and any invention disclosed in the Patents, the rdght to
file an application, <laim priorty Fom such application, and prosecute and
obtain grant of patent or similar protection in or in respect of any country or
tenitory in the world;

(b} the right to extend to or register in or in respect of any country or territory
in the world sach and any of the Patents, and sach and zay applications
comprised in the Patents or filed as aforesaid, and to extend to or register
in, or in respect of, any country or territary in the world any patent or like
protection granted on any of such applications.

{¢} the absolute entilement to any patents granted pursuant o any
applications comprised in the Patents or filed as aforesald; and

(d) the right to bring, make, oppose, defend, appenl proceedings, claims or
actions and oblain rellef {and to retain any damages recovered) in respect
of any infringement, or any other cause of action avising from ownership, of
any of the Patents or any patents granted on any of the applications filed as
aforesald, whether occurring before on or after the date of this agreement,
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2.2
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5.

The Assignor acknowledges and agrees that the consideration is an accurate
reflection of the value of the Patents at the date of this agreement prior to the cost
of the manufacture or commercialisation of any artidle falling within the scope of any
of the claims of any of the Patents to be subsequently incurred by the Assignee,

IMPROVEMENTS

If the Assignor makes, devises, or discovers, or otherwise acquires rights in, any
Improvement & shall, to the extent that it is not prohibited by law or by any
obiigation to any other person, promptly notify the Assignee in writing, giving detalls
of the Improvement and shall, if the Assignee so requests, enter into good faith
negotiations with a view to assigning its rights in the Improvement to the Assignee.

VAT

All payments made by the Assignes under this agreement are exclusive of VAT, If
any such payment constitutes the whole or any part of the consideration for a taxable
or deemed table supply by the Assignor, the Assignee shall increase that payment
by an amount equal to the VAT which & chargeable in respect of the taxable or
deemed taxable supply provided that the Assignor shail have delivered a valid VAT
invoice In respect of such VAT to the Assignee,

WARRANTIES

The Assignor warrants that:

(@) it is the sole legal and heneficial owner of the Patents and it is properly
registered as the applicant or proprietor;

{b) all application, registration and renewal fees in respect of each of the
Patents have beean paid;

{€} it has not assigned or Boensed any of the rights under the Patents;

{d} each Patent is free from any securily interest, oplion, mortgage, charge of
lien;

{8) i is unaware of any infringement or likely infringement of, or any challenge
or likely challenge to the validity of, any of the Patents or of anything that

might render any of the Patents invalid or subject to a compulsory licence
prder or prevent any application in the Patents proceeding to grant)

() sofaras it s sware, exploitation of the Patents will not infringe the rights of
any third party; and

{g) all previous assignments of the Patents are valid and were registerad within
applicable time limits,
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&, IRDEMRITY

6.1 The Assignor shall indemnify and hold the Assignee harmiless against alt and any loss,
damages, liability and costs (including reasonable legal expenses) that the Assignes
suffers or incurs as 3 result of or in conpection with any breach by the Assignor of
the warranties in clause 5 above. At the request of the Assignee and at the Assignor's
own expense, it shall provide all reasonable assistance to enable the Assignee to
resist any claim, action or procesdings brought against the Assignee as a
consequence of that breach.

6.2 Subject to clause 6.4 below, this indemuity shall apply whether or not the Assignee
has been negligent or at fault.

6.3 I 2 payment due from the Assignor under this clause is subject to tax {whether by
way of direct assessient or withholding at its source), the Assignes shall be entitied
o receive from the Assignor such amounts as shall ensure that the net receipt, after
tax, to the Assignes in respect of the payment is the same as it would have been
were the payment not subject to tax,

6.4 Naothing in this agreement shall have the effect of excluding or limiting any liability for
death or personal injury caused by negligence or for fraud.

7. AGREEMENT TO LICENCE

7.1 If an order s made pursuant to section 238 Insolvency Act 1986 to set aside this
agreement the Assignor shall, at its own cost, perform {(or procure the performance
of) all acts and things, and execute and deliver (or procure the execution or delivery
of} all documents, required by law or which the Assignes requests t enable the
Assignor to grant to the Assignee, free from asny royalty or any other fees, a
perpetusl licence under the Patents to manufacture, use and sell or otherwise supply
any article falling within the scope of any of the daims of any of the Patents,

8. FURTHER ASSURANCE

8.1 The Assignor shall, at s own cost, perform {or proture the performance of) all
further acts and things, and execute and deliver {or procure the execution or delivery
of} alt further documents, required by law or which the Assignes requests to vest in
the Assignes the full benefit of the dght, title and interest assigned to the Assignes
under this agreement, including:

{(8) registration of the Assignee as applicant for, or proprietor of, the Patents;
and

{b) assisting the Assignee in oblaining, defending and enforcing the Patents,
and assisting with any other proceedings which may be brought by or
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against the Assignee against or by any third party relating to the rights
assigned by this agreement,

8.2 The Assignor irrevocably appoints the Assignee fo be its attormney in his name and on
its behalf o execute documents, use the Assignor’s name and do all things which are
necessary or desirable for the Assignee to obtain for iself or s nominee the full
benefit of this dause. A cerfificate In writing, signed by any director or the secretary
of the Assignor or by any person appointed in accordance with clause 8.4, that any
instrument or act falls within the authority conferred by this agreement shall be
conclusive evidence that such s the case so far as any thind party s conterned,

83  This power of attovney is irrevocable as fong as the Assignor's obligations under this
agresment remain undischarged.

8.4 Without prefudice to clause 8.2, the attorney may, in any way it thinks fitand in the
name and o behalf of the Assignor;

{a} take any action that this agreement requires the Assignor to take;
{b)  exercise any rights which this agreement gives to the Assignor; and

(£} appoint and remove one or more substitute attorneys with full power as the
Assignor's atbormey on terms that the attomey thinks fit,

8.5 The Assignor must ratify and confirm everything that the attornegy and any substitute
attorney does of arranges using the poveers granted under this clause,

o WaIveR

No failure or delay by & party to exercise any right or remedy provided under this
agreement or by law shall constitute a walver of that or any other right or remedy,
nor shall it preclude or restrict the further exercise of that or any other right or
remedy. No single or partial exercise of such right or remedy shall preciude or restrict
the further exercise of that or any other right or remedy.

10. ENTIRE AGREEMENT

16.1  This agreement constitutes the whole agreement between the parties and
supersedes all previous agreemients between the parties relating to s subject
maiter.

10.2  Each party acknowledges that, in entering into this agreement, it has not relied on,
and shall have no right or remedy in respect of, any statement, representation,
assurance or wamanty {whether made negligently or innocently) other than as

expressly set out in this agreement.
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10.3  Nothing In this clause shall iimit or exclude any lability for fraud.

11,  VARIATION

o variation of this agreement shall be effective unless &t s in writing and signid by
the parties {or their authorised representatives),

12 SEVERANCE

121 Wany court or competent authority finds that any provision of this agreement {or
part of any provision) s invalid, Hlegal or unenforceable, that provision or part-
provision shall, 1o the extent required, be deemed to be deleted, and the validity and
enforceability of the other provisions of this agresroent shall not be affected.

122 If any invalid, unenforceable or llegal provision of this agreement would be valild,
enforcsable and legal if some part of it were deleted, the parties shall negotiate in
good faith to amend such provision such thal, as amended, & Is legal, valid and
enforceable, and, fo the greatest extent possible, achieves the parties’ original
commerdial intention,

13, COUNTERPARTS
This agreement may be executed in any number of counterparts, each of which when
executed amd delivered shall constitute an original of this agreement, but all the

counterparts shall together constitute the same agreement. No counterparnt shall be
effective until sach party has executed at least one counterpart.

i4. THIRD PARTY RIGHTS

No person other than a party to this agreement shall have any rights to enforce any
term of this agreement.

15, Norces

1531 Any nolice or other communication required to be given under this agreement shall
be in writing and shall be delivered personally, or sent by pre-paid first-class post or
recorded delfivery or by commardial courier, to each party required o receive the
notice or communication as sel out below:

{a) Assignor: FAG Slamak Shahnooshi, Autism Biodiagnostic Uimited, 44
Uplands Road, Benfleet, Essex, 857 5AY

{b} Assignee: FAD Suzanne Roghieh Saffie-Siebert, Autism Biotech Umited,
145157 St John Street, London, Evgland, ECIV APW,
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15.2

153

154

16.

16.1

18.2

or as otherwise specified by the relevant party by notice in writing to each other
party.

Any notice or other communication shall be desmed tn have been duly received:

(@)} if delivered personally, when left at the address and for the contact referred
to in this clause;

(b} if sent by pre-paid first-class post or recorded delivery, at 9.00 am on the
second Business Day after posting; or

{€) i delivered by commercial courier, on the date and at the tme that the
courier’s delivery receipt is signed.

A notice or other communication required to be given under this agresment shall not
ba validly given if sent by e-mail.

The provisions of this clause shall not apply to the servie of any procesdings of
other documents in any legal action,

GOVERNING LAW AND JURISOICTION

This agreement and any dispute or daim arising out of or I connection with it or its
subject matier or formation (inclifing non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

The parties irrevocably agree that the courts of England and Wales shaff have
exclusive furisdiction to settle any dispute or clalim that arises out of or in connection
with this agreement or its subject matter or formation (including non~contractuat
disputes or daims),

This document has been executed as a deed and s delivered and takes effect on the date
stated at the beginning of it.




Schadule 1  Patents

Ratent No. Publication Date;  Filing Date Title
WO 2004/079371 Al 16/09/2004 Q2/03/2004 Dlagnosis of Autism
(PCT/SE004/00ma83) | b
WO 2012/083056 Al 21706/2012 1371242011 Noved biomarker and uses
PCT/SE2011/051504 thereof in diagnosis,
treatment of autism
National filings of WO 20047079371 Al (PCT/SE2004/000193)
Official No. Date of Patent Country
2004217574 | 13/08/2008 Australia
1608082 2210812007 Austria
1608982 : 22/08/2007 Belgium
25180656 1070572011 Canads
ZL200480005823.8 25/08/2010 _iChina
1608982 N 2240872007 Denmark
iepgesz 22108/ 2007 Finland
1608982 2210812007 France
6020040084395 2270812007 ‘ Germany
237966 15/01/2010 Tndia
1608882 22{08{2007 Treland
i 1508982 22/08/2007 Haly
| 4452715 05/02/2010 Japan
i 1508982 £2/08/2007 Monaca
h | 1608982 208/2007 | Netherlands
542149 10/07/2008 | New Zealand
1608982 22/08/2007 Poland
1608982 22{08/2007 Portugal
10-1096487 14712/2011 Republic of Korea
2340900 _— 1071242008 Russsian Federation
| 2005/07082 28/2/2007 South Africa
1608982 22/08/2007 Spain
1608982 22/08/2007 Sweden
1608982 22/08/2007 Switzerland
1608982 23/08/2007 United Kingdom
US 8,268,576 B2 18/09/2012 usa
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