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P ASSIGNMENT AGREEMENT

This Intellectual Property AssignmentAgreement (the "Assugnment Agreemem”} is made on
3 March 2017. |
THE PARTIES

1. Prosonix Limited, a private limited company incorporated in Engiand urau*er registration
number (05679156 with registered office at The Magdalen Centre, 1 Rﬁbe Rﬁhmsan Avenue,
Oxford Science Park, Oxford, Oxon, OX4 4GA (“Assignor’); and

2. Circassia Limited, a private:limited company incorpofateé in £i§g¥an8 under registration
number 03689966 with registered office at The Magdalen Centre, Robert Robinson Avenue,
Science Park, oxford, OX4 4GA("Assignee”); .

RECITALS

Whereas the Assignor is the legal and bepeficial proprietor of valuable

egistered and unregistered
intellectual property ini jurisdictions throughout the world. . .

Whereas as Assignor and Assignee are both wholly and directly {anédb‘i Circassia Pharmaceuticals
Plc, a public limited company incorporated in England under regist?atig} umber 05822706 with main
place of business at Northbrook House, Robert Robinson Avenue, Oxh nce Park, Oxford, OX4
4GA, England [“Circassia”). As such, Assignor and Assignee are both mem f the same group of
csm;}anzes for the purpose of section 474 of the Companies Act 2006 [the *'cs cup”)

Whereas, the Assignor has agreed to sell and the &sssgnee has agreed to pumhas hﬁ entire Business
Intellectual Property Rights (as defined below) of the Assagnor, pursuant to an Asset Purchase
Agreement dated 3 March 2017 {the “Main Agreement”), effective as ofs Marcia 2017.

NOW THEREFORE, the Parties agree for and in consideration of the Purchase Ccns;deratzon under the
Main Agreement and subject to the termsand conditlons thereof, a&fo ows:

INTERPRETATION AND DEFINITIONS

Defined terms used in this Assignment Agreement shall have the meanéiﬁagaﬁﬁbmed 1o them inthe
Main Agreement unless otherwise defined herein or unless the context requires.

In the event of a conflict of interpretation or of definitions between the Maiﬁ Agreament and this
Assignment Agreement, theterms of this Assignment Agreement shall take precedence, strictly to the
extentof the conflict,

“Business intellectual Property Rights” means any and all Intellectual Property Rights owned, used
and/or-held for use by the Assignor as at Completion of the Main Agreement; including all the
Assignor's Registered Business intellectual Property Rights {as defined below).

“Registered Business Intellectual Property Rights” any and all of the Assignor’s registered patents and
registered trade-marks, and all applications relating thereto, short particulars of which are setforthin
Schedule 1 to this Assignment Agreement for ease of reference.

“Intellectual Property Rights” means patents, utility models, rights to inventions, copyright and
neighbouring and related rights, moral rights, trade-marks and service marks; business names angd
domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair
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IP ASSIGNMENT AGREEMENT

competition, rights in designs, rights in computer software, database rights, rnghts m use; and protect
the confidentiality of, confidential information (including know-how and trade secrets) and all other
intellectual property rights, in each case whether registered or unregsatered 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 pmtection whmh subsist or
will subsist now or in the future in any part of the world.

ASSIGNMENT

To-all whom It may concern be it known that WE PROSONIX LIMITED having received good and
valuable consideration, the receipt and sufficiency of which is acknowledged hereby assign and transfer
to CIRCASSIA LIMITED our whole right, title and interest (legal and beneﬁc:ai) inand to the Business
Intellectual Property Rights and to any priority rights for all territories of the world in respect of the
Business Intellectual Property Rights, including any patent application that may be filed in any and all
territories of the world relating to the Business Intellectual Property Rights, and i in and to any divisional
application, continuation or continuation in part application thereof, and in and to. any extension, or re-
issue thereof, or Supplementary Protection Certificate based thereon, and mcfu*c!mg the right to sue for
pastinfringement; :

AND WE PROSONIX LIMITED agree to provide information and make execute and d&iaver any.and
all other instruments in writing, and any and all further acts, appixcatsons, papers, affidavits,
assighments and other documents which may be possible and are necessary or desirable to more
effectually secure to and vest in CIRCASSIA LIMITED, its successors and assigns, our whole right,
title and interest (legal and beneficial) in and to the Business Intellectual Pmper:‘;y R;ghts

This Agreement shall be governed and construed in accordance with the laws of Eng and and Wales
and the Parties hereto hereby irrevocably agree to submit to the exclusive ;urlsdlctxon of England and
Wales. -

This Agreement does not and is not intended to confer any rights on any third parties. The Contracts
(Rights of Third Parties) Act 1999 is hereby expressly excluded to the ful iest extent permitted by
applicable law.

MOW THEN in witness whereof and with effect from 3 March 2017, PRGSON!X LI?-!ITED and
CIRCASSIA LIMITED through their duly authorised signatories have hereunto set their respective
hands.

PROSONIX LIMITED

nda o e
Signature: "

’s“t Pl

Name: JULIEN COTTA
Title: CFG
CIRCASSIA LIMITED
Signature: ‘W

F
Name: MATTHEW FRANKEL
Title: GENERAL COUNSEL
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1P ASSIGNMENT AGREEMENT

SCHEDULE 1 ~ REGISTERED BUSINESS INTELLECTUAL PROPERTY RIGHTS

PART A~ REGISTERED PATENTS
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