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DATE 30TH NOVEMBER 2018

(1) UNIVERSITY HOSPITALS OF
NORTH MIDLANDS NHS TRUST

AND

{2) NEPESMO LIMITED

intellectual Property Assignment

1.0f7

PATENT
REEL: 048846 FRAME: 0901



THIS AGREEMENT is miade the 307TH NOVEMBER 2018
BETWEEN:

{1 University Hospitals of North Midlands NHS Trust whose administrative offices
ars-gt Royal Stoke University Hospilal, Stoke-on-Trent, Staffordshire 874 6Q06
(UHNM"); and

@ NEPESMO Limited (company number: 11871606) whose registered office is at Leigh
Saxton Green, Mutual House, 70 Conduit Sireet, London, W18 2GF ("NEPESMO")

Hersinafter reference {o “Parties” shall mean UHNM and NEPESMO and reference fo
“Party” shall mean UHNM or NEPESMO.

WHEREAS

{A) UHNM has gensrated Intellectual Property as detalled in Schedule 1 fo this
Agreement (the “Project 1P}

{B) UHNM is the initial owner of all rights in the Project IP.

{C) UHNM has filed the patent applications as datailed in Scheduls 1 fo this
Agresment.

{D} UHMNM agrees to-assign to NEPESMO all of iis-rights, title and interest in and to
the Project IP owned by it upon the terms and conditions set out below.

NOW IT 1S HEREBY AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

44  As used in this Agreement the following terms and expressions shall have the

meaning ascribed to them below:

“Effactive Date” means 30TH NOVEMBER 2018.

“intellectual Property” means all patents, rights fo inventions, copyright -and
refated rights, trademarks and irade names; righis fo
goodwill or to sue for passing off, rights in designs,
database righis, rights in confidentiai information
(including know-how) and any other intellectual property
rights, in-each case whether registered or unvregistered

and including all applications (or rights to.apply) for, and
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renewais or extensions of, such rights and all similaror
equivalent rights or forms of protection which subsist

now or in the future inany part of the world.

“Patents” means the patents and all applications and granted

1.2

2.1
2.2

2.3

2.4

3.1

patents or other-similar forms of protection anywhers in
the world claiming priority with or from such Patents
including  uliity model and design palents and
certificates of invention and all divisionals, continuations,
continuations-in-part, relssuss, renewals, exisnsions,
additions, supplementary protection ceriificates or the
gguivalent to any such patent applications and patents
as setout in Schedule 1

The headings in this Agreement are for convenience only and shall not affect its

nterpretation:

ASSIGNMENT AND OWHNERSHIP

Subject o the terms and conditions of this Agreement and in consideration of
payment of £1 {one pound}, the recsipt of which is hereby acknowladged, UHNM
hereby assigns to NEPESMO in respect of the Project 1P:

all its right, title and interest in and to the Project IP and the full exclusive benefit of it;
all its right; fitle and inferest in and to the Project 1P and the full and exclusive bansfit
of it and all rights, privileges and advantages associated with if;

the full right to apply for and obtain palents or cther similar forms of protection in
respect of any pant or parts of the subject-matter of the Project P throughout the
world and the right to claim priority from the Patents or other similar forms of
protection; and

the right to bring proceedings for any previous infringement of the rights assigned.

FURTHER ASSURANCE

UHNM hereby agrees with NEPESMO that UHNM will exscule, sign and do all
instruments, applications, documents, acts and things that may reasocnably be
required by NEPESMO to enable NEPESMOQO to enjoy the full benefit of the property
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4.1

5.1

5.2

8.3

5.4

5.8

and rights hereby assigned (if requested.to do so by NEPESMO and at NEPESMO's
cost and expense).

WARRANTIES

UHNM confirms that is has the right and authority to assign its right title and interest
in the rights to NEPESMO as described in Clause 2 and has sought and received any
necessary internal approvals ingluding the approval from the Secrstary of State for

Health and Social Care:

GENERAL

Nothing in this Agreement shall give rise to any partnership or the relationship of
principal and agent between any of the Parties.

Neither of the Parties shall make any press or other public announcement concerning
any aspect of this Agreement without first obtaining the agreement of the other to the
text of that announcement, such agreement not to be unreasonably withheld or
delayed.

Naither Party shall be liable for any delay or fallure in performing its obligations under
this Agreement if such delays are caused by sirike, riot, civil commotion, fire, acts of
God or other circumstances beyond iis reasonable control (“Force Majeure™
provided that the Party so affected shall give prompt notice thereof to the other Party.
Subject to the remainder of this Clause 5.3 the Parly giving such notice shall be
excused from such of its obligations hereunder for as long as it continues io be so
affected and shall perform its obligations as-soon as such circumstances shall cease
to affect its operations. If such Force Majeure continues unabated for a period of sixty
(60) days-or more, the Parties will meet to discuss in good faith what actions {o take
or what modification should be mads {o this Agreement as a-conseguence of such
Farce Majeure in order to alleviale its consequences on the affected Party.

UHNM shall not assign, transfer, charge, encumber, sub-coniract or otherwise deal
with any of its rights {(or, for the avoidance of doubt obligations) under this
Agreement.

Any notices to be sent by either Parly {o the other shall be in writingand sent to the
relevant address set out onthe front of this document and shall be marked for the
attention of the Chief Executive Officer or to any other address as may have been
notified to the other Parly in accordance with the terms of this Agreement.
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26 No variation, modification, amendment, extension or release from any provision of
this Agresment shall be effective unless it is in writing and signed by both Parties.

5.7 This Agreement represents the entire understanding and constitutes the whole
agresment in relation fo its-subject matter-and supersedes any previous agreement,
understanding or arrangement befween the Parlies in relation {o the Project P
however nothing in this Agreement shall be taken to exclude either Farty's liability to
the other for fraudulent misrepresentation or fraudulent misstatement.

§.8 No relaxation, forbearance or indulgence by sither Party in enforcing any of the terms
or conditions of this Agreement or the granting of time by either Party to the other
shall prejudice, affect or restrict the rights and powers of such Party. The waiver of
any breach of any term or any condition of this Agresment shall not-be construed as-a
waiver cf any subssguent breach of a term or condition of the same or of a different
nature,

5.9 if any provision of this Agreement shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not be affected.or
impaired.

540 This Agreement shall be governed by and consiried in accordance with English law
and all questiong’in any way affecting or arising out of this Agreement shall be subject
to the exclusive jurisdiction of the English courls o which the Parties hereby submit.

8141 This Agreement may be executed in one or more counterpart agreements, each of
which, when executed shall be deemed to form part of and together constitute this
Agreement.

542 No term of this Agreement is enforceable under the Contracts (Rights of Third Parties
Act} 1999 by a person who is not a Party to this Agreement.

IN WITNESS whereof this Agreement is executed by the Parties on the date stated at the

beginning of this Agreement through their authorised signatories
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of North Midlands NHS Trust

Signature:

For and on behailf of Universily Hospitals

Name:

For andon behalf of NEPESRO Limited

Signature:

Name:

SCHEDULE 1

SCHEDULE OF "PROJECT I

Patant - ‘Analyser apgaratus and methods for iung
dissase’

S patent, application number 12/506 864 [fited 21 July
rxumbé;gg?.znzvzlsh]. Canadian patent, application
27666849 (fled 25 June 2010; Sranisd Issue date 15

December 2015; patent number 2,758,699].

European patent, application 10737376.3 (derived from
PCTrGB2010/051061 filed 25 June 2010); Granted
Issue date 11 Rpril 2018, patent number 2448388
dasignating all EPC contrasting states available at date
of filing, nationalvalidations underway in CH, DE, DK,
ES, FR, GB, 1T, NL, NOand SE.

integrated COPD biomarker profiles with patient
racorded hesith scores.

Pradictive algorithms to determing change in heaith
status and give early warning of exacerbation enset.
Software-ang inderface and associated interpratative
guidelines.

Datent appioation — Impravements in-and relating to
Sarnple Collection™

Filing date 23 June 2014 [UK application 14111397,
Publication number GBZ527518A, awalting UK
axamination gs-at 30-Aprik 2018, Split indo 3 distingt
areas PCT applications in 2015

- PCT/GB2015/051819 {lip engaging portion], entered
s

national phase and the apglication has been allccated
US application number15/320,630: Published 13 July
2017 as US2017/0196542. Awaiting US-examination as
of 30 April 2018.

- PCT/IOR2015/051820 [ilter assembly], enterad US
naticnal phase for and the application has tesn
allocated US application number 15/320,850. Published
03 August 2017 as US2017/0215850. Awalting 148
aexamination as of 30 April 2018. Also entered the UK
national phase for PCT/GREDIS/051820. The UK
national agplication was published on 08 February 2017

Design right registeation / patent protection for further

i-developments on saliva callestors:
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under number OB 2541 150, and is awalting examination
as.at 30 Aprit 2018,

=PCTIGB2015/051821 Iassay unitinterfacs]
[Abandoned]

Filed an EU design registration for the appearance of the
saliva sampler. The filing date is 08 December 2018 and
ragistration number (03507532,

camamers mutti- anaiyt@ lab vorva-g,har- portable/ mobile
bio-clinical analysers.

CAD files generated. First 3D-printed saliva collectorand
fitter protolypes.

- Know-how of displaying information [e.g. test

resuitsfaleris] for clinical use — USER display ON

ANSTHRUMENT.

Pratocols forpatients o oblain samplesand perform:
tests on analyser

Clinical Trial evaluation and associated data of fully
intagrated COPD-SPOC maonitor —technical performance
comparad 10 UHNM adapted ELISA assays.and
functionality.

jaht of look and content: Fully functional and
tfiaiied Mobile App - electronic COPD welibeing diary —
Published or Apple store 2012,

Design, ook and contentof electronic interfaces;

CBespoke new COPD op for interactive COPD self-

- management and remotermonitoring of key metrics,

- incluging wellbeing diary, automatic alert aystems/

" warnings o signal changes in clinical status to patients

and clinicians and tracking of ciinical sutcomes —
software and interface and associated guidelines for use,

Dakinases ~ salivary levels of blomarkers [e.g: CRP,

i PCT and NE] maiched to clinical data.in healthy subjects
ahd COPD patients at varying stages of disease status

and treatment. Point intime and longitudinal dafasets
from clinical studies.

integrated COPD biomarker profiles with patient
Crecorded health scores for { 1] establishing a

predistivelpregnostis wellbeing index; (2] thargcierisation
of COPD patient siablef exacerbationirecoveryfre-
exacerbation phenotypss and [3] refationships between
salivary biomarkers and non-biclogical measurables.

Endeuser wedBiack g on concepts and designs for the
sptimisation and application of the COPD-SPOC
montor,

Recorded and written information on user experienss on
produced prototypes - monitor fincluding interface
dispiay] and other associsted accessaories,

Enc-user leedback g on concepts and dasigns for the
gdevelopment, oplimisation and utility of & saliva
celiection device.

Recorded and written information on userexperience of
saliva production and end-usersaliva oollector design
features.

Lopynighl - Standard operating procedures and
guidelines for the obtaining, fillering and processing of
saliva and protocols for the modification of commercial
immunocassays for measurement of target analytes in

saliva.

Updated Information on saliva collection methods and
clinioal guidelines onthe use of the COPD-SPOC
moniter in he self-management of CCPD and for{he
management of soramunity-acquired preumonia, Patient
information leaflets {printed] aswell as downloadable
information vig-App.
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Koowhiow of the medical field and care pathways and COPD-8POG Cost analysis scoping.
the NHS, and periaining to the use of the COPDEPOC
monitor for use in respirgtory diseasas and for the

application in other medical areas ouiside respiratory.

F&S market report, headroom sconomic scenarios for a
point-of-care bio-clinical monitor for COPD and
commigsioned Medilink overview,
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