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PATENTS ASSIGNMENT AGREEMENT

THis PATENTS ASSIGNMENT AGREEMENT (the "Agresment”) is effective as of November 26,
2018 (the “Fffective Date”}, by and between NovARTIS AG, acompany organized under the laws
of Switzerland and located at Lichistrasse 35, 4056 Basel, Switzerland (‘"NAG”), VIVACTA LIMITED,
having a registered office at 200 Frimiey Business Park, Frimigy, Cambetley, Surrey, GU16 75R
{"Vivacta”) {(NAG and Vivacla collectively the “Assignor”), and PSYROS DIAGHNOSTICS LiMITED
(the “Assignee”), a vorporation organized under the laws of the UK with a registered office ai
41b Beach Road, Litishamplon, West Sussex, England BN17 8JA United Kingdom (sach referred
to individually as a "Party” and together as the “Parties”).

WHEREAS, the Parlies have entered into an Asset Purchase Agreement as of November
28, 2018 ("APA"} for the sale of certain assets and intellectual properly related to the Novartis
Near Patient Tasting Unit;

WHEREAS, Assignor is the owner of the patenis and patent applications described in Annex
1V of the APA and described in more detail In Schedule A hereto ("Assigned Patents™;

WHEREAS, in accordance with and subject to the APA, Assignee desires to obtain from
Assignor, and Assignor wishes 1o assign o Assignee, all of Assignor's right, title and interest in
and io the Assigned Patents,

HNow, THEREFORE, the Parties agree as follows:
1. ASSICGNMENT OF RIGHTS

14 Assignment of Rights. For good and valuable consideration, the sufficiency of
which is hereby acknowledged, Assignor, as beneficial and legal owner, hereby assigns and
transfers, and shall cause any other necessary person or enfity fo assign and transfer, to
Assignes, its interest in the Assigned Patents, to hold the same untoand to the use of Assignee,
its successors and assigns absolutely during the term for which any letters patent that shall be
granted. Upon request by Assignes, without additional consideration, Assignor agrees o
promptly exectte documents, testify and take other acts as Assignee may deem necessary or
desirable fo procure, maintain, perfect, and enforce the full benefits, enjoyment, rights, title and
interest of the Assigned Patents assigned hereunder, in Assignae’s name and for iis bensfit.

1.2 Sublicense fo Assignor. With respect {o any Assigned Patents that are the
sublect of a patent application that is pending as of the Closing Date, Assignee acknowledges
that it owns such Assigned Patent, including any invention claimed in any patent resulting from
the application{s}; subject to the non-exclugive license grant to Assignor under Clatse 2.4-of the
APA: Assignee hersby accepts the Assigned Patents subject o the license o Assignor, and
Assignee granis, and affirms the grant of, a perpetual, irrevocable, non-exclusive, fully paid-up,
sublicensable right and license to Assigner and its Affiliates in accordance with Clause 2 4-of the
APA.

2 CONSIDERATION

24  Upfront Fee. In accordance with Clause 4.1 of the APA, Assignee shall make
an upfront payment fo Assignor of £1 (one British pound) on the Closing Date of the APA'as
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consideration for the Transferred Assets, including the Assigned Patents. Assignee shall make
additional payments to Assignee as set forth in the APA.

3 MISCELLANEOUS

31 Transfer As Is. Except as provided for in Clause 8 of the APA or this
Agreement, none of Assignor, its Affiliates or any of their respective directors, officers,
employees, stockholders, pariners, members, agents or representatives make any
representations, or extend any warranties of any kind, either express or implied, written or oral,
o Assignee or any of its Affiliates, including any representation or warranty as to the accuracy
or completeness of any information regarding the Assigned Patents.

Assignee Is acquiring the Assigned Patents on an "as is” basis; in this respect, Assignor makes
no representation or warranty as to the patentability, validity, scope, strength, or jurisdictional
coverage of any of the Assigned Patents, nor does Assignor make any representation or
warranty that the practice of any invention covered by any of the Assigned Patents is free from
any proprietary rights infringement or claim of infringement by any Third Party.

in accordance with Clause 8 of the APA, Assignee expressly acknowledges and agrees that it
will not assert any claim against Assignor or any of its employees, agents, stockholders;
Alfiliates or any representatives or hald Assignor or any such persons liable for any
inaccuracies, misstatements or omissions with respect to information furnished by Assignor, ite
Affiliates or representatives.

3.2 Filing Responsibility and Liabifity. Assignee shall be responsible for filing this
Agreement with the relevant registries at its sole cost and expanse, including all filing costs,
notarization and external fees, such filing to cccur within six {8) months of the Closing Date,
Except as otherwise set forth in this Agreement or the APA, Assignor's sole obligation with
regard to the transfer of the Assigned Patents will be to execute this Agreement and o assist
with related formalities; provided, however, that Assignor shall provide further cooperation with
respect to the execution of any documents necessary fo evidence the transfers contemplated
hereunder. The responsibility and expenses of preparing and filing such documents and any
action required ancillary thereto shall be borne solely by Assignee. Assignee shall indemnify
Assignor for, and hold it harmless against, any loss or damage, including fees, penalties or fines
and Third Party claims, dues to Assignee's fallure to record any assignment of any Assigned
Hatents, unless such failure is related to any failure or delay of Assignor in performing necessary
acts of to provide necessary information.

33  Covenant Not to Sue. In accordance with Clause 2.6 of the APA, Assignee
acknowledges and agrees that it shall not directly or indirectly sue, assert any claim or
counterclaim against or otherwise commence any action or proceeding anywhere in the world
against Assignor or its Affiliates claiming or otherwise asserling infringement of any of the
Assigned Patents.

3.4 Liability. The Parties acknowledge and agree that the limitations and exclusions
of liability and disclaimers of warranty set forth in this Agreement and the APA form an sssential
basis of the bargain betweer the Parties,

3.5 Governing Law. This Agresment shall be governed by and construed under the
Laws of England and Wales, without giving effect to the conflict of laws provision thereof. Any
claim or dispute arising out of or relating fo this Agreement that cannot be resolved amicably
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between the Parties within sixty (80) days after the controversy has arisen shall be subject to
the exclusive jurisdiction of a competent Court for the city of London, so long as it shall have
subject matter jurisdiction over such claim or dispute. Each Party irrevocably agrees and
consents 1o the juriediction of the courts set forth in this Saction 3.4 and waives any objatlion it
niay have to the venue of such courts, including with respect to the convenience of the forum
and jurisdiction,

38 Entire Agreement. This Agreement (fogether with the APA and any other
Ancillary Agresments) constitutes the entire agreement of the Parties and supersedes all prior
agreements and understandings, both written and oral, betwsaen the Parties with respectio the
subject matter hereof.

3.7  Amendment. No amendment, modification or waiver of anyterms or conditions
hereof shall be effective unless made in writing and signed by both Parties.

3.8 Assignment. This Agreement shall not be assignable by Assignes without the
prior writien consent of Assignor.  Any attempted assignment In contravention of this Section
3.7-shall be nuil, void and of no effect.

3.8 Headings. The headings used in this Agreement are for convenience of
reference only and are not intended to be a part of or 1o affect the meaning or interpretation of
this Agreement.

310 Undefined Terms. All capitalized terms used but not defined herein shall have
the meanings ascribed to them in the APA,

311 Notices. All notices, consents, waivers, and other communications under this
Agreement shall be given in accordance with Clause 11.4 of the APA.

3.12  Counterparts; Transmission by Facsimile. This Agresment may be executed
in counterparts, with the same force and effect as if the partiss had execuled the same
agreement. This Agreement may be executed and delivered slectronically or by facsimile. and
any such execution and delivery shall be legally binding for all legal purposes.

343 Severability. If any provision or provisions of this Agresment shall ba held to be
invalid, legal or unenforceable, the validity, legality and enforceabllity of the remaining
provisions shall net be in any way affected or impaired thereby.

344 Walver. Any waiver by either party of any breach of this Agreement shall not
constitute a waiver of any subsequent or other breach.

348 Construction: The Parties have parlicipated jointly in the negotiation and
drafting of this Agreement. In the event that an ambiguity or question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the Parties and nio presumption
or burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any
of the provisions of this Agreement. Except where the context otherwise requires, whevre used,
the singular shall include the plural, the plural the singular, the use of any gender shall be
applicable fo all genders and the word “or” is used in the inclusive sense (and/or). The term
“including” as used herein means including the generality of any description preceeding such
term.
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3.16

inconsistency or Conflict of Terms. In the event of a conflict or inconsistency
between the terms of the APA and this Agreement, the APA shall prevail.

In WiTneEss WHERECF, the Parties have caused this Agreement to be executed as of the

Effective Date.

Title:

T EE Lo

NOVAaRTIs AG i

By:

)

4

¢

Name:

Title:

Micholas Finnie

suthorizes Mgnatory

VIVACTA LInITED

By:
Name:
Title:
NovarTis AG
o g 4* e o8 oa il ) ooy
By: ¢ ,{‘:j’u Ll g L8 AN 8 SR

Name: fvwf’(i\ OB eTiey

; P B §oTey
Title: & <4 L\,C!?th RN
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346  Inconsisiency or Conflict of Terms. In the event of a conflict or inconsistency
between the terms of the APA and this Agreement, the APA shall prevail.

I WiTnEss Wuereor, the Parties have caused this Agreement to be executed as of the
Effective Dals.

Psyros IHAGNOSTICS LIMITED

By:

Name:

Title:

Novarnis AG Novartis AG
By: By:

Name: Name:

Title: Title:

PATENT
REEL: 049061 FRAME: 0971



Schedule A

Scheduls A
to the Palents Assignment Agreement

{See slinched)
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