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DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

between
Apia Biosciences Limited {in administration}

and

Samuel Jonathan Talby and Julie &nn Swan as joint administrators of Apta Biosclences
Limited {in administration)

and

Aptamer Group Limited
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This deed is dated @ %ﬁf@:‘\;\iﬁf : 2020

Partiss

{1} APTA BIOSCIENCES LIMITED (in administration} incorporated and registered in
England and Wales with company number 08489618 whose registersd office is at PCR
Brigtol LLP, 77a Alma Road, Clifton, Bristol, BSB 2DP acting by the Office-holders
{Assignor)

{2 SAMUEL JONATHAN TALBY and JULIE ANN SWAN as joint administrators of Apta
Biosciences Limited (in administration) both of PCR Bristal LLP of 773 Alma Road,
Clifton, Bristol, B$8 20P (Office-holders)

{3} APTAMER GROUP LIMITED incorporated and registered in England and Wales with
company number 09061413 whose registered office is at Sulte 2.78 — 2.81, Bio Cenfre,
Innovation Way, Heslington, York, YO10 5NY (Assignes)

BACKGROUND

{A} The Office-holders were appointed joint administrators of the Assignor on 18 Jure 2020
by the directors of the Seller under paragraph 22 of Schadule B1 fo the insolvency Act
3886,

{8 The Assignor acting by the Office-holders has agreed pursuant o the Asset Purchase
Agreement 1o assign to the Assignee the Intellectual Property Righis on the terms set
out in this dead.

{©) The Office-holders have entered inlo this deed solely for the purposs of obtaining the
benefit of the provisions in thelr favour and shall incwr no personal liability of any kind
undey or in connection with this deed,

Agreed terms

1. Interpretation

The following definitions and rules of interpretation apply in this desd.

1.1 Definitions:

Asset Purchase Agreement: means the asset purchase agreement entered into by the
parties on the date of this desd

Assigned Rights: all the Intsliectual Property Rights.
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Business Day: a day other than o Saturday, Sunday or public holiday in England when
hanks in London are open for business,

Intslisctual Property Rights: patents, rights to inventions, copyright and related rights,
moral rights, trade marks, trade names, business names and domain names, rights in
get-up and the right fo sue for passing off, rights in designs, rights in computer softwars,
database rights, rights o use, and protect the confidentiality of, confidential information
{including know-how and trade secrels) and all other intellectual property righis, in each
case whether registered or unregistered and including all applications and rights: {o apply
for and be granied, renewals or extensions of, and rights to claim priority from, such
rights and all similar or equivalent rights or forms of profection which subsist or wil
subsist now or in the Tuture In any part of the world including without Hmitation those set
out in Schedule 1 fo this deed and those relating to the Reagents, togather with and
including all rights in the names "Apta Biosciences” and “Saligo”

Reagents: has the maaning set out in the Asset Purchase Agreement

Relevant Rights: the names “Apta Biosclences” and “Seligo” and all trade marks, trads
names, business names, logos and ‘badges of orighy, design rights and domain names,
i each case, whether registered or unregistered, forming part of the Assigned Rights.

VAT: valus added tax chargeabls under VATA 1994 and any similar replacement or
additionaliax,

1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this desd.

1.3 A person includes a natural person, corporate or unincorporated body {(whether or not
having separate legal personality).

14 The Schedules form part of this deed and shall have affect as if set out in full in the body
of this deed, Any refarence to this deed includes the Schedules,

1.5 References o clauses and Schedulas are to the clauses and Schedules of this dead.

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 Unless the conlext otherwise requires, a referonce o one gender shall include a
reference to the other genders.

1.8 Areferance fo a statule or statutory provision is a reference to it as it is in force as at the
date of this desd.

1.8 A reference to a stetule or stalutory provision shall include ail subordinate legisiation
made as at the date of this dead under that statute or statutory provision.
3

PATENT
REEL: 054662 FRAME: 0312




110 Areference {o writing or written includes fax but not email,

111 Any words following the terms including, include, in particular, for sxampile or any
similar expression shall be consirued as llustrative and shall not fimit the sense of the
words, description, definition, phrase or term preceding those terms.

2. Agsignment

in consideration of the sums payable under the Asset Purchase Agreement {receint of
which the Assignor expressly acknovdedges), the Assignor acting by the Office-holders
hereby assigns o the Assignee absoludely all its right, Hitle and interest in and fo the
Assigned Rights, including:

{a} the absolule entilement fo any registrations granted pursuant to any of the
applications comprised in the Intellactual Property Rights;

{b} all goodwill altached fo the Ralevant Rights and in respect of the business
refaling to the goods or services for which the Relevant Righls are used or
registerad; and

{c}  the right to bring, make, oppose, defend, appeal procesdings, claims or actions
and obtain relief (and to retain any demages recovered) in respect of any
infringement, or any other cause of action arising from cwnership, of any of the
Assigned Rights whether occurring befors, on, or after the date of this deed.

3. Further assurance

At the Assignes’s expense, the Assignor and the Office-holdars shall, and shall use all
reasonable endeavours to procure that any necessary third parly shall, execute such
documents and perform such acts as may reasonably be required for the purpose of:

{a) giving full effect to this deed (including recording the assignment of the
Assignad Rights);

{b} enabling the Assignee to apply for andior obtain registration in respect of any of
the Assigned Rights;

{c) assisting the Assignee in defending or enforcing the Assigned Rights, or any
other proceedings brought by or against the Assignes with respect to the
Assigned Rights; andfor

{d} releasing the Assigned Rights from any security or other encumbrance to which
they are subject.
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4. Dedivery

The Assignor and the Office-holders confirm that on the date of this deed they wil
defiver, or procure delivery fo the Assignes or make avaflable to the Assignes s
documents and matarials in their possession in all media which concern or embody the
Assigned Righis.

5. Waiver

No failure or delay by a party lo exercise any right or remedy providad under this deed or
by law shall constitute & walver 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 resirict the further exercise of that or
any other right or remedy.

8, Liability

6.1 The QOffice-holders act as agents for the Assignor and neither they nor their
representatives shall incur any personal liabilily in any ciroumstances whatever by virlue
of this deed. nor in refation fo any related matter or cleim, nor in respect of any transfer,
assignment or other documents made pursuant 1o 1115 deed,

8.2 The Office-holders have antered into this deed in thelr porsonal capacities solely for the
purpose of oblaining the benafi of the provisions in their favour,

7. Entire agreement

7.1 This deed and all documents referred to in it constitute the entire agreement between
the partiss and supersedes and extinguishes all previous agreements, promises,
assurances, warranties, representations and understandings bebwesn them, whather
written or oral, relating to its subject matier.

7.2 Each parly agress that it shall have no remadies in respsct of any statement,
representation, assurance or warranty {(whether made inncoently or negligently) that is
not set out in this deed. Each parly agrees that it shall have no claim for innocent or
negligent misrepresentation or negligent missiatement based on any statement in this
deed.

PATENT
REEL: 054662 FRAME: 0314




8. ¥ariation

No variation of this deed shall be effactive unless i is in writing and signed by the parties
{or their authorised representatives).

8. Severance

84 ¥ any provision or part-provision of this deed is or becomes invalid, ilegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, the relevant provision or
part-provision shall be desmed deleted. Any modification to or delstion of a provision or
part-provision under this clause shall not affect the validity and erforcsability of the rest
of this deed.

18, Counterparts

101 This deed may be executed in any number of counterpars, each of which shall
constitute a duplicate original, but all the counferparts shall togsther constitute the one
dead.

1. Third party rights

This deed doss not give rise {0 any rights under the Contracts {Rights of Third Parties)
Act 1889 {o enforce any term of this deed,

2. Motices

121 A notice givenunder this deed

{a} shall be in writing in the English language {or be accompanied by a properly
prepared fransiation into English);

(b} shail be sent for the attention of the person, and 1o the sddress or fax number,
given in this clause 12.1 (or such other address, fax number or parson as the
relevant parly may notify to the party); and

{iy delivered personally;
(in  deliversd by commercial courier;
iy  sentbyfax

(v} sent by prepaid first-class post or recorded delivery; or

(v} {if the notice is served by post outside the country from which it is sent)
sent by registered airmail.
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12.2  The addresses for service of notice are:

12.3

12.4

12.8

{a} Seller and Ofice-hoiders
Address: PCR Bristol LLP, 772 Abng Road, Clifton, Bristol, BS8 209

For the attention of: Sam Talby

(b}  Buyer
Address: Aptamer Group Lid, Suite 2.78 — 2.91, Bio Centre, Innovation Way,
Heslington, York, Y010 8RY

For the attention of. Arron Tolley

No communication from the Buyer shall be effective until ft is received by the Office-
holders. Any other notice shall be desmed to have been received:

{a&} i deliverad porsonally, af the tims of defivery;

{b) if deliversd by commercial courier, at the time of signature of the courier's
receipt;

{c} if sentby fax, at the time of ransmission;

{d} ¥ sent by prepald first class post, recorded delivery or registered post, 48 hours
from the date of posting;

{e} i sentby registered airmall, five days from the date of posting; or

{f}  if deemead receipt under the previous paragraphs of this clause 16.3 is not within
business hours (meaning 8.00 am to 5.30 pm Monday 1o Friday on a Business
Day}, when business nexd starts in the place of receipt.

To prove service by the Seller or the Office-holders on the Buyer, it shall be sufficient fo
prove that the notice was transmitied by fax to the fax number of the Buyer or, in the
case of post, that the ervelope containing the notice was properly addresssed and posted

A notice given under or in connection with this deed is not valid if sent by email,
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T3, Governing law

This deed and any dispute or claim (including non-contractual disputes or claims) arising
out of or in connection with & or its subject matier or formation shall be governed by and
construed in accordance with the law of England and Wales.

%4, Jurisdiction

Each parly irrevocably agress that the courts of England and Wales shall have exclusive
jurisdiction to seftle any dispule or claim (including non-contractual disputes or claims)
arising out of or in connection with this desd or its subject matier or formation .

fn witness of which this deed has been executed as a deed and deliverad as a desd on the date
stated at the beginning of iL.
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Intellectual Property Rights
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EXECUTEDby =l b .
Apta Biosciences Limited (in Administrator
) Adminisjgati i) acting by Samusl
A Jonathaﬁ%%% s agent and without

////, e,

N
v personal lability, in the presence
of,
Signature of Witness: &M
Name: Bruid Jeodd ol Ien
Cecupation: SHAATIRD Ao T
Agidrass: R &E%&JKM m\w?ij mﬁ»@m SO ERTEn St et T
SNy
EXECUTED by the Office-nglders g . S de (} ........
acting by Samuel Jonathan Wsth0§t§ Administrator

personal-liability and solely for the
plrpose of obtaining the benefit of
the provisions of this agreement, in
the prasence of:

Signature of Withess: \*;\\f

Name: Baveds  Audrt o Aleawigesl

Ogccupation: SHART R Al W TR T

Agldrass: B W daad™® Smowr , Chtnaced Fadl wad ERIRY - TR

EXECUTED by Aptamer Group
Limited acting by Arron Tolley,
director, in the presence oft Director

o

Bignature of Wilness:
Name:

Cooupation:
Address:
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EXECUTED by

Apta Biosciences Limited (in
Administration) acting by Samuel
Jonathan as its agent'and without
personal liability, in'the presence
of:.

Signature of Witness:
Name:

Occupation:
Address:

EXECUTED by the Office-holders
acting by Samuel Jonathan without
personal liability and solely for the
purpose of obtaining the bensfit of
the provisions. of this agreement, in
the presence of:

Signature of Witness:
Name:

Occupation:
Address:

EXECUTED by Aptamer Group
Limited acting by Arron Tolley, a
director, in the presence of:

Administrator

Administrator

Director -

Eliag:%sét.ure of Witness: %OQ 4(3/ @W}/\ﬂ&?’wc

Occupation: LNy OUETHMAN-STOCE

Address:

ARANGE D ECTYR.

THe OCCHALD

RECORDED:-12/16/2020.-

THOCNERZ

e ¢3DA
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