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1P ASSIGNMENT AND TRANSFER AGREEMENT
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HEALTHCARE PACKAGING INTERNATIONAL AG
and
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30 8t Marv Axe
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Tel: +44 (020 7469 2000
Fax: +44 (0)20 7469 2001
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Date: 16 December 2019

PARTIES

(1} Healtheare Packaging International AG; Rothaussirasse 61, 4132 Muttenz, Switzerdand,
hereinatier the “Assigaor™
and

{2) Airnov, Inc., 251 Litile Falls Drive, in the city of Wilmingion, New Castle, DE 19808,
LSA, hereinafter the “Assignee”
Assignot and Assignee cachoa “Party”, and together the “Parties™

INTRODUCTION

{A) WHEREAS, the Assignor s the legal or beneficial owner of certain Intellectual Property Rights
relating to healtheare packaging.

(B) WHEREAS, the Assipnor now desires to assign and transfer all of Assignor's rights, title and
interest in and to the Transferred Intellectual Property Rights to the Assignee, and the Assiguee
desires to assume aund accept the assignment of all such rights, subject o the terms of this
Agresment.

NOW, THEREFORE, in consideration of the mutual undertakings contained hercin and the payment of
the Purchase Price, the receipt and sufficiency of which is hereby acknowledged, the Pariies agree as
foltows:

AGREEMENT
1 Definitions

In this Agreeraent, the capiialised terns shall have the mesniags set forth in Annex 4.
2 Assignment and Waiver

in consideration of the payment of the Purchase Price by Assiguee to Assignor {receipt of which
the Assignor bereby expressly acknowledges), Assignor hereby irrevocably sells, assigns.
conveys, transfers, and delivers fo Assignee alt right, title and irgerest o, to, and uader the
Transferred Intellectual Property Rights, free and clear of all lens. Assipnor hereby waives (and
shall cause s Affiliaies to waive) any moral rights, ncluding righis of attribution, integrity, and
disclosure, arising from all or any part of such Iutellectual Property Rights; together with all
claims for damages and other remedies asserted on the basis of moral rights.

3 Further Assuraaces; Power of Altorney

{a) 'The Assignor irrévocably appoints the Assignee to be its agorney-in-fact {which such
appointmient shall be deemed coupled with an interest) in its name and on its behalf to
execute, deliver, and record any documents of instruments, use the Assignor's hame and do
atl things in any country which are necessary or desirable for the Assignee to obtain the full
benefit of this Agreement. The Assignor agrees o ratify and confirm everything that the
Assipnee-and any substitute attorney does or areanges, or puiports to do ot axrange, 18 good
faith fnexercise of any power granted under this Article 3.

4 Recording of Assignnient

{a} Assignot covenants and agrees that it will., upon the reasonable request of Assignee, execute
and deliver, or cause to be executed or delivered, such further documents and take such
further action that way be necessary or desirable to assist Assigneée in perfecting the sale,
assigiument, conveyanee, trapsfer, and delivery of the Transferred Intellectnal Propetty
Rights or otherwise effectusting the purposes of this Agreement, inchuding, without
Hnaitation, (3) the execution of any documents required to be recorded under the laws of
refevant foreipn jurisdictions to perfect the sale. assignment, convevance, transfer, and
delivery hereunder, and (i) obtaining any additional Iniellectnal Properiy Rights refating to
the Treansterred Intellechual Property that Assignee reasounably may deern appropriate that
may be seeured under the laws now or hereafter in effect in the United States or in any other
applicable jurisdiction.
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(b} Assipnor further covenants to provide all reasonable assistance o the Assignee in and
fowards (i} the preparation and prosecution of anyv application or renewal made by the
Assignee in respect of the Teansferred Jutellectual Property, and (i) the prosecention or
defense of any interference, opposition, cancellation, invalidation, reexamination. reissue,
infringement, or other proceedings that yay arise in connection with any of the Transferred
Inteliectnal Property. including iestifving as to any facts relating 1o the Transferred
{ntellectual Property or this Agrecment.

(e} Assipnor hereby authorizes and requests the Register of Copyrights, the United States
Corumissioner of Patents and Teadernarks, angd the cogesponding eatities or agencies in-any
applicable foreign country, and any applicable Internet domain name registrars, to record the
Assignee as the owner of the Transferred Intellectual Property Rights.

3 Consideration and Set Off

(a) The consideration for the assignment of the Transferved Intellectual Property Rights which
represents fair market value shall be B cccluding VAT, if any (ihe
“Purchase Prige”).

6 Transfer Taxes

Assignor and Assignee shall cooperate with each other using their reasonable best effoits to
ensure that the VAT on the sale and assignment of the Transferred Intellectual Property Rights
uader ihis Agreemient may be setiled by filing 3 notification instead of payiog the VAT.

If, nowwithstanding such efforts, VAT is chargeabls under this Agreewment, it shall be pay-able by
Assignee at the approptiate rate in addition io the Purchase Price.  In such event, the Assignee
shall pay to the Assizoor the amouat of the VAT due and Assigaor shall, if requested, deliveran
invoice for purposes of VAT in line with the applicable VAT legislation.

Other than VAT as set forth above, all Transfer Taxes, if any. shall be borne by Assipnor and
Assignes in equal parts. FEach Party shall pay the Teansfer Taxes for which it is lable vnder
applicable law. The Parties shall cooperate in drawing up a list of all the Transfer Taxes paid by
cach of Assignor and Assignee under this Asticle 6 in order to determine which party has to
compensaie the other Party in erder to reach the 50:50 spiit of the Transfer Taxes.

7 Costs and Expenses
Except as expressly provided otherwise heretn, cach Party shall bear its own internal costs and
expenses (inchuding advisory fees) tncurred in the pegoliation, preparation and completion of this
Agreement.
Costs and expenses. ncloding fees of attorneys and patent alforneys, related to the preparing and
filing of any documents in respect of the recording of assipnment {cf. Article 4 above) and any
action reguired anctilary thereto shall be borne solely by the Assignee.

8 Geueral Provisions

8.1 Representations and Warranties of Assignor

Assignor represents and warrapis to Assignee that the representation and warranties set forth
below are true, accurate and not misleading as of the Effective Date:

{(a) Assignor s duly incorporated, validly existing and o good standing under the laws of
Switzerland, and has all the necessary power and authoriy to enter into and execute this
Apreement, o carry out its obligations hereunder and 0 consummate the transactions
contenmplated hereby.

(b The esecution and delivery by Assignor of this Agreement, the performance by Assignor
of its oblipations hereunder and the consummalon by Assignor of the transactions
contemplaied hereby have been duly authorized by all reguisite actions (fmcloding
director and shareholder actions, if required) on the part of Assigner.
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e

This Agreement has been duly executed and delivered by Assignor and constitutes a
legal. valid and binding obligation of Assignor enforceable against Assignor in
accordance with jis terms, subject fo the effect of any applicable bapkeuptey,
reorpanization, insolvency, moratorium, fraudulent conveyance or stmilar laws relating to
or affecting creditors’ rights penerally and subject, as to enforceability, to the effect of
general principles of equity {regardless of whether such enforceability is considered in a
proceeding in equity or at law).

(d) The Assignor is the legal or beneficial owner of the Transterred Intellectual Property
Righis.

{2) All Iutellectual Property Rights created by those tudividuals who developed the
Transferred Iniellectual Property Righis were created in the ordinary course of their
emplovment or engagement with the Assignor and all right, title, and interest in and to
such Intellectual Property Rights have vested tn the Asgignor in accordance with
applicable law or has otherwise been validiy assigned to the Assignor.

No additional, whether expressed or implied, representations and/or warrantics are given under
this Agreement.

8.2 Representations and Warranties of Assignee

Assignee represents and warrants to Assipuor that the representation and warranties set forth
below are true, accurate and aot misleading as of the Effective Date:

(a) Assignee is duly incorporated. validly existtog and in good standing under the laws of
Delaware, and has all the necessary power and authorily to enter into. execute this
Agreement, to carry oot 1ts obligations hereunder and to consuramate the trafsactions
contemplated hereby.

(b} The execution and delivery by Assignee of this Agreement, the performance by Assignee

of its obligations hereunder and the consummation by Assignee of the transactions

copteraplated hereby have been duly authorized by all requisite actions {including
director and shareholder actions, if reguired) on the part of Assignee.

() This Agreement has been duly executed and delivered by Assignee and constitutes a
legal, vatid and binding cbligation of Assignee enforceable against Assignee in
accordance with jis termg, subject fo the effect of any applicable bankeuptcy,
feorganization, insofvency, motatorium, fraudulent conveyance of similar Jaws relating to
or affecting creditors” rights generally and subjeet, as to enforceability. to the effect of
general principles of equity (regardless of whether such enforceability s considered in a
proceeding 10 equity of at faw),

8.3 Effect oxt Third Parties
No persont other than the Parties shall have any xights or benefits under this Agrecment, and
nothing in this Agreetment is fntended to confer on any person other than the Parties any rights,
benefits or remedies.

84 Apsendments and Waivers
This Agreewient may culy be medified or amended by a document signed by all Parties, unless

stricter form is required by law: Any provision coentained in this Agreement may only be waived
by a document signed by the Party walving such provision.

8.5 No Assigament

The Parties shall not assign this Agreement or any rights or obligations hereunder to auy thivd
< L= v L= = e

party without the prior writfen consent of Assignee (if the assipnment is propesed to be

undertaken by Assignor).

8.6 Severability

Should any part or provision of this Agreement be held to be invalid or unenforceable by any
competent arbitral tribonal, court, governmental or administrative authority having jurisdiction,
the other provisions of this. Agreoment shall nonetheless remain valid and shall in no way be
affected, impaired or invalidated so long a5 the econowic or Jegal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any Party. In this case,
the Parties shall negotiate 1n good faith a substinte provision that best reflects the economic and

[
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8.7

18

fegal intentions of the Parties so as to effect the original intent of the Parties as closely as possible
in an acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the fullest extent possible.

Effectiveness
This Agreement shall enter into effect as of the Effective Date.
Geoverning Law - Dispute Resolution

This Agreement shall be interpreted and construed in accordance with the Jaws of the State of
Delaware. This Agreement and all claims, controversies, and causes of action arising out of or
relating to this Agreement. whether sounding in coniract, tort, or statute, shall be poverned in all
tespects by the internal laws of the State of Delaware, including its statutes of hmitations, withost
giving effect to-any laws or other toles that would result tn the application of the Jaws or statntes
of limitations of a different jurisdiction.

If any dispute arises under this Agreement, the Parties shall make a good faith effort to resolve
the dispute before taking any action. The Parties shall meet to discuss the dispute no later than
thirty (30) days after a Party gives written notice fo the other Party that such a dispute exists, At
such meeting, a representative of cach Party who has auwthonty to resolve the dispute shall be in
attendance. No action, suit, arbitration or othet proceeding may be comumenced before the Parties
have met pursuant to this provision unless immediate injunctive relief is being sought. in which
case the noted meeting shall take place at the carliest opportonity afier such immediate injunciive
relief s sought.

Execution

This Assignment may be executed in a number of counterparts, each of which will be deemed an
original, but all of which together will constitute one and the sanie mstranient.

Delivery of an execnted counterpart of a signature page of this Assignment by {acsimile
transradssion shall be effective as delivery of a manually executed counterpart of this Assignment.

Airnov, bac.

David Kantor

Healtheare Packaging Interantional AG

David John Kantor

Py
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Annex 4
Definitions and Interpretation

1. Definitions:

Agreement shall mean this Intellectual Property Transfer and Assignment Agreement, inclading all
Annexes hereto.

Auncillary 1P Rights shall mean, with respect to any Intellectual Property Right, any and all of the
following in any jurisdiction throughout the world: (i) the exclusive right to exercise, exploit, assign,
transfer, commercialize, develop, improve, and grant rights and licenses under and with respect to
such Intellectual Property Right; (it} all claims, causes of action, rights to sue, and enforcement rights
of any kind (whether statutory, contractual, or otherwise), whether currently pending, filed, or
otherwise, and whether known or unknown, under or arising from such Intellectual Property Right,
which shall include all rights to sue for, and pursue and collect, damages, costs, injunctive relief; and
other remedies for any past, current, or future infringement, misappropriation, or dilution of, or
conflict with, and all passing off and unfair competition related to, such Intellectual Property Right;
(iii) all royalties, fees, income, damages, and other payinents and proceeds due or accrued as of the
Effective Date or thereafier under or arising from such Intellectual Property Right, which shall include
all damages for past, current, or foture infringement, misappropriation, or dilution of, or conflict with,
such Intellectual Property Right; (iv) all rghts to apply in any jurisdiction throughout the world for
patents, applications, and registrations of such Intellectual Property Right and any other form of
governmental grants or issuances and the exclusive right to file, continue, discontinue, prosecute,
control proceedings (including oppositions), abandon, maintain, cancel, let expire, apply for, and
obtain statutory rights and registrations with respect to such Intellectual Property Right; and (v) all
goodwill of any business associated with, all other corresponding rights that, now or hereafter, that
may be secured throughout the world with respect to (including Intellectual Property Rights that claim
prierity to or through), and all copies and tangible embodiments of, such Intellectual Property Rights.

Assignee shall mean the legal entity so designated on the first page to this Agreement.
Assignor shall mean the legal entity so designated on the first page to this Agreement.
Effective Date shall mean the date written on the cover page to-this Agreement.

Intellectual Property Rights means, collectively, (i} rights in {A) patents, inventions, and designs
including any extensions, derivatives thereof and related priority rights (including but not limited to
the tollowing patents: | NN - (B trade marks
and service marks, trading names business names, logos get up, domain names and URLs, social
media accounts, other indicia of origin, and goodwill associated with any of the foregoing (C) works
of authorship and copyright (including in websites, e-commerce platforms and software) and moral
rights, and (D) know-how, and confidential information, databases, technical data, knowledge,
expertise, ability, information, materials, trade secrets, technology, formulas, processes, and ideas, in
each case, i any form in which the foregoing may exist, and (31) all intellectual property rights and
other rights similar to any of the foregoing in any part of the world, in each case,.whether such righis
are registered or uaregistered and including applicationsfor registration (or rights to apply for
registration) of such rights.

Party, Parties shall have the meaning set forth on the first page to this Agreement.
Purchase Price shall have the meaning set forth in Article 5.

Taxes shall mean all taxes, including income (personal or corporate) taxes, capital gains taxes, capital
taxes, stamp duties (both on the issuance and on the transfer of securities), real estate gains taxes, real
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estate transfer taxes, property and land taxes, transfer taxes, withholding taxes, value added taxes,
sales and use taxes, customs duties, business taxes, gross receipts taxes, severance taxes, ad valorem
taxes, goods and services taxes, occupational taxes, franchise taxes, employment taxes, social security
{other than pension} and all other taxes, charges, fees, assessments, duties and levies payable to any
competent governmental authority in any jurisdiction, as well as any interest, penalties, fines,
additions fo tax, surcharges, costs and expenses resulting from or arising out therefrom or relating
thereto.

Transfer Taxes shall mean all transaction Taxes other than VAT, including any real estate transter,
personal property transfer, excise, sales, use, stamp, documentary, filing, recordation patent and
trademark transfer tax or similar Taxes, arising from or in connection with the sale and assignment of
the Transterred Intellectual Property Rights.

Transferred Designs means those design applications for registration and registrations and issuances
set out in Annex 2 of this Agreement.

Transferred Intellectual Property Righis means (i) all Intellectual Property Rights that are owned
by the Assignor, and which shall specifically include (but not be limited to): (A) the Transferred
Designs; (B} the Transferred Patents; and (C) the Transferred Trade Marks, and (1) all Ancillary P
Rights with respect to the foregoing.

Transferred Patents meang those patentapplications and registrations and issuances set outin Annex
3 of this Agreement.

Transferred Trade Marks means those trade mark and service mark applications for registration and
registrations set out in Annex } of this Agreement.

VAT shall mean Value Added Tax.
2. linterpretation
In this Agreement, uniess - otherwise specified:

(a) References to a: (1) “person” includes any individual, company, partnership or
usincorporated association; and (i) “company” includes any company, corporation or
body corporate {wherever incorporated).

(b) Any reference to any document other than this Agreement is a reference to that other
document as amended, varied, supplemented or novated (in each case, other than in breach
of the provisions of this Agreement) at any time.

{e} Words such as “hereof”, “herein”™ or “hereunder” refer to this Agreement as a whele and
not to a specific provision of this Agreement. The words “including”, “includes™, “in
particwlar™ or “such as” shall be-deemed to be followed by the phrase “without limitation”
and shall not be construed to express limitation of the general words that precede them in
any way.
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