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DEED OF ASSIGNMENT
{Overdrachisakie}

T (We)
T (Wi

Jean-Pierre PETERS
Kiezelstraat 144
3500 Hasselt

Belgis

(Identification of the assignor}
(identificatie van dg overdrager)

Hereby declare that { (We) in accordance with the Patent Purchase Agresment of 28
CGetober 2021

hereby assign to

Verklaar (Verkiarern) hierbif dat ik (wifi in overeenstemming met de overeenkomst van
28 okinher 2021
hierhif overdraag (overdragen) aan

P&R Medical BV
Wetenschapspark 5
3598 Diepenbeck
Helpid

{Idensification of the assignee)
(identificatie van de rechiverkrijgende)

ny {our) entire right, including the right to claim priority, to the following International
Patent Application or any foreign country which raay be granted therefore,

mifn fons) volledige recht, inclusief het recht om prioriteit op te eisen, voor de volgende
iernationale velroel aanvraag inclusief igdere regiondle/nationale aanvraag die
Aaaruit voorkomi ¢n verfeend kan worden,

including any and all reissues, divisions, continuations, continuations-in-part, renewals,
substitutes or extensions thereof, for the use and benefit of ASSIGNEE and #is assigns,
its successors and legal representatives, in as ample and beneficial manner to all intents
and purposes as the ASSIGNORS might or could have held and enjoyed the same, if the
assignment had not been made,

inclusief enige en alle herverieningen, afgesplitste  aanvreagen, cowtinuations,
contipmations-in-part, verwicuwingen, vervangingen of uwithereidingen ervan, voor het
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gebruik en het voordeel van de RECHTVERKRIIGENDE en zifn vechiverkrijgenden,
apvelgers en wetlelijke vertegenwoordigers, in zo ruim mogelifke en voordelige zin in
alle opzichiten en voor alle doelen zoals de OVERDRAGER zal of zou gehad hebben en
hiervan genont indien de overdracht wiet had placisgevonden.

(Identification of the inteflecinal property rights}

fidentificatic van de intellzcinele eigendomsrechien)

TN TESTIMONY WHEREOF this assighment is-execuied by ASSIGHNOR,

IN GETTI RVAN deze akte is witoevoerd door de OVERDRAGER
3 A

Name e A
Naars ‘ N
Signature T Date ....%" £
Handtehening Datum
Witness
(refuige
Signature Date .

Handtekening Datum

and by ASSIGNEE, ;
en door de RECHTVERKRIJGENDE

Name
Naam
Signaturg Date ...
Handekening s Datum
Witness
Getuigen
Signature Date ...
Handrekening Datum
PATENT
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PATENT PURCHASE AGREEMENT

THIS PATENT PURCHASE AGREEMENT (FAGREEMENT™) IS ENTERED INTO ON 28
OCTOBER, 2021 (CLOSING DATE),

BY AND BETWEEN

(1) JEAN-PIERRE PETERS, residing at Kiezelstraat 144, 3500 Hasselt, Belgiwn { the

AND

{(2) P&R MEDICAL, a limited liability company (“besloten vennooischap”) organized under
the laws of Belgium, having its registered office at Wetenschapspark 5, 3590 Diepenbeck,
Belgium (RPR 0439.530.358), hereby logally represented by Jean-Pierre Peters managing
director {the “Purchaser’™;

RECITALS:
WHERKAS,

A. Seller has registered various Patents relating to Transfiux™ and Transset™ pultiple-use contrast
delivery systems (as defined below) with the competent autharities;
B. Purchaser desires to purchase Seller’s Patents, and Seller is willing to sell such Patents to Purchaser

under the terms and conditions set forth herein;
C. Seler transferred the Patents to the Purchaser on June 30, 2021 (the "Effective Date"};

NOW, THEREFORE, in consideration of the following mutual promises and other good and valuable
consideration, the receipt and sufficiency of which is acknowledged, the parties, intending to be legally
bound, agree as follows:

1. DEFINITIONS AND INTERPRETATION

1.1, Definitions: for the purpose of this Agreement, the following terms, whether used io singular or in U
. « . ~ Y 3
plaral form, shall have the respective meaning as follows:

ot
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%

2

- “Patent” shall mean those specific patent applications and patents listed in Exhibit A (the
“Patents”) as well as the right to claim priority based on the applications, the same to be
held by and enjoyad by Purchaser to the full end of the term for which said Patents are
granted, as fully and entirely as the same could have been held and enjoyed by Seller if
this sale had not been made, together with all rights of actions for past infringement thereof
incliding the right to recover damages for said infringement.

-~ Turnover: The tumover related to the acquired Patents can be derived from account 70 of
the income statement of P&R Medical BY (Subject to the condition that P&R Medical BV
will not provide goods and services in the fubure that are not linked to the Patents). This
revenue relates fo the sale of services/goods linked to the Patents.

PURCHASE OF THE PATENTS

Purchase: Seller hereby agrees to sell, assign, transfer and convey to Purchaser all of Seller’s right,
title and interest in and to the worldwide Patents. This sale inchides all right, title and interest of
Sefler in all causes of action and enforcement rights for the Patents, including all of its rights to
pursue damages, injunctive relief and other reraedies for past, current and future infringement of
the Patents. The Parties confirm by this Agresment, the (ransfer of the Patents as of the Bffective
Date, from Seller to Purchaser.

7

errrurniey,
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4, TRANSFER OF PATENTS

e Rifective Date, to the follast extent pernutted by law and without

41.  Patent Assignment: As of th
any limitation in time, Seller shall immediately, fully, finally and imevocably have sll rights

necessary or useful {or the exercise of the Patenis to Purchaser,

on ¢ and gives the Purchaser the right

to modify the Pafents to the fullest extent, n any mamner it deems appropriate. To the extent
permitted by Jav, this Assignment shall aiso apply to moral rights associated with the Patents. I
w0 event shall the Seller exercise its moral vights in respect of the Patents in a manner that results

aar

in a restriction on the exercise of the Patents by the Purchaser.

The Assienment is not subject to any limitation or encuro brane

The Assignment of the Patents includes (bt is not limited to) the right to reproduce, adapt, modify,
SR nnioate, sell, distribute, rent or Jend the Patents (i whole or tn part), ot to authorize
other third parties to do so. Accordingly, Purchaser shall have the right to exercise the Patenis
without incurring any obligation to do so. The assignment is not Himited or restricted to any form.
Eiediuni® any mode of Sommurication or other formalities. .4

gV ith respett fo metheds of sxploitation of the Patents not known at the Date of this Agreemond,
‘the Parties agree 10 make good faith arrangements with respect thereto from the time such mwethods
of exploitation become known in the fature.

]

o o

5 gEL’LER’S REPRESENTATIONS AND WARRANTIES

a5,

i 3

Selier hereby ropresents and warrants to the Purchaser nly the following represeniations and
warranties and Parties agree that no other representation or wagranty 13 given if not expressly
covered.
31.  Authority: Seller is a private individual which has the full power and authority to enter into this
Agreement and to carry out its obligations herennder, inclading, without Yimitation, the Assignment
of the Patenis to Purchaser.

N
b

Yy
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52.  Title and Contest: The Seller guarantees that untit the Effective Date it was the sole owner of the
Patents. The Selier guarantess that on the Effective Date the Patents were in force and fulfilied all
formal and substantive requirernents for a valid registration. The Patents transferred are pot subject
to license, lien, attaciment or any other right or claim of a third party. The Seller declares o the

‘best of its knowledge that until the Effective Date the Patents did not infringe any third party ri glts.

£

5.3.  Restrictions on Rights: Purchaser will not be subject to any covenant not o sue or similar
restrictions on its enforcement or enjoyment of the Patents.

5.4, Conduet: Selter has not engaged in any conduct, or amiited to perform any necessary act, the resalt
of which would invalidate any of the Patents or hinder their enforcement, including, without

limitation, misrepresenting the Patents to a standard-setting organization.

5.5. Enforcement: Scller has not put a third party on notice of actual or potential infringement of any
of the Patents. Sefier has not invited any third party to enter into a license under any of the Patents.

3.6. Fees: All maintenance fees, annuities, and the like due or payable on the Patents have been timely
paid, For the avoidance of doubt, such timely payment includes payment of any maintenance fees
for which the fee is payable.

. PURCHASER’S REPRESENTATIONS AND WARRANTIES

6.1, Purchaser hereby represents and warranis to Sefler that: Purchaser is a company duly formed,
validly existing, and in good standing under the laws of the jurisdiction of its formation; and the
Purchaser has the fufl power and authority and has obtained alt third party consents, approvals,
and/or other authorizations requived to enter into this Agreement and to carry out ts obligations
hereunder, including, without Hitation, the purchase of the Patents fror Seller.

7. GENERAL PROVISIONS

7.4, Limitation of Liability: Except in the event of breach of any of the warranties it section 5, Seller’s
total liability under this agreement will not exceed 30% of the purchase price. The parties
acknowledge that the limitations on potential liabilities were an essential element in setting
consideration under this Agreement,

7.2 Limitation on Consequential Damages: Except in the event of breach of any of the warranties in
the above seetions neither Party will have any obligation or liability (whether ju contract, warranty,
tort {including negligence) or otherwise, and notwithstanding any fault, negligence (whether active, |
passive or imputed), representation, striet liability or product Hability), for cover or for any :
incidental, indirect or consequential, multiplied, punitive, special, or exemplary damages or Joss of
revenue, profit, savings or business arising from or otherwise related to the letter agreement, even

p——————p,,,
b I o,

RS
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if a Party or its representatives have been advised of the possibility of such damages. The parties
acknowledge that these exclusions of potential damages were an essential element in setting
consideration under this Agreement.

7.3, Compliance with Laws: Notwithstanding anything contained in this Agreement to the contrary,
the obligations of the Parties with respect to the consummation of the transactions conternplated
by this Agreement shall be subject to all laws, present and future, of any government baving
jurisdiction over the Parties and this transaction, and to orders, regulations, directions or requests
of any such government.

7.4, Confidentiality of Terms: The Parties hereto will keep the terms of this Agreement confidential
and will not now or hereafler divulge any of this information fo any third party except:

a)  with the prior written consent of the other Party;

1) as otherwise may be required by law or legal process;

¢} during the course of litigation, so long as the disclosure of such terms and conditions
is restricted in the same manncr as is the confidential information of other litigating
parties;

d) in confidence to its legal counsel, accountants, banlks, and financing sources and their
advisors solely in connection with complying with or administering its obligations with
respect to this Agreement;

¢} by Purchaser, to potential purchasers or licensees of the Patent Rights.

75,  Notices: All notices given hereunder will be given in writing (in English or with an English
translation), and will be delivered to the address set forth in this Agreement. Notices are deemed
given on the date of receipt if delivered personally or by express courier, or if delivery refused, the
date of refusal. Notice given in any other manner will be deemed to have been given only if and
when received at the address of the Party to be notified, Bither Party may from time to time change
its address for notices under this Agresment by giving the other Party written notice of such change.

7.6.  Relationship of Parties: Meither Parly in its capacity as either the Seller or the Purchaser, has any
express ot implied authority to assume or ereate any obligations on behalf of the other or to bind
the other to any contract, agreement or undertaking with any thicd party.

77

. Severability: I any provision of this Agreement is found to be invalid or unenforceable, then the
remainder of this Agresment will have full force and effect, and the invalid provision will be
modified, or partially enforced, to the maximum extent permitted lo effectuate the original

objective.
§
7.8. Waiver: Failure by either Party to enforce any term of this Agreement will not be deemed a waiver A
of future enforcement of that or any other term in this Agreement or any other agreement that may 1
be in place between the Parties. - i
Patent Purchase Agreement 5
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11 non-contractual obligations atising therefrom or related

7.9, Soverning Law: This Agreement (and a
= = . . .
thereto) will be interpreted, construed, and enforced in all respects in accordance with the Beigian

faw,

7.10. TWntive Agreement: The Agreement, including its exhibits, constitutes the eniire agreement
between the Parties with respect to the subject matter hareof, and merges and supersedes all prior
negotiations, and discussions. Neither of the

32y
sy

and contemporaneous agreements, understanding
Parties will be bound by any conditions, definitions, v arranties, understandings, or representations
with respect to the subject maiter bereof other than as expressiy provided herein. No oral

explanation or oral information by either Party hereto will alter the meaning or interpretation of
reement will prevail notwithstanding any

this Agreement. The terms and conditions of this Ag
different, confliciing or additional terms and conditions that may appear on any letter, coail or

other commenication or other writing not expressly incorporated into this Agreement.

Amendmenis: No amendments or modifications will be effective wnless in writing signed by

authotized representatives of both Parties.

Headings: The section headings contained in this Agreoment are for reference purposes only and

7.12. :
will not affect in any way the meaning or interpretation of this Agreement.

7.13.  Severability: Any of the provisions of this Agreement which are determined to be invalid or
unenforceable in any jurisdiction shall be ineffective to the extent of such invalidity or
unenforceability in such jurisdiction, without rendering invatid or unenforceable the remaining
provisions hereof or affecting the validity or enforceability of any of the provisions of this

Agreement in any other jurisdiction.

7.44. No Rights in Third Pavties: The Agreement is not intended to confer any vight or benefit on any
third party (including, but not limited to, any employee or beneficiary of any Party), and no action
may be commenced or prosecuted agatost a Party by any third party claiming as a third-party

heneficiary of this Agreement or any of the transactions conternplated by this Agreement,

715.  Counterparts: This Agreement shall become binding when any one or more counterparts hereof,
individually or taken together, shall bear the signatures each of the Parties hereto. This Agreement
may be executed in any number of counterparts, sach of which shalf be deemed an original as
against the Party whose signature appears thereon, but all of which taken together shall constitute

but one and the same instrument.

Dispute Resolution: Any dispute arising out of ot in connection with this Agreement (including
igation arising out of or in connection with the

7.16.
any dispute refating to any non-contractuai obl
Agreement) shall be subject to the exclusive jurisdiction of the Court of Antwerp, Hasselt Division.

7.17.  Costs and expenses: Bach Party shall pay ifs costs and expenses incurred in connection with this™ " i g

Agreement.

ARt uenpry..
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IN WITNESS WHERLOF, the Parties have entered into this Agreement as of the Closing Date.

Dorne at Hasselt, on 28% October 2021, in as many originals as there are Parties having a distinet interest.
Fach Party reaffirms and acknowledges receipt of its own original copy.

(sigeran
JEAN-PIERRE PETERS

Selter

(signature™®)

P&R MEDICAL BV
Purchaser

Bra . g
Flaa o

N i
A g H
§ &3
N0
§
¥

L

P

* The parties shall have their signatures preceded by "read and approved” and shall dlso inifial each of the

preceding pages.
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