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EXECUTION VERSION

DATED 22 DECEMBER 2021

NOVO NORDISK AS

and

NEOTOPE NEUROSCIENCE LIMITED

DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY

MATHESON
70 Sir John Rogerson's Quay
Dubtin 2
freland

TEL: + 35312322000
www.matheson.com
545080581.1
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THIS DEED OF ASSIGNMENT is dated 22 December 2021 (this “Deed”).
BETWEEN:

1. NOVO NORDISK AfS, a stock based corporation incorporated under the laws of Denmark,
with company CVR registration number 24258720, having its registered address at Novo Allé
1, 2880 Bagsvaerd, Denmark {("Novo Nordisk”™) and

2. NEOTOPE NEUROSCIENCE LIMITED, a private limited company incorporated under the
laws of freland, with offices at 77 Sir John Rogerson’'s Quay, Block C, Grand Canal
Dockliands, Dublin 2, D02 T804 ireland ("NNL"),

{together the "Parties” and each individually a "Party”).
WHEREAS:
A, NNL is the legal and beneficial owner of the NNL intellectual Property.

8. in accordance with the terms of the Asset Transfer Agreement, NNL agreed fo assign fo Novo
Nordisk, as of the date hereof, its entire right, title and interest in and o the NNL inteflectual
Property for the consideration set out in the Asset Transfer Agreement.

C. Accordingly, Novo Nordisk has agreed to accept an assignment of all rights, tile and interests
in the NNL Intellectual Property, as and from the Effective Date, on the terms set out in this
Deed.

WITNESSES AS FOLLOWS:
4 Definitions

1.1 In this Deed and any further agreements based thereon between the Parties, the following
definitions shall apply unless the context requires ctherwise:

“Affiliate” means a corporation or other entity that controls, is controlled by or is under
common control with such corporation or entity. A person or entity shall be regarded as in
control of another entity if it owns or controls more than fifty percent (80%) of the voting
securities or other ownership interest of the other corporation or entity;

“Assets” has the meaning given to such term in the Asset Transfer Agreement;

‘Asset Transfer Agreement” means the asset transfer agreement, dated in and around the
date hereof, between (1) Novo Nordisk and (2) NNL, pursuant to which Nove Nordisk Is to
acquire all of the assets of NNL;

“Effective Date” means the date of this Deed;

“Governmental Body” means any national, federal, regional, state, local or foreign or other
governmental authority or instrumentality, legislative body, court, administrative agency,
regulatory body, commission or instrumentality, including any multinational authority having
governmental or quasi-governmental powers, or any other self-regulated authority;
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“Intellectual Property” means any and all intellectual property and similar proprietary rights in
any jurisdiction throughout the world, including:

(i) all issued or granted patents {including all utility, utility model and design patents},
pending patent applications (including all provisionals, nonprovisionals, national,
regional and international applications, as well as original, continuation,
continuation-in-part, divisional and continued prosecution applications, reissues,
renewals, reversions, extensions and re-examination applications), statutory
invention registrations and any term extension or other action by a Governmental
Body which provides rights beyond the original expiration date of any of the
foregoing, whether within or outside the United States ("Patent Rights”);

6] trade marks, service marks, logos, trade names and trade dress, wheather or not
registered, and all pending applications for registration of the same, other than
regulatory filings;

{i) copyrights, whether or not registered, and all pending applications for registration
of the same;

(it} rights in domain names and URLs;

(W) trade secrets and other rights in Know-how (including inventions) and confidential
or proprietary information;

(v} rights in computer programs and databases, whether in object or source code form;

{(vi) registrations and applications for, and all goodwill associated with, any and all of
the foregoing; and

{vii) rights to sue and recover and retain damages, costs and attorneys’ fees for past,
present or future infringement, misappropriation or violation of any and all of the
foregoing;

“Know-how” means any information, methods or techniques (whether in tangible or intangible
form) nscessary for or likely to assist in the manufacture or processing of products or in
providing services in connection with or for the purposes of the Assets or o carry out any
other activities in relation to the Assets and includes, without fimitation, all instruction manuals,
formulae, specifications, test results, process and product descriptions, market forecasts, and
customer and supplier particulars;

“NNL Intellectual Property” means any Intellectual Property which is owned by NNL,
including but not limited to that Intellectual Property which is listed in Schedule 1; and

“Person” Any individual, firm, parinership, company, corporation, government authority or

other entity.
2 Assignment
2.1 In consideration for Novo Nordisk entering into the Asset Transfer Agreement and paying the

consideration thereundar to NNL, NNL as legal and beneficial owner hereby assigns fo Novo
Nordisk its successors and assigns all its legal and beneficial right, title and interestin and to
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3.1

4.1

4.2

4.3

the NNL Intellectual Property owned by NNL together with all rights of action, powers and
benefits belonging fo the same, including the right to sue for and obtain damages and other
relief in respect of any infringement and / or any violation of any common law rights (whether
past, present or future) in the NNL Intellectual Property and for Novo Nordisk, its successors
and assigns o hold, use, exercise and enjoy the same unio Novo Nordisk absolutely for the
whole period of such rights for the time being capable of being assigned by NNL together with
any and all renewals, reversions and extensions throughout the world.

Further assurances

NNL will, upon written request and at the sole cost and expense of Novo Nordisk execute all
such further assignments, transfers, deeds, documents or other assurances and fo do all
further acts and things as Novo Nordisk may require in order fo enable Novo Nordisk to
become registered as the propristor or owner of the NNL Intellectual Property and otherwise to
secure the benefit of the NNL Intellectual Property assigned under this Deed.

Miscellaneous
Force Majeure

Neither Parly shall be liable for delay in the performance of any of its obligations hereunder if
such delay results from causes beyond its reasonable confrol, including, without limitation,
acts of God, fires, pandemics, strikes, acts of war, or intervention of any government authority,
but any such delay or failure shall be remedied by such Party as soon as practicable.

Relationship of the Parties

Nothing contained in this Deed is intended or is to be construed to consfitute Novo Nordisk
and NNL as partners or joint ventures or employees of the other Party. Neither Party shall
have any express or implied right or authority to assume or create any obligations on behalf of
or in the name of the other Party or to bind the other Party o any coniract, agreement or
undertaking with any third party.

Motices

All legal notices from one Party to the other will be in writing and will be given by addressing
the same fo the applicable address set forth below, or at such other address as either may
specify in writing to the other. Notices shall be sent by overnight courier, certified mail with
return receipt requested, or by other means of delivery requiring an acknowledged receipt. All
notices shall be effactive upon receipt.

To NNL:

Neotope Neuroscience Limited

77 Sir John Rogerson's Quay, Block C,
Grand Canal Docklands,

Dublin 2, D02 T804

Attention: Directors
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44

4.5

46

4.7

4.8

4.8

4.10

To Novo Nordisk:

Novo Nordisk A/S
Novo Alle

DK-2880 Bagsvaerd
Attention: Directors

Severability

if any provision in this Deed is deemed to be or becomes invalid, illegal or unenforceable, (i)
such provision wilt be deemed amended to conform to applicable laws so as to be valid and
enforceable or, if it cannot be so amended without materially altering the intention of the
Parties, it will be deleted, and (i} the validity, legality and enforceability of the remaining
provisions of this Deed shall not be impaired or affected in any way.

Amendments

No amendment, modification or addition hereto shall be effective or binding on either Party
uniess set forth in writing and executed by a duly authorized representative of both Parties.

Waiver

Ta waiver of any right under this Deed shall be deemad effective unless contained in a writing
signed by the Party charged with such waiver, and no waiver of any breach or failure to
perform shall be deemed to be a waiver of any fulure breach or failure to perform or of any
other right arising under this Deed.

Headings

The section headings contained in this Deed are included for convenience only and form no
part of the agreament between the Parties.

Assignment, Etc.

Neither Party may assign its rights and obligations hereunder without the prior written consent
of the other Parly; provided, however, that either Party shall have the right to assign such
rights and obligations hereunder to an Affiliate or to any Person with which such Party is
merged or consolidated or which purchases all or substantially all of the assets of such Party.

Successors

This Deed will inure to the benefit of and be binding upon the successors and assigns of the
Parties.

Counterparts

This Deed may be executed in any number of counterparts, each of which when so executed
shall be deemed to be an original and alf of which when taken together shall constitute this
Deed. This Deed may be executed by facsimile (including electronically by PDF). The Parties
agree that facsimile copies of signatures have the same effect as original signatures.
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Governing Law

4.11  This Desd shall be governed by and construed in accordance with the laws of Ireland.
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EXECUTION VERSION

IN WITNESS WHEREOF, the Parties have execuled and delivered this Deed of Assignment on the
date last written below, effective as of the Effective Dats.

Signed for an on behalf of

NECTOPE NEUROSCIENCE LIMITED
and DELIVERED as a DEED by its lawfully Qmi g{,‘mtg.
appeinted atlormey

Attorney appain&ed under a
iawful power of attorney

Name: David Scott

o

Signed for and on behalf of A
NOVO NORDISK A/S S <

Authorised $ignaﬁ6ry
Rarsten Munk Knudsen
Executhe Vies president
Nam&hied Plrandial Oftiess

i
7=

POV 091

{
{ .
R PR e

ok S8 Al
.:&&«“A”’i LA &

Authgrised Signatory
Marcys Schindier
Executive Vice President
Chief Sclence Officer

TR NS SRR Ay

-

Name:

{Signalure Page fo the NNL Infellactual Proporty Assignment Agresment]
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EXECUTION VERSION

DATED E% DECEMBER 2021

NOVO NORDIBK A/S
AND
NEOTOPE NEUROSCIENCE LIMITED

DEED OF ASSIGNMENT OF
INTELLECTUAL PROPERTY

MATHESON
70 8ir John Rogerson's Quay
Dublin 2
Ireland

TEL: + 353 1232 2000
www.matheson.com
54509051.4
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