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Document index number 0% for the yvear 28227

svwiPaterd Purchase Agreoment

Negotiated at Aaschen on June 34, 2022,

In front of me,

FROF, DR, CHRISTOPH TERBRACK
- NOTARY TO AACHENR -

published:

i, Prof Dr. med. Bene Hany Tolbg, born on March (7, 1969, resident at
Pauwelsstr. 34, 52074 Aachen, Gemmany

[

Mr. Jan Willem Van den Heof, bom on February 28, 1969, residing at
Zuidsingel 3 m JR1IHA Amersfoort, The Netherlands, acting here as sole
authorized Directenr of Value Creation Investments BV, with its registered
office iIn Laren (MNoord-Holland), The Netherlands (business address:
Zuidsingel 3 in 3811 HA Awmersfoort, The Netherlands), registered in the
Kamer van Koophandel under No. 50511688, acting in twn as sole
representative of TX Ipmovations BY. with #s registered office in
Maastricht, the Netherlands (business address: Oude Rigksweg 32 in 827144
Gulpen, the Metherlands), registered in the Kamer van Koophandel under no.

SO512188,

2. Dy, Benedict Deorschodt, born on October 25, 1968, residing at Stuurmankade
144 in 1419 WE Amsterdam, Netherlands, acting here as joint divector with
another divector of TX Innovatiens BY. with s regisiered office in

Maastricht, Netherlands {business address: Oude Rijksweg 32 in
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6271AA Gulpen, Netherlands), registered in the Kamer van Koophan- del
under No. 30512188,

The notary knows the persons whe have appeared.

Based on today's inspection of the aforementioned commercial registers, I confinm

the accuracy and completeness of the above information,

Those present, acting as indicated, with the request for notarization, declared the

following

PATENT PURCHASE AGREEMENT
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Patent purchase agreement

May 39, 2022
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Arnnax 1 - Palents

Annex 2 - Coniract doousmenis
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Faterd purchase agresment
fay 30, 2022

Patent purchase agraement

{hereinafier the “Agrssment™}

babtwaen
1. Unlv.-Prof. De. med, Rone Hany Tolba, Pauwsigste. 30, 82874 Aachen, Gormany
~*Prof. Tolba™ Or "Roguiees™ -
and
2. T Innovations BY., with registered office at Oude Rijksweg 32, 8271 A4, Guipen, the Netherlands

- "TX Innovations™ Or” Selier” -

- the Purchaser and the Seller together the "Partias™ and indhvidually each the "Party” - the "Party”.

g
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Pateni purahiase agresment
Kiay 30, 2022

Praambia
&, TX innovation is the owner of several patents and patent applications belonging to the same patent
family concerning a compasition for the preservation of organs.

8. TX innovation also has varous documents, information and data relating to these palents, the
undertying invention, products based on the invention and their commercialization.

C. Professor Tolba intends in acquire the patent family and the aforementioned documents, information
and data from T innovation. TX innovation is prepared to make 3 comesponding sale.

in tight of the foreguing, the Parties agres as follows:

4. Sublect of the coniract

1.4 The subject of the Contract is the sale and transfer of the goods and rights specified in Clavse 2.1
from the Seller ta the Purchaser.

1.2 The contract entars inte force upon signature by both parties.
2. Object of purchase snd transfar
2.4 Subject o full payment of the purchass prics in accordance with Clauae 3.1, the Sefler heraby

assigns (o the Purchaser:

) all righis in and arising from the palents and patent applications listed in Annex 1, including {8}
the respective underiving invention, {b} present or fulure divisional applications, branchas and
so-cailed confinuations, confinuations-in-part, re-issues and re-examinations under U5 {aw as
wall as {o} any cladms against third parties in connection with the use of the aforementioned
industrial properly righis {tegather "Contractual Indusirial Property Righta™) which heve atsen
up 1o the entry into force of this Agreement,

{iy ownership of all documents in the direc! or indirect possession of the Seller relating to the
"Ecoscl” preservation solution and any olher composilions acoording to the invention, in
pariicular all documents relating to patent applications and application procedures, formulations,
comesgpondance with third parties, business plans, research and development, approval,
cartification and marketing {logather "Contract Documents™). The Coniractual Documents
nclude in parficular the documents listed in Annax 3,

{iily =l intellsciual property vights In the Contract Boouments and the information contained thergin
{togethar "Othar Confractusl Righte™). The Oiher Confractual Rights shall in particular also
include the exclusive ownership of any trade secrels contained in the Contractuat Documents
within tha meaning of the EU Trade Secrels Direclive {Directive BU 2016/843).

§
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2.2

2.3

24

2.5

28

3.1

3.2

¥

Patent purchass agreament

May 36, 2072
{oollactivaly, the "Purchase item™}.

insofar a3 the Sseller cannot ransfer the Other Conbractual Righis as such because the law applicable
it this respeact only providaes for the granting of rights of use and exploitation instead of a transfer, the
folfowing shall apply: The Seller hereby grants to the Purchaser the exclusive, revosable dght of use
and expiciiation, unliimited In time, space and content and fully and permanaently satisfied by payment
of the purchase price in accordance with Clause 3.1, o the refevant Other Contraciual Rights for aff
known and unknown types of usa.

The acnuirer accepts he above fransfers and grants of rights.

The Seller shak hand over the Contract Documents 1o the Purchaser at its own sxpense within one {1}
washk after full payment of the purchase price. Physical documenis shall be handed over in original.
Electronic documenis shall be lransmitled slectronically by secure means. The parties shall
irimadialely agres on the sxact modaliiiss after the conclusion of the sontract. The Sellsr is not entitied
o keep oopies of the conlract documents. These are o be destroyed immedialely or deleled
permanently, unlsss there are mandatory stalulory storage obligations o the contrary.

Within twedye (12) months after the conclusion of the Contrast, the Seller shall answer the Buyer's
guestions in writing or orally conceming the content and existencs of the Contract Documents or the
contraciual property rights to the best of its knowledge and belisf, or at the Buyer's request in wriling.
The same shall apply to additions {o the content, insofar as the Seller can make the additions with his
basi Rnowladge, axdsting documents or information readily avaliabls to him.

The Selier shal assist the Purchaser in the registration of the Contraciual Rights and, at the
Purchaser's request, shafl perform all acls necessary to effect and document the transfer of ownership
and the granting of rights under the Contract, This shall also apply to the axtent that acts of cooperation
by the acguirer should become necessary within the framework of the granting procedure of
sontractual proparty dghts, any divisional applications or for similar reasons.

Purchase prica

The purchase price for the object of purchase amounts 1o & tolal of EUR 26,000, plus any applicable
value added tax {"Purchase Pricg™}.

The purchase price shall be pald within fourleen (14} days of the effective date of this Agreernent by
wireg fransfer to the following acoount of the Salier:

Holder T¥ innovations BV,
IBAN: NL22 RABO 0303 6683 84
BIC: RABONLZUXX

4131-85268-7768 2
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4.1

4.2

4.3

44

4.4

4.5

3

Patent purchase agreament

May 30, 2022
Conditional reimbursement of axponsss

if the Purchaser exceads the eamings Hweshold defined in Clause 4.2 by Decemnber 31, 2026, the
Sefler may require the Purchaser o make & one-lime payment {gross) in the amount of the sxpenses
defined in Clause 4.3 a8 a further payment on the Purchase Objest, The amount of the expenses o
be relmbursed by the Purchaser and thus the one-off payment to be made by the Purchaser under this
Clause 4.1 shadl be Bmiled to 2 otal amount of (gross} EUR 75,000, Any taxes payabie on the
reimbursemeant amount shall be bome by the Seller. The above payment cladm shall not bear nlerest
and the Seller shall not be entitled 1o any security paymenis.

“Profit Threshold” means a cumuiative (sconomic) annual profit of the Acguirer of more than EUR
180,500 in total from {f) the sale of products Talfing within the material and teritorial scope of profection
of the Contractual Rights and () the licensing of the Contractual Righis to third partias. The profilis to
be delermined in accordance with the provisions of the German Commercial Code (HGB) relating to
the income siatement, whereby the sxercise of any stetutory oplions {29, bebwsen total cost method
or cost of sales methed) is af the discretion of the acquirer. Comesponding profits of companies in
which the acquirer has an interest of more than 50% are deemed o be profits of the acquirer and are
o be taken into acoount within the scope of the samings threshold.

“Expenses” means cash mvestments in TX innovations BV, of Mr. Jan Willem van den Hof in the
Seller during the period from §1-09-2018 through

16-06-20322. The parties thereby assume that thess cash conlitbutions were usaed for the development,
granting, acquisition or maintenance of the objact of purchass.

The acquirer shall keep records of the factors refevant fo the defermination of the incoms threshold
and shall keep the related records separate from its other records,

The Acquirer shall nolify the Seller in wilting {ewnall s sufficient) within 98 days after the end of the
Acguirer’s business year whether the income threshold has besn exoeeded o not. The Saller shall be
erdiffed o have the corectness of sach negative report verified once by an independent tax advisor
or certified acoountant who is also bound to secrecy vis-&vis the Sellar. The inspection shall be
announced at lzast five working days in advance and shall take place at the Buyer's premisss during
normal biisiness hours, unless the parlies agree otherwise. The Ssller shall bear the cosis of the
inapaction i the result of the inspaction confirms the negative report. Otherwise, the costs shall be
boma by the acquirer.

The Acqulrer underlakes not to sell the Cordraciual Righis to third parties before the expiry of the
period referred 1o in Clause 4.1 or (i earlier) before the eamings threshold has been reached, uniess
the thivd parly simultansously assumas all rights and obligations of the Acguirer under this Contract
by way of a {skeover of the Contract, in particular the obligations undsr this Clause 4. in this case, the
Seifter already irevosably agress to the cortesponding takeover of the Contract.

4131-8926-7788.2
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Fatent purchase agrsement
May 30, 2022

4.7 i the Purchaser voluniarly makes 3 ona-time payment o the Ssller in the amount of the limit under
4.1 {FUR 75,000}, paragraphs 4 4 10 4.8 shall not apply.

5, Warranly
&4 The Saller warranis under an independent guarantss within the meaning of § 311 of the German Civil
Code ("BEBR") that ’

511 heis authorized to conciude this contract,
5.1.4 heis the sole and guthorized owner or holder of the object of purchase,
543 nolicenses and cther rights of use of third parties to the object of purchase exist,

514  heis nol aware of any state of the art or any other hindrances to the legal sxdslence or the
granting of one or more contraciual property rights in their version existing at the time of the
conciusion of this contract,

§.1.8 no proceedings against the legal exislence or other snforceability of the Contraciual Righis
and Other Rights are pending before cowrds, offices or authorities or have baen annaunced in
writing,

£1.8 he is not awars of any errors, material omissions or other inaccuracies in the Contract
Gocuments,

517 to the best of owr inowledge and belisf, the sublest matter of the contract does not infringe
any rights of third parties and third parlies have nol asserted any such rights agsinst him,

518 i does not have any intellectual property rights with respect o compositions for the
preservaiion of organs within the meaning of the Contraciual Rights, with the exception of the
Contrachsal Rights and Other Confractual Righis, and

8148 there are no sncumbrances in rem in favor of third parties (e.g. liens) on the subject malier of
the confract.

82 The seller does not assume any further guaraniee and warranty with regard o the object of purchase,
i particuar, be is not liable for the sconomic usabliity of the object of purchass.

8. Ceasa and desist

8.1 it is clarifiad that the Purchaser doss nol grant the Seller g back licenss o the subjact matier of the
Confract Thersfora, the transferor is no longer entiffed to use the subject maller of the agreement as
of the wansfer. For darification: This also applies (o non-publis infermation and trade seorels contained

g
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Fatent purchasse agresment
May 30, 2022

tharain.

8.2 The Seller underiakes not io allack the contrachsal protection rights liself nor fo support third parties

in attacks.
7. Mon-compets and confidentiality obligation
7.4 For a period of two years afler the transfer, the vendor is prohibited from daveloping, seliing or

distributing sempositions for the preservation of organs, sither Hself or on behall of third parties.

7.2 The Ssller underiakes not to further develop the confrast patent and the invention underdying the
contract patent, {o reapply for a patent for this further developmeni andior to publish i {0 third parlies
of 1o make # available in any other way.

7.3 The Sclier shall receive a coresponding compensation for the obligations under Clauses 7.1 and 7.2,
This is taken into account in the purchase prive.

7.4 For a period of five years afler the transfer, the Seller undertakes to treat sl non-public coniractual
documenis and the non-public information containgd thersin as confidential and not to disclose them
o third parties. Any legal confidentiality obdigations beyond this, for exampls under the Geaman
Business Secrecy Act or comesponding Dulch laws, shall remain unaffacted.

8. Costs

Each party shall bear any costs ncuwred In connection with the transfer of the subjernt matter of the

contract iteelf, unless this contract expressly provides othenwise elsewhere,
&. Applicabla taw, place of parformancs, place of jurisdiction

8.1 This contract shall be governed by the laws of the Federal Republic of Gamany 1o the exclusion of
the provisions of internationa! privale law, inecfar ag theése lead lo the application of a taw other than
{Garman taw. The UN Convention on Contracts for the intemational Sale of Goods {CISG) shall not

apply.

8.2 in the event of dispules bebween the parties baset on this contract, the parties agree that Aachen shall
be the axchusive place of jurisdiction.

18, Written form and conciusion of coniract

11 Amendments, supplements and additions o s contrzol must be made i wiiting 1o be slfective. This
shall also apply o any walver of the reguirernent of the written form.

0.2 This contract may be executed in severgl coples. This has the same sffect as if the signaiurss on the
copies were on a singls copy of this document,

10
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Fatent parchass agresment
fiay 306, 2022

414. Saverabiiity clauss

Should one or more provisions of this contract be or becoms invalid or unenforceable or should this
contract contain one or more isopholes, this shall not affect the validily of the remaining provisions of
this contract. instead of the invalid or unenforcsable provision, a provision shall apply which comes
closest o the esonomic result of the invalid or unendorceable provision in a permissible manner. The
invalid provision shall be replaced by a provision which would have been agreed by the parties in view
of thelr seonomic intention I they had renognized the keophole in the provision. R is the sxpress
intention of the parties that the above sentences of this clause 11 are not merely a reversal of the
burden of proof, but rather that § 13% BGB be exchuded in its entirety,

{Gignature gage follows}

11
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Pagei-12

THES RECORD
was read by the notary to those present, approved by them

and signed by them and the notary as follows

{Ur. Doorschodt) {¥ag den Hob

{Prof. Dr. Terbrack)

MNotar
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Fatent purchase agreement
ey 30, 2022

Patanis

1. WOZH18080228
2. EP 187272475

3. Chi 2,981 588

4. LS 10,874,008 82

5. ML 2014534
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Patent purchase agreament
Ray 3¢, 2022

Anngx 2
Contract dooumnmenia

Basignatisn Bununary
Ecosol Formiums v - v8 Recipes of Eoogol solution
feosol Mikdng protocols vi - v8 Methods o manufaciure Eoosol solution
Ecosol Medicat Deavice Master File Regulatory submission fle
Ecosol Literaiure Review Repont Literature reporis
Eoosal Risk Analysis File Requiatory Risk File

a\}
1 éy e,
N
Sl V.
14
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