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10 August

Dated 2023

Trade Mark, Copyrights and Design Rights
Assignment Deed

between

Clinigcen Healtheare Limited
<]
as Agsi anor

and

{CNX Therapeutics Limited

as Agsignec

White & Case LLP
5 (1d Broad Street
London EC2N 1DW
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This Beed is made on 10 August 2023

Between:
Parties

{1} Clinigen Healthcare Limibted, a2 lmited lability company established under the laws of
England and Wales, with registered ramber 06252720 and whose registered office is at Pitcaim
House Crown Square, Centrum 100, Burton On Trent, Staffordshire, DE14 2WW, United
Kingdom (the “Assignor”); and

{2) CNX Therapeutics Limited, a company incorporated in England and Wales with regisiered
number 03363032 and whose registered office is at 3 Bunhill Row, London, ECIY 8YZ, United
Kingdom (the “Assignee”™).

Whereas:

(A) On the date of this Deed, the Assignor and Clinigen Limited (together, the “Seliers”™) and the
Assignee (as purchaser) entered mnto an Asset Sale and Porchase Agreement, for the sale by the
Scllers, and the purchase by the Assignee, of the Business Assets (as defined below) (the “Asset
Sale and Purchase Agreement”).

(B The Business Assets include the CHCL Buasiness Tntellectual Property Rights (as defined
below).

(G Pursuant to the terms of the Asset Sale and Purchase Agreement, the Assignor has agreed fo
assign all of the Assignor’s right, title and interest in and with respact 1o the CHCL Business
Intellectual Property Rights to the Assignee, and the Assignec has agreed to accept such
assignment, on the terms and subject to the conditions of this Deed.

B It 15 the mitention of the Partics that this docoment be executed as a deed.

Pursuant to, and for the consideration set out in, the Asset Sale and Purchase Agreement, and for and
in consideration of the mutual promises and obligations set out in this Deed, it is agreed:

1. Definitions and Interprefation

i1 In this Deced the following expressions have the following meamngs:

“Agents” means, in relation to a person, that person’s directors, officers, employees, advisers,
agents and representatives;

“Artwork” means any and all artwork (incloding Product logos and artwork on packaging) that
relates exclusively to any of the Products and has been used exclusively in the operation or
conduct of the Business in the throe (3) years before the date of the Asset Sale and Purchase
Agreement;

“Asset Sale and Purchase Agreement” has the meaning given {0 it in Recital (A);
“Business Assets” has the meaning given 1o it in the Asset Sale and Purchase Agreement;

“Business Day” means a day (other than a Saturday or Sunday or a public holiday) when
commercial banks are open for ordinary banking business in London, England;

“CHCL Business Copyrights and Design Rights” mcans any copyrights and design rights
that {(a) are, at the date of this Agreement, owned by the Assignor and (b) subsist in any Artwork;

“CHCE Business Intellectual Property Rights” racans:

(a) the CHCL Business Trade Marks; and
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(b the CHCL Business Copyrights and Design Rights,

“CHCL Business Trade Mark” means the registered trade mark set forth in Schedule 1
{(Registered Trade Mark,

“Group” has the meaning given to it n the Assct Sale and Parchase Agreement;
“Party” racans a party to this Deed and “Parties” means the partics to this Deed;
“Products” has the meaning given to it 1n the Asset Sale and Purchase Agresmentd;
“Related Person” has the meaning given in Clause 6.5;

“Refevant Party’s Group” means, in relation to a Party, that Party’s Group;
“Sellers” has the meaning given to it in Recital (A); and

“Transaction Documenits” has the meaning given to i i the Asset Sale and Purchase
Agreement.

12 Ay reference to “writing” or “written” means any method of reproducing words m a legible
and non-transitory form (excluding, for the avoidance of doubt, email).

1.3 References to “include” or “including” are (o be construed without limitation,

1.4 References to a “company’ include any company, corporation or other body corporate
wherever and however incorporated or established.

1.5 References to a “person” include any mdividual, company, partnership, joint venture, firm,
association, trust, governmental or regulatory authonity or other body or endity (whether or not
having separate legal personality).

1.6 The expressions “boedy corporaie”, “holding company”, “parent undertaking”,
“subsidiary” and “subsidiary undertaking” shall have the meaning given in the Companies
Act.

1.7 The table of contents and headings are inserted for convenience only and do not affect the
construction of thig Deed.

[ Unless the context otherwise requires, words m the singular include the plural and vice versa
and a reference to any gender includes all other genders.

1.9 References to Clauses, paragraphs and the Schedule are to clauses and paragraphs of, and the
schedule to, this Beed. The Schedule forms part of this Deed.

1.10 A person shall be deemed to be affiliated with another if such person is connected with the
other within the meaning of ¢.1122 of the Corporation Tax Act 2010,

1.11  References to any statute or statutory provision include a reference o that statute or statutory
provision as amended, consolidated or replaced from time fo time (whether before or after the
date of this Deed) and include any subordinate legislation made under the relevant statute or
statulory provision excepi to the exient that any amendment, consolidation or replacement
would increase or exiend the hability of the Assignor under this Deed.

1.12 References to any English legal term for any action, remedy, method of financial proceedings,
legal document, legal status, court, official or any legal concept or thing shall, in respect of any
jurisdiction other than England, be deemed to include what most nearly approximates in that
junsdiction o the English legal term.

1113 This Deed shall be binding on and be for the benefit of the successors of the Parties.

=
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6.1

Assignment

The Assignor hereby absolutely and trrevocably assigns to the Assignee, and the Assignee
hercby accepts the assignment of, all of the Assignor’s right, title and interest in and with
respect to the CHCL Business Intellectual Property Rights, together with the goodwill of the
business to the extent relating to the goods or services with respect to which the CHCL Business
Trade Mark has been registered or used, and mcluding all statutory and common law rights
attaching to the CHCL Business Iatellectual Property Righis and any and all rights arising from
make, oppose, defend and appeal proceedings, claims or actions with rospect to any of the
foregoing and obtain rehef (and (o recover and retain any damages or accounts of profits) in
respect of any infringement, dilution, misappropriation, violation, or misuse, or any other cause
of action (including passing off) ansing from ownership, of the CHCL Business fotellectual
Property Rights, whether occurring before, on, or after the date of this Deed.

Recordal of the Assignment

Except to the extent prohibited or required otherwise by applicable law, and subject to Clause 4,
{(a) the Assignee shall be solely responsible, at its own cost and expense, for all recordals of the
assignment of the CHCL Business Trade Mark made under this Deed, including all filings and
other actions required to make such recordals, and all costs and expenses mcurred in connection
therewith, including filing and local counsel fees, and (b) the Assignor shall, at the Assignee’s
wrilten request and expense, do, exccuic and deliver {or procure to be done, exccouted and
delivered) all such further acts, documents and things reasonably required by the Assignee in
order to assist the Assignee with the recordal of the assignment of the CHCL Business Trade
Mark made under this Deed.

Further Assurance

Without prejudice to the terms of the Asset Sale and Purchase Agreement, and except as set
forth otherwise in Clause 3 with respect to the recordal of the assignment of the CHCL Business
Trade Mark under this BDeed. the Assignor and the Assignee respectively shall from time to
time and at their own cost do, execute and deliver or procure to be done, executed and delivered
all such further acts, documents, information and things required by law or otherwise, and in a
form satisfactory to the other, in order to give full effect to this Deed.

Representations and Warranties

Without prejudice to the express warranties, representations and conditions in the Asset Sale
and Purchase Agreement with respect to the CHCL Business Intellectual Property Rights, all
warrantics, representations or conditions inplied by statute or at common law, on the basis of
usage, custom or the Parties™ previous course of dealings, in fact or otherwise, are hercby
excluded to the fullest extent permitted by applicable law.

Entire Agreement

This Deed, together with the other Transaction Documents, constitutes the whole agreement
between the Parties and supersede any previous arrangements or agreements between them
relating to the sale, purchase and assignment of the CHCL Business Intellectual Property
Rights.

The Partics acknowledge that any warranties and representations in relation 1o the
CHCL Business Infeliectual Property Rights are set oui in the Asset Sale and Purchase
Agreement. Without prejudice to any other righis or remedies that each Party may have under
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6.3

6.4

the other Transaction Documents, each Party confirms that i has not entered injo this Deed on
the basis of any representation, warranty, undertaking or other statement whatsoever by the
other Party or any of the Related Persons of the other Party which is not expressly incorporated
inio this Deed and that, to the extent permitted by law, a Party shall have no right or remedy in
reation to action taken n connection with this Deed other than pursuant to this Deed and each
Party waives all and any other rights or romedies.

Without prejudice to any other righis or remedies that a Party may have under the other
Transaction Documents, a Party s only right or remedy in respect of any provision of this Deed
shall be for breach of this Deed, and no party shall have any right or remedy under or in
connection with this Deed in respect of misrepresemtation (whether negligent or innocent and
whether made before or in this Deed) and cach Party watves all and any rights or remedies
under or in connection with this Deed in respect of nusrepresentation which it may have n
relation to any matter to the fullest extent pernmutted by law.

Save for any claim under or for breach of this Deed or any claim made in accordance with the
torms of the other Transaction Documents, no Party nor any of its Related Persons shall have
any right or remedy, or raake any claim, against the other Party not any of its Related Persons
in connection with the sale, purchase and assignment of the Assignor’s right, title and interest
in and with respect to the CHCL Business Intellectual Property Rights.

In this Clause 6, “Related Persons” means, in relation to a Party, members of the Relevant
Party’s Group and the Agents of that Party and of members of the Relevant Party’s Group.

Nothing in this Clause 6 shall operate to linut or exclude any liability for frand.

Severance and Validity

If any provision of this Deed is or becomes illegal, invalid or unenforceable tn any respect under
the law of any jurisdiction, it shall be deemed to be severed from this Deed. The remaining
provisions will remain ip full force in that junsdiction and all provisions will continue i full
force m any other junisdiction.

Variations

No variation or restatement of this Deed shall be effective unless in writing and signed by or
ont behalf of each of the Parties.

Remedies and Waivers

No waiver of any right under this Deed shall be effective unless in writing, Unless expressly
stated otherwise a waiver shall be effective only in the circumstances for which it is given.

Neo delay or omission by any Party in exercising any right or remedy provided by law or under
this Deed shall constitute a waiver of such right or remedy.

The single or partial excrcise of a right or remedy under this Deed shall not preclude any other
nor restrict any further exercise of any such right or remedy.

The rights and remedies provided in this Deed are cumulative and do not exclude any rights or
remedies provided by law except as otherwise expressly provided.
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8.  Third Party Rights

10.1  Save as expressly provided in Clause 10.2, a person who 1s not a Parly or its successor or
permitted assignee shall have no right under the Contracts (Rights of Third Parties) Act 1999
to endforce any of the terms of this Deed.

102 Clause 6 (Fufire Agreement) 1s intended to benefit a Party’s Related Persons, and each such
Clause shall be enforceable by any of them under the Contracts (Rights of Third Parties) Act
1999, subject to the other terms and conditions of this Deed.

163 The Partics may amend or vary this Deed in accordance with iis terms without the consent of
any other person.

11.  Costs and Expenses
Except as provided otherwise, cach Party shall pay its own costs and expenses in connection
with the negotiation, preparation and performance of this Deed.

12. Notices

121 Any notice or other coramunication in connection with this Deed (each, a “Motice”™) shall be:
(a) m writing;
{b) in Enghlish; and

() delivered by hand, pre-paid recorded debivery, pre-paid special delivery or courier
using an internationally recognized courier company, or email.

12.2 A Notice shall be effective upon receipt and shall be deemead to have been received:

{a) 9.00 am on the second Business Day after posting, if sent by pre-paid post, or at the
time recorded by the delivery service if sent by recorded delivery;
{b) at the time of delivery, if delivered by hand or courier; or

{©) at trme of sending, if sent by email, except that receipt shall not occur if the sender
receives an automated message indicating that the message has not been delivered to
the recipient,

provided that if deemead receipt of any Notice occurs after 6.00 pm or is not on a Business Day,
deemed receipt of the Notice shall be 9.00 am on the next Business Day. References to time i
this Clause 12.2 are to focal time m the couniry of the addressec.

12.3  The addresses for service of Notice are:

{a) Assignor:

Name: Climgen Healtheare Limited

Address: Pitcairn House Crown Square, Centrum 100
Burton On Trent
Staftordshire
DEI4 2WW
United Kingdom

Attention: Head of Legal

Emal: legalandcontracts@clinigengroup.com;

[
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12.4

i3.

i4.
14.1

with a copy (which shall not constituite Notice) to:

Name: White & Case LLP
Address: 5 Old Broad Swreet
London
EC2N 1DW
United Kingdom
Attention: Lucy Bullock, Michael Weir and Ben von Maur
Email: lacy. bullock@whitecase.com;

mike. weir@whitccase.com;
ben. vonreanr(@whitecase com; and

(b Assignee:
Name: ONX Therapeutics Limited
Address: LABS House
15-19 Bloomsbury Way
London
WCIA2TH
United Kingdom
Aftention: Sarah Morbey, Ben Moore, Guy Clarke
Email: sarah. morbey@cnx-therapeutics.cont;

ben. moore(@cnx-therapeutics.com;
guy .clarki@cnx-therapeutics.com;

with a copy (which shall not constitute Notice) to:

Name: Trowers and Hamling LLP
Address: 3 Bunhill Row
London
ECIY 8YZ
United Kingdom
Attention: Mark Churchman, Rachael Hershman, Adrian Moss
Email: mchurchman(@irowers.cony;

rhershman@trowers.com
AMOSHE@OWSTS.Com,;

A Party shall notify the other Party of any change to its details in Clause 12.3 in accordance
with the provisions of this Clause 12, provided that such notification shall only be effective on
the later of the date specified in the notification and five (5) Business Days after deemed receipt.

Counterparts

This Deed may be executed in covaterparts and shall be effective when cach Pariy has executed
and debivered a counterpart. Each counterpart shall constitute an original of this Deed, but all
the counterparts shall together constitute one and the same instrument. Delivery of an executed
covnterpart of a signature page of this Deed by electronic imaging means shall be effective as
delivery of a manually cxecuted counterpart of this Deed.

Governing Law and Jurisdiction

This Deed and any dispute, claira or non-contractual obligations arising out of or 1o conneciion
with this Deed s governed by and shall be construed in accordance with Enghsh law.

The Parties agree that the courts of England shall have exclusive jurisdiction to hear and
determine any suit, action of proceedings arising out of or in connection with this Deed
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(acluding any non-contractual obligations arising out of or in conmection with this Deed) and,
for such purposes, irrevocably submit to the jurisdiction of such courts.

This document has been executed as a deed and is delivered and takes effect on the date first above
written.
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Schedule 1 Registered Trade Mark
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1. | Cardioxane | United State slered | B696Y77E | OR-Apr2016 | 5561522 P-8ep-2018 | 1{-Sep2028
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DocuSign Envelope 1D: 8B5A8DFE-2020-40FE9-AB86-330CE431BC35

EXECUTED as a deed by CLINIGEN HEALTHCARE § . DocuSignec by:
LIMITED, ( Kichard Paling
acting by Richard paling , a director, s e 2{BTATOF 1589 4B ...
in the presence of: Director
=DocuSignad by:
Fichard {dair

Witness’s Signafure | s——inoeresceiods

Name: R!(nardAdair
Address; Idis House, Churchfield Road, Weybridge, Surrey, KT13 808

Occupation; . Headoflegal

> ~

[Catalvst — Signatiire page to Trade Mark and Copyrights Assigrment Deed — Clinigesn Healthcore Limited / CNX Therapeutics Limited}
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DocuSign Envelope 1D: FA5CF412-8024-4F13-B7DF-0F2FB4FEBEGS

mfg}acuﬁignedi W:/—.
EXECUTED as a deed by CNX THERAPEUTICS (_MCJ
LIB’IITEB, v CE3FETABSBAGART

acting by Guy Clark cadirector,  f

in the presence of’ Darector
~~ BocuSigned by:
e (T
, o R
Witness’s Signature ... .. S BI14GTTF23F44B1.

o Renatia Tomkinson

rmmmemnmnay

. 11 Tissimans Courl, Basbow Lane, Bishops Stortford, CM23 2TW
Addrese: T T T T R TR

. Solicitor
Ocoupation: ... .

|Catalysi — Signatire page to Trade Mark, Copyrights and Design Rights Assigrment Deed — Clinigen Healthcare Linited / CNX Therapeutics Liynited
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