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T AL TO WHOM  THESE  PRESENES  SHALL  COME, |
EDWARD GARDINER of the City of London, Englond NOQTARY PUBLIC by
royal authority duly admitted, sworm and holding a facully to practise
throughout England and Wales, DO HERERY CERTIFY the genuinensess of
the >igm*rure subscribed fo the instrument hereunto annexad, such
signature having been this day subscribed in my presence by MARK
ANDREW THOMSON, chief executive of THE SCIENCE AND TECHNOLOGY
FACILITIES COUNCIE, o body incorporated by Royal Chorter and
astablshed on It Aprit 2007 whose Rayal Charfer number is RCO00817;

AND | DO FURTHER (CERTIFY that the common sedal of UNITED KINGDOM
RESEARCH AND INNOVATION, [also known as UK Research and Inncvation)
(hereinafter called “"UKRI"} « body corporgie established pusuant fo
section 91 of the Higher Education and Research Act 2017 was dffixed at
foct of the said inskrument in the manner prescribed by the regulations of
UKRD In my presence and iy that of 1AN PETER KENYON, member and
authorised signatory of UERL, who signed in my presence ot foot of the
safd instument as such guthorised signatory and oS witness 1o the affixing
of the scid common seal, and did then deliver the said instrument as and
forthe act ond deed of UKRL

AND that the said instrument being 30 exscuted s duly execulted os g
deed and binds the soid THE SCIENCE AND TECHNOLOGY FACIUTIES
COUNCIHL and the soid UNITED KINGDOM RESEARCH AND INNOVATION in
aocordance with the provisions of the law of Englond and Wales,

IN FAITH AND TESTIMONY WHERECF | the said notory have subscribed my
name and set and gffixed my seol of office in London, England this
thirfieth day of Apritin the vear two thousand and eightsen.
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Thisdeedis dated S8 April 2018

PARTIES

{t} The Science and Technology Faciliies Gouncll & body incorporated by Royal
Chaiter aid established on 1 April 2007 whose Royal Charter numbér is BCO00&17 {the

*Council™)

2} United Kingdom Besearch and Innovation {also known as UK Rassarch and
Innovation] a hody corporate established pursuant 1o section 91 of the Highar Edunation
and Research. Act 2017 whose address is Polaris House, North Star Avernue, Swindon,
SNZ 1FL ("UKRI)

BACKGROUND

(A} Pursuant #6 Section 115 and Schedule 10 of the Higher Education and Hesearch Act
2017 (the “Act™], the Sepretary of State was provided with the right to make a property
trarisfer sgheme ior the purpose of translaring alf of the-Council's propey, rights of
liabilities tu UKRI

(B} Sueh a transfer scheme has been mads with an offective date of 1 April 2018 (the
“Transier Scheme”). The properly, tghts and liabilities transferrad under the Transfer
Scheme includes all Intsllectual Proparty Rights and Contracts (sach as defined below)

of the Counctl,

{C) To the sxient not otherwise transfered from the Councll to UKRI (including without
fimitation under the Transfer Schems), the parties now (&) assion the Council's
Agsigned Rights (defined balow), and (i} deal with the Contracts (defined below), sach

a5 set oul in this deed.
AGREED TERMS
il INTERPRETATION
The fallowing definitions gnd rules of intarpretation apply in this agreement,
1.4 Definitions:

Assigned Bighls: ali Inlellectual Property Bights ownad by the Council as at 23:55:59
on 31 March 2018 including thé Patents and the Trade Marks.

Contracts: all contracts to which the Councl is a party as at 23:52:58 on 31 March
2018,

Effective Date: 00:00:00 on 01 April 2018,

WORKA3L 1409742 1 48817.4
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intefleciual Property Rights: patents, ulility models, rights to inventions, copyright
and nelghbouring and related rights, trade marks and service marks, business names
and domain names; rights in get-up and trade dress, goodwill and the right to.sue for

passing oft or unfair compeiftion, rights In designs, datdbase rights, rights lo use, and
protect the confidentiality of, confidential information (including know-how and trade
sacrets] and all other intelisctual propetty rights, in each case whether registered of
unregistered and including &l applications and rights 1o apply for and be granted,
renewals of extensions of, and rights 1o claim priority from, such fights and all similar or
equivalent rights or forms of protection which subsist or will subisist now or in the future

i any part of the world.

Patents: the patents and the applications short particilars of which are set out in
Schedule 1.

Trade Marks: the registered trade maiks and the applications short particulars. of

which are get it in'Schodule 2 .

1.2 Clause, Schédule snd paragraph headings shall not afiect the tetoratation of this

agreement.

1.3 A person jncludes a natural persoh, cofpotaté of dnincorporated body (Whethsr o Aot
having separate legal personality).

1.4 The Schedules form part of this agresment and shall have affect as if set out in fulf in

the body of this agreemant. Anyreference fo this agreament includes-the Schedules.

1.5 References o clauses and Schedules are fo the clausss and Schedulss of this

agragiment,

1.6 Unlass the context otherwise reguires, words.in the singular shall include the plural and

in the plural shall include the singular.

1.7 A refarence fo a steiute of statutory provision is a reference o it as amended, extanded

or re-gnacied from time to ime.

1.8 A reference 1o a statute or statutory provision shall include all subordinate jegisiation

made frorn ime 1o fime under that statiste or slatutory provision,
1.8 A referance to wiiting or written includes fax but not email.

110 Any words fellowing the-terms including, includs, in particular, for example or any
gimilar expression shall be construed as illustrative and shall hot limit the sense of the

words, description, definition, phrase or tarm preceding thoss. terms.

; 46617.4
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4.1

ASSIGNMENT

in consideration of the sum. of £ (paid by UKR] to the Council, receipt of which the

Counclt expressly achknowladges) and 1o the extent not transferred o UKRL under the

Transfer Scheme {(or otherwise), with effect from the Fffective Date, the Counpil;

{a) hereby assigns to UKR! absolutely all He right, title and interest in and 1o the
Assignad Rights, ingluding:

(i) the vight to claim priority fram, and sbsolute entittement to any

registtations: granted purstiant o any of the applications comprised in
the Assigned Rights;

£y all. goodwill attaching fo tha Trade Marks and fo that part of the
Council's business that relates to the goods or servicas for which the

Trade Marks are registered or used; and

(i) the right 1o bring, make, oppose, dafend, appseal proceedings, claims or
actions and obiain relief (and to retain any darmages recovered} in
respect of any infringerant, or any other cause of action arising from
pwrershiip, of any of tha Assigned Rights whether oceurring before, on,

ar after the date of this-agresmant; and

£h) shall, to the extent permitted by law hold the Contracts on trust for UKRE urgil
transferred to UKRIL.

- UKRI rereby accepls the assignment of the Assigned Rights from. the Council on the

terms set ot in this agreemsnt.
LICENCE

To'the extent that the Assigned Rights are not transferred to UKRI (whether under the
Transfer Sschame, this agresment or otherwise), the Council herehy grants UKRI a
worldwide exclusive non-lerminable royaliy-free licence {including the right io
stblicense) to use such Assigned Rights uniit such time as {in each case) the relevant
Assignad Rights are assigned validly to UKR1.

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Council shall, ahd shalt vse -all reasonable -endeavours to procure thal any
necessary third party shall, promplly execute and dsliver such documents and petform

such acts as may be required for the purpose of giving full effect to this agreemertt,

inghuding:

WORKW3T 140074\, 2 3 4661 7.4
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in fespact of Assigned Righty (or applications o register Assighed Rights),
assisting UKRI in recording UKRI as (as applicable) applicant for, of proprietor
of, the Assigned Rights; and

assisting UKRI in obtaining, defending and enforcing the Assigned Rights, and
assisting with any other proceedings which may be brought by or against UKRI

against-ar by anythird party refating to the Assigned Rights.

4.2 Tha Councit appoints UKRI to be its altorney in its marms and on it behalf {o axacute
docurmiants, use the Council's harme-and do all things which are riecassary or dasirabla
for LIKRI o obtain foritself or its nominees the full beneafit of this agreement.

4.3 This power of aftarney is jrrevocabls and is given by way of security 1o secure’ the
performance of the Councifs obligations under this agreement and the propristary

interest of UKRI in the Assigned Rights and a0 long as such obligations of the Council
remain undischarged, or UKRI has such interest, the power may not be revoked by the
Council, -save with the consent ol UKR!

4.4 Without prejudice to Clause 4.2, UKRI miay, in any way it thinks fit and in the name and
an behalf of the Counil:

{a) take any action that this agreemant reguires the Cournell to take;

{13} perform and take the benefit of the Contragls {save o ihe exient that the

refevant Cordract protibits it);

{c} axercise any rights which this agresment. gives to the Geuncll; and
{d) appoint one or more persens 1o act as substitute atterney(s) for the Council and

to exercise such of he powers conferred by this power of gliormey as UKRA!
thinks fit and revoke such appointment.

The Council ondertakes to ralify and confirm everyihing that KR and any substittte
altorney does or arranges. or purperds to do or artanga it good faith in exercise of any

power granted under this clause.

§ COUNTERPARTS

o

This agresment may be executed in any number of counterparts, each ofwhich whan
sxgcuted shall constitite a duplicate original, bul all the counterparts shall together
constitute the one agraemsnt.

52 Nocounterpart shall be effective until each party has execuled at least one countarpart.
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Classification: Corfidentiat

PATENT
REEL: 046506 FRAME: 0863




THIRD PARTY RIGHTS

Thig agreemant does not give fise 10 any rights under the Contracts (Rights of Third

Parfies) Act 1599 to enforce any term of this agreement,

7 GOVERNING LAaW

This agresment and any dispute or claim {including non-contractual disputes or claime)
ansing out of 'or in cennection with it or its subject matter or formation shall be governad

by-and construed in accordance with the kaw of England and Wales.
8 JURISBICTION

Each party irrevoecably agrees that the courts of England and Wales shall have
exelusive junsdiction to seitle any dispute or claim {including nen-contractual disputes
or claims} grising oUtof oF i connection with this agreement or its subiact matter or

formation.

This dosumant has been executed as a deed and is delivered and takes effect on the daie

stated af the beginning of it.

WORKN 14087 4w.2 5 45617.4
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