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CHEESWRIGHTS

MNOTARIES PUBLEC

e

TO ALL TO WHOM THESE PRESENTS SHALL COME, |
EDWARD GARDINER of the City of London, England NOTARY
PUBLIC by royal authority duly admitted, sworn and holding a
faculty fo practise throughout England and Wales, DO HEREBRY
CERTIFY  that the common seal of MEDICAL RESEARCH
COUNCIL, a body incorporated by Royal Charter dated 1 April
1920 whose Roval Charter number is RC0O00346 {hersinafter
cdlled the "Council"), was affixed at foot of the inshument
hereuntc annexed in the manner prescribed by the
regulations of the Council in my gresence and in that of
DONALD HOOD BRYDON ond FIONA MARY WATT, authorised
signatories of the Council, who signed in my presence ¢t foot
of the said insfrument as such authorised signatories and as
witnesses 1o the affixing of the said common seal, and did then
deliver the said instfrument as and for the act and deed of the
Council;

AND | DO FURTHER CERTIFY that the common seal of UNITED
KINGDOM RESEARCH AND INNOVATION, {(also known as UK
Research and Innovation) [hereinafter colled “UKRI"] a body
corporate established pursuant to section 91 of the Higher
Educahon and Research Act 2017 was offixed at foot of the
said insirument in the manner prescribed by the reguiatfions of
UKRI in my presence and in that of AN PETER KENYON,
memibcer and authorised signatory of UKRI, who signed in my
presence af foot of the said insfrument as such cuthorised
signatory and as witness 1o the offixing of the said common
seal, and did then dsliver the said instrument as and for the
act and deed of UKRI;

AND that the said instrument being so sedled, signed and
delivered is duly executed as o deed and binds the said
MEDICAL RESEARCH COUNCIL and the soid UNITED KINGDOM
RESEARCH AND INNOVATION in occordance with the
orovisions of the law of England and Wales.

Houwse 107
Tal G20 7423

Emai neta
London i

& International
e Unicn
¥ of Notaries
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IN FAITH AND TESTIMONY WHEREOF | the said nofory have
subscribed my name and set and offixed my sedl of office in
London, Englond this twenty sixith day of April in the year wo
thousand and eighteen.

Qoncnanana—

f}
-

%
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deed is dated 2.0 ppril 2018

Medical Research Council a body incorporated by Roval Charter dated 1 April 1920
whose Royal Charter number is RC000346 {the “Council”)

United Kingdom HResearch and Innovation {also known as UK Research and
innovation) a body corporate established pursuant to section 91 of the Higher Education
and Research Act 2017 whose address is Polaris House, North Star Avenue, Swindon,
SN2 1FL (“UKRP)

BACKGROUND

(A Pursuant to Section 115 and Schedule 10 of the Higher Education and Research Act
2017 {the “Act"), ths Secretary of State was provided with the right 1o make a property
fransfer schame for the purpose of transferring all of the Council's property, rights or
liabilities to UKRL

(B) Such a transfer scheme has been made with an effeclive date of 1 April 2018 (the
“Transfer Scheme”). The property, rights and liabilities transferred under the Transier
Scheme includes all Intellectual Property Rights and Contracts (each as defined below)

of the Council.

{C} To the extent not otherwise transferred from the Council to UKRI {including without
imitation under the Transfer Scheme), the parties now (a) assign the Council's
Assigned Righis (defined below), and (b) deal with the Contracts {(defined below), each

as set out in this deed.
AGREED TERMS
i INTERPRETATION

The following definitions and rules of interpretation apply in this agreement.

1.1 Definitions:
Assigned Rights: all intellectual Property Rights owned by the Councii as at 23:59:58
on 31 March 2018 including the Paients, the Trade Marks and the Registered Designs.
Contracts: all contracts to which the Council is a party as at 23:58:59 on 31 March
2018,
Effective Date: 00:00:00 on 01 April 2018.
intellectual Property Rights: palents, utility models, rights to inventions, copyright
and neighbouring and related rights, trade marks and service marks, business names
WORI(\31069583w.3 ¥ 46617.4
Classification: Confidential
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and domain names, rights in get-up and trade dress, goodwill .and the right to sue for
passing off-or unfair competition, rights In designs, database rights, rights 1o use, and
protect the confidentiality of, confidential information (including know-how and trade
sacrets) and all ather intellectual property rights, in each case whether registered or
unregisterad ‘and including all applications and rights to apply for and be granted,
ranewals orextensions of, and rights to claim priosity from; such rghts and all similaror
equivalent rights or forms of protection which subsist of will subsist now or in the futlire

in any part of the world.

Patents: the patents and the applications short particulars of which are set out in

Schaduls 1.

Registered Designs: the registered designs and the applications short particulars of

which-are set out in Schedule 3.

Trade Marks: the registered prade marks and the applications short particulars of

which-are set out in-Schedule 2.

Clause, Schedule and paragraph headings shall not affect the interpretation of this

agreement.

A person includes a natural person, corporate or unincorporated body (whether or not

having separate legal personality).

"~ The Schedules form- part of this agreement and shall have effect as i sst out in full in

the body ofthis ggresment. Any referance o this agresment incliudesthe Schedules,

Baferonces o clauses and Schedules are to the clauses-and Schedules: of this

agreament.

Unless the coniext otherwise requires, words in the singular shall include the plural and

in the plural shall include the singular.

A reference to a statute or statutory provision is a reference to'it as amended, extended

orre-enacted from time fo time.

A raference to.a statule or siaiutory provision shall include all subordinate Isgisiation
¥p

made from time {o time under that statule or stalutory provision.
A reference o writing or written includas fax but not email.

Any words foliowing the terms including, include, in particuiar, for example-or any
similar expresaion shall be consirued as illusirative-and shall not limit the sanse of the

words, description, definition, phrase or term preceding thoses terms.

WORKIS1069583W,3 2 46817.4
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ASSIGNMENT

n consideration of the sum of £1 (paid by UKRI to the Council, receipt of which the
Council expressly acknowledges) and to the extent not transferred io UKRI under the

Transfer Scheme (O otherwise), with effect from the Effective Date, the Council:

(a) hareby assigns o UKRI absolutely all its right, titte and interest in and to the
Assigned Rights, including:

{M the right to claim priority from, and absolute entilement to any
registrations granted pursuant to any of the applications comprised in

the Assigned Rights:

] all goodwill attaching to the Trade Marks and to that part of the
Council's business that relatas 1o the goods or services for which the

Trade Marks are registered or used; and

=

the right to bring, make, oppose, dafend, appeal proceedings, claims or

e,

aclions and obtain relief (and to retain any damages recovered) in

respect of any infringement, or any other cause of action arising from
ownership, of any of the Assignaed Rights whether occurring before, on,

or after the date of this agreement, and

() shall, to the extent permitted by law hold the Contracts on trust for UKRI until

transferred to UKRL

UKRI hereby accapts the assignment of the Assigned Rights from the Council on the

terms set out in this agreement.
LICENCE

To the extent that the Assigned Rights are not transferred to UKRI {whether under the
Transfer Scheme, this agreement or otherwise), the Council hereby grants UKRI a
worldwide exciusive non-terminable royalty-free licence (including the right tfo
sublicense) o use such Assigned Rights undil such time as {in gach case) the relevant

Assigned Rights are assigned validly to LIKRL
4 FURTHER ASSURANCE AND POWER OF ATTORNEY

4.1 The Council shall, and shall use all reasonable endeavours fo procure that any
necessary thirg party shall, promplly execute and deliver such documents and perform
such acts as may be required for the purpose of giving full effect to this agreement,

including:

WORK\310688583W.3 3 46617.4
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s

in respect of Assigned Rights (or applications to register Assigned Rights),
assisting UKRI in recording UKRI as {as applicable) applicant for, or proprietor

of, the Assigned Rights; and

(o) 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 or by any third party relating to the Assignad Rights.

The Counci appoints UKRI to be s attorney in its name and on its behalf 1o execule
documents, use the Council’'s name and do all things which are necessary or desirable

for UKR! to obtain for itself or its nominee the full benefit of this agreement.

This power of attorney is irrevocable and is given by way of security fo secure the
performance of the Council's obligations under this agreement and the proprietary
interest of UKRI in the Assigned Rights and so 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 consant of UKRL

Without prejudice to Clause 4.2, UKRI may, in any way it thinks fit and in the name and

on behalf of the Councik:
{a) take any action that this agreemsnt requires the Council 1o take;

(k) perform and take the benefit of the Contracis (save to the extent that the

relevant Contract prohibits it);
{c) exsrcise any rights which this agreement gives to the Council; and

(d} appoint one or more persons o act as substifule attorney(s) for the Council and
to exercise such of the powers conferred by this power of attorney as UKRI

thinks fit and revoke such appointment.

The Councit undertakes to ratify and confirm everything that UKRI and any substitute
attorney does or arranges or purports to do or arrange in good faith in exercise of any

powsr granted under this clause.
COUNTERPARTS

This agreement may be exscuted in any number of counterparts, sach of which whan
exacuted shall constitute a duplicate original, but all the counterparts shall together

congtitute the one agreement,

No counterpart shall be effective until each party has executed at least one counterpart.

46617 .4
Classification: Confidential

PATENT
REEL: 047211 FRAME: 0831

WORK\31069583W.3

gin




S

g‘reemﬁ‘m does not give rise 1o any rights under the Contracts (Rights of Third

4 Act 1998 to enforce any term of this agresment.

ERNING LAW
agreement and any dispute or claim (including non-contraciual disputes or claims)

sing out of or in connection with it or its subject matter or formation shall be governed

y and construed in accordance with the law of England and Wales.

SURISDICTION

Each party irrevocably agrees that the courts of England and Wales shall have
axclusive jurisdiction to settle any dispute or claim (including non-contractual disputes
or claims) arising out of or in connection with this agreement or its subject mafter or

formation,

. This document has been executed as a deed and is delivered and takes effect on the date

‘stated at the beginning of it.
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