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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agreement (hereinafier “Assignment™)
s made aud entered futo a5 of March 31, 2018 {the “Bifective Date™), by and between
Caris Life Sciences, Ine., a Delaware s:orpDratien located ar 6633 North MacArtur Blvd,
Irving, Texas 78039 ¢ ‘L fo Sciences™), Caris MPL g Delawars corporaton located at
4610 South 44" Place, Phoenix, Arizona 85040 (“MPF"), ImmunoThersenostics, Ine., a
Delaware corperation and wholly-owned subsidiary of TViPI lovated at 4610 South 455 o
Place, Phoenix, Artrong 85040 (°ITT) (each of Life Soiences, MPIand 1T “Ass oy,
and Caris Lite Sciences Luxembourg Holdings 57a .,E‘, a Lusembourg "‘{‘fp{‘ld;,{(‘ﬂ
located gt 102 Ruy de Margichers, L2124 Lmemhm:g Gr .ird—-)smh“' de Luxerabours
{Assignee”). Each may be individually referred 1o as @ Party and collectively may be
referred (o as the Parties.

WHEREAS, each Assignor desives o sell, assign and tansfer, and Assignee
deaives 10 purchase and acquive, all nght, nide and interest in and to certain intelectuad
praperty Heense agreements and patent pmp@mfza ingluding the tght o sue and sollest
damages for any and all past, present and future Infringement, thus, conveying to
Assiguee sll substantial vights Tn and 1o such intellectual property Hoense agreements and
‘patent propertics on the termns set forth i this Assigament:

WHEREAS, it s the intentof the Parties that any and sl rights that Assignor has
in t‘%e intellectusl property license agreements and ’pa;ﬁm properties be transferred fromy

et 10 ﬁm\tgzwe subject o doy existing vights Assignor may have granted priot 1o

NOW, THEREFORE, in considerstion of the forcgoing, and of the mutasl
promises, covenanis, and representations coptained herein, apd for other good and
valuable consideration, the receipt and sufficiency of which s heseby sckuow If: dged, the
Parties agree s follows: '

&

SECTION 1
DEFINITIONS

1.1 SAfTare” means, with respect 1o any entity or person, any other entity of
person that directly or indirectly controls, is controlied by or is under common wvnmi
'wiﬂ}- such entity or person.  For purposes of this defintion the terno “control” of 2

corporation, company or ather entity shall mean to have fifty percent (30%) or moTe of
tilt, ouistanding shares of securitiey zepw«.enmw the wvh{ 1o vole for the slection of the
board of divectors or a similar managing anthority of a supervisory board, or otherma;
has the power to :iucct G Cause th\, dzmcnf‘ﬁ o* the ntagagement. and pnimm Ui sud;
COMpany, corpat ‘
voting securities, by contract, or (‘{E}Ci\uk

Page 1
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12 Minttal Products™ means the products and services set forth on #E3kibis 1
as such exhibit may be amended by the Pm’ms from time 1o time, including the Prostale
MDX vl preduct and all services asgociated therewith as descvibed wmore foily on
Exhibit .

1.3 “ITT Patents” means all 1.8, and foreign (&) patent applivations and letters
oatents listed on Exhidit A, (b &l continuations, divisionals, reissues, and
reexaminations thereof Gocluding equivalents, extensions, or substitutions thereof and
mni’ S eguivalents of any ui the forsguing, including foreign counterparts thersod) and

H patents that fssue from or claim prioriy to the foregoing and {8} connterpart patents
mi patent appli .»»_:iii,uhb_i;ic.x{llmf; priority to any of the forppoing,

14 “Life Seignces Pateots” means all U8, and forelan (&) patent ap‘p"’
and letters patersts listed on Exfubit B, (b) all continuations, divisionals,
regxaminations thereof (inchuding eyuivalents, extensions, or substitutions T‘m cof wd
non-U.S, equivalents of any of the foregoing, including forefgn counterparts thereof) and
sil patents that issue from or claim priority to the foreeding and () counterpant patedts
aswd patent applications clasiming priority 1o any of the foregoing,

£53  “Licensed Patents” means Al US. and foreign patent applications and

letters paients wader which Hoeense rights are granted by ULRF pursvant o the tenms of

the ULRF License or under which license righis are granted by OSU pursuant o the
terms of the OS1 Licomse, ‘

{6 “Licensed Product™ means a product that, bul for a license or assigament
herguuder, the mannfacture, use of sale of whoch wonld wfringe & Valid Clamm of one of
more Patents in the country i which such product is sold,

1.7 "‘Lii‘;eﬁ‘wd Service” means a service that, but for a Heense or assignment
herpnnder, the performanee of which wonld infringe o Valid Clabm of one or more
Patents i the L(!JUH} in which such service is performed,

1.8 SMPL Patents” means all WS, and forelgo (a) patent applications and
letters patents listed on Exbibit O, (b)) all continuations, divisionals, reissues, and
regxanunations therept (including equivalents, extensions, or substitutions thereof and
non-1.8. equivalents of any of the foregoing, including forergn counterparts thereaf) and
all patents that issue from or claitn priovity to the foregoing and (©) counterpart patents
and patent applications claiming prierity o any of the foregoing.

1.8 “NetRevenue” means the gross amounts charged by or un d s the authority
of MPT or Assignes for all cales of the Inifial Products, the manufactore, nse ot sale of
which would, bat for the license gravted 1o MPL hereunder infringe a ‘*«;ahd Claim of pae
or more Patents, 0 any  customedpatient/peyor  in the  Terrjtory  lesst (&)

ehates/contracingl  discounts and  chargebacks  (ocluding  government  mandated
,i'.a;tsate liscounts, payor aegotiated contractual discounts and any pther quantity and/or
cash discounts) alfowed in amounts costormary in the trade; (b) certs in disconnts or
allowances negotisted with andfor provided to customers or patients fesuliing in charges

{5
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aot billed; (o) ameunts allowed or crediled on returnsg and (d) any other reasenuable
recduction of gross charges as defined by Generally Au, ;‘te“ Accounting Principl
with respeet to Assighee, reasonable and customary accouniing mzi‘cmi‘” consistently
appiied. No deductinns shall be made Tor cost of eollections ¢ for commissions patd 10
individaaly whether they are with independent sales sgencies or regularty ¥ employed by
the licensee and on its payroll

“Patents”™ means the IT1 Patents, Life Sciences: Patents, MPT Patents, and

Txive

LG
the Licensed Patents collectively.

LD “Techoology™ wmeans all data, kmowhow, technology and  other
information owned or controlled by the Assignors reasonably necessary for Assignee o
practice the Patents,

L2 Mlermiiory” means the United Statss of America, #g worritoties, amd
L3 "ULRF License” means Exclusive License Agreement, dated Januvary 31,

2008, by and "§ia;~z§ween the tiversity of Lopisville Research Fouudation, Ine, ("ULBE)
and 1L

L4 "Walid «(‘-‘: i i of an issued patent within the Patents that
has oL expi ired or been b i &, unpatentable or invalid by an agency or a
court of competent Jummf‘*wn unappaa}&k or unappealed within the tme alfowed for
ppmi and whu) h 4% ot E’sam admitted to be tnvalid or unenforoeable through
abandonment, v selaimer or otherwise,

SECTION 2
ASSIGNMENT AND ASSUMPTION

{ ITT hereby selis, wansfers, rﬁq&i‘ana conveys, and delivers to Assignee, and
Asstgnee hereby purchases and accepts from ITL all of ITDs worldwide night, title, and
inferest i dud

{1y the ITI Patents,

(i1} all claims and causes :3f action now in existence or atising in the
fuiase m&uhmg from past, prosent, o fature infringement of any of
sl of the I} ?&m& 5, mc‘udmg, mthou ton, the sole and
exclusive right o sue i 18 dwn mnm: and recover damages for past,
present, and future infringement of any of the {17 Patents, and

(1) the ULRF License {and Assignee hereby assumes all of ITl's
hligations thereunder and agrees to he bound therebyvl

T SHNAA QN YR By B
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Is, transfers, assigns. conveys, and delivery 1o
and accepts from Life Scicaces, all of Life

{1} the Life Sciences Patents,

(i) all claims and causes of action now in existence or arising in the
future resulting from past, present, of future mfrmg ment of any or
all of the Lide Sciences Patents, meluding, without Hmitation, the
sole and exclusive vight to sue in it own nane and recover damages
for past, present, and furure infringemerit of any of the Life Sciences
Patents, and

MPL hereby sells, wansfers, assigns, conveys, and delivers o Assignee,
ahd Assignee horeby purchases and accepts from MPE all of MPT's worldwide righy, titde,

and interest inaad o

{1y the MPI Patents, and

{ity all claims and causes of action now in existence o wising In the
o future resulting from G present, or [utore infringement of any ot
all of the MPI Patents, including, wzthow fimitation, the sple and
exclusive right o sue in s own name and recover uaumgss for past,
present, and futwe infringement of any of the MPI Patents.

2.4 Hach of I'Th Life Sciences and MPL hereby grant 10 Ass
nonexclusive, perpeinal, fully paid-up heense, with the right v granmt and authorize
subilivenses, nnder the Technol ogy tomake, have made, use, sell, fave sold, oifer for sale,
import and otherwise dispose of or practice the Licensed Products and Liceused Services
i,st,,ttbi{jﬁ the Territory,

235 In consideration for the assignments granted in this Acticle 2, Assignee
shall pay 1o Life Sciences an aggregate amount of USD ||| KGcNG ~ 2= thon

thirty (30} business days following the Bifective Date.

26 Assignee shull further pay fo Life Sciences royalties in the aggregate
amount of [ percent of all Net Revenues by or under authority of Assignee for the
sale of any Licensed Product pr Licensed Service, o an annual basis ne later ti;&n ninety
{90} days following sach anniversary of the Effective Tiate or on a more frequent basis as
mry be muinally determnined between the Assignee and Assignors. Life Sciences shall
have the right to sudit and verify the royaltizs to be paid under this Section.

SECTION 3
CONDITIONS AND COVENANTS

Paeed
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31 Notwithstanding anyvthing else w the contrary in f%‘”"* Assigurient,
Assignee purchases, acguires, und takes the rights granted under Section 2 1o the Patenss,
inchuding the right 1o sue ani zewvz;--fm‘- y-aai pre”i-em‘: a;’d fumref mxrmoemz,m of any @i{"
the Patent
Assignor of s Aihhatm umcmdmo ﬂzc& enly tis,.s m\,.{. t}iuledai,}i vmi B:aw:, heﬁn
d,e,u-mc_:d an Affiliate st the time of entering o a third ¢ dgrgernent but no longed
meet the definition of an Affiliate as of the Effective Date) may have granted prior to the
Effective Date.

. fpon the Bffective Date, Assignee assumes all of  Assignor’s
responsibility for the prossvation and pavment of gl fees g Bted with maintaining the
Patents as well as Assignor’s responsibility for preparing b paperweely, and for paying
all expenses neceasary o perfect and record the assignments of the Patenis,

3.3 orees 10 all reasonable commercial efforts to waintain the
VLEF Laconse in fudl f{\m, and w}fem for the duration of the terms theteod,

Assignes agrees and covenants that pricr fo Assigoee’s sale, conveyance
] T, ot assignment of any of the Fatents, or the right to enforee any of the
Patents, 1o a third pariy ‘w«zfi“ncc ‘iha}i_ obtain the prioy wittten cousent of the Assiguors
and such sale, w‘m,v ) senment will be made sebisct o the
encumbrances and licens existing lvenses) und 4 (Licensysl.

SECTIONG

LICENSEKS

ais 10 MPE an exclusive, transfergble, sublicensable
e gui"iuer%c:i,, mev&;ame pergwn\di };sunw ’w'

signee hereby g
and authori

:
fy

§i8

Initial Products 1o the Territory,  For eiariw th fexucu m %w guge’s arant of a
wbiicﬁjme under the Licensed Patents pursuant to the ULRF License, such sublicense
shall be subject o the relevantand applivabde termes and conditions of i’hfs ULKRF License.

4.2 As partial consideration of the licenses granted 1o MPI hersunder, MPI
shall pay to Assignee royalties equal to the corresponding percentiage of Net Revenve
made by MP1 or its sublicensees, for each Injtial Product as set forth on Exhibit D. MPI
shall make payment to Assignee for such royalties on an annual basisne later than ninety
(907 days following sach anmiversary of the Effective Dute o on a more frequent basis as
may be mutpally determined between the Assigaee and MPI Assignee shall have the
right to gudit and verify the royaltiss to be paid under this Section.

SECTIONS
TERM AND'TERMINATION OF AGREEMENT

Page §
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o

51 This Assignment shall be effective beginning on the Effective Dare, and
shall expire upon the expivation of last of the Patents to expire.

S 3. Sections Z, {x?"xi\“im}zﬁ: and Assumption), 3 {Conditions and Covenauts),
4 (Licensesy 3 (Teru & Tenmination) sad 6 {MisceHaneous) survive suy expiration or
uyrmmfmm uf this Assigrment,

SECTION §
MISCELLANEOUS

&1 Compliance With Laws. The oblipations of the Parties with resgect to the
copsmnmation of the transactions contemplated by this Assignment shall he subject toall
lows, present and fulure, of any gGvemmient having jurisdiction over the Parties and this
transaction, and to orders, regulations, directions or requests of any soch government.

&

&3 Ooverning Lawy YenueJurisdiction, This Assignment will be interpret
construed, and enforosd in all respects w accordance with the laws of the Bute ¢
Delaware, without reférence to s choice of law principles. Neither any Assignor nor
Assignes will comnence or prosecute any action, suit, procesding or clelnyarising under
ar by veason of this Assignment other than 1o the state or federal vouns located in the

State of Delaware. Assignor and Assignes irrevocably conmsent . the jurisdiction and
venue of the courts jdentified by the preceding senience 1 connection with any aciion,

suit, proceeding, orclanm arising under or by reason of this Asstgnment.

£

64 Notg

Notiges, All notiees and other communications “i’liilﬁd or 20 i‘“l}‘?iaés‘:i
tercundey shall be in writing and trans :m;icp\i to the addr ¥i i nal
delivery, (i) expedited wessenger service, (i} iegasmezi or certified matl, postage

L»{L (iv) electronic facsimiie with confirmed answer

prepaid and rrturn receipt requs
th mm‘unmd amwcr hdzm Noum t,:nm 5] any other

back, of (v} elcctronic il wi
aranney will be desmed to have been @
the person 0 be notified. Either Paﬁ.y Du:ijz hgm ume 0 “me Czaz‘gg 11\ ajmm_ im
notices under this Assignment by giving the other Party written notice of such change tn
accordance with this Section. Notices are effective upon the date of delivery or af the
tirne presented, if delivery to the address below is refused by the addresses:

Wio T 4610 South 44" Place
Phoenix, Arizona 85040

i o Life Scienees: 6655 N, MucAsthar Bivd,
Irving, Texas 73038

Hio MPL 4610 South 44 Place
Phoenix, Arizona R304

i1 Assiznes:

S New ok Server 55

PATENT
REEL: 047307 FRAME: 0624



Grand-Duche’ de Loxembourg

6.6 Scverability. If any provision of this Assignment is found o be invalid or
unenforceable, then the remuadnder of this Assigurent will have mﬁi Force and effect, and
the nvalid provision wii} be medified, or partially enforced, 1o the magimum extent
permitted o effeciuate the original olye

EIVE.

6.7 Waiver. Failure 'ﬁ}: either Party to enforce any erm of this Assignment
will not be deemed 4 waiver of future enforeement of that or any other werm in this
Asgsignment or any other agreement thal may be i place between the Parties.

ssurances. Bach Party agroes o gxecute and dehver such chﬁ?
imsiroments and Lou.amc,ht« and 1o ke all such acfions a8 the oiher Py, B8 suloessorns,

s or other le e al representatives may regsonably roquest o cff : ,hx terms of this
g , cutton and dci very of any and all L testinionies,
declarations, @-a{h&, stﬁﬂp'ifiﬁ_, exhibits, specimens and oihe fins wmentation as may be

reasonably reguired.

69 Misce . This Assignment zhczddmsz Hs exmhm bbﬁwi!fd“i’s thu
entive agreement bepween the Parties with respect o
and supersedes all prior an d CONEMPOTINEoUs Agree! .
negotiations, and discussicns, oral and written, \M Party will be muﬁd ‘m’ SHY {’{;n-imoaﬁ,
definitions, warranties, understandings, oF representations with mxpu,i e the st xiw
inatter herem other than as expressiv *nowd‘“i Reredn, T‘m, 88 mrm fieadt

mdudu ‘{E\s: pimm and vice versaay ih» wmex PECIUIEES. Tb »’ch‘-;mum s not m“’ﬁc‘s i
to confer any right or benefit on any thied party (nchudi g, bt not finsited to, any
Cmp}m@g or beneficlary of any Party), and no action may be commmenced of prasea ad
against a Party by any third party elaimiog as & third-party benefictary of this fi,\\:f:mmm
ot any of the ransactions contemplated by this Assigament. No o cii explagation or oral
information by a Party hereto will ¢ alter the weaning or iuterpre noof this Assgiment,
No arendrients or modifications will be effective nnless in wr ztmv ighed by anthorized
reprosestatives of such of the Parties. The terms and conditions of this Assignment wdll
prevail not

&

ithstanding any different, conflicting or additional terms and conditions that
may appear pn any letter, email or other communication or other wiiting not expressly
incorporated into this Assignment.  The following exhibits are attached. heréto and
incorporated herein: Exhebir A, Exhibit B, Exhibit U, and Exhibit b,

68  The Parties expressly acknowledge and agree thay respission of this
Assignment shiall not be an appropriate remedy for any toeach of this Assignment, and
As“ ghige hezchx» c‘:xpw&siv walves any right 16 seek or oblain rescission of thi
1, ‘:hat ‘th; ffpmgoino amil fot i sny way imﬁ any-other

bed
?df{ﬂ. ¢
By e orkeSurver &
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Fxhibit B
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