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ASBIGHMENT AND ASSUMPTION AGEREEMENT

Thizs ASSIGNMENT AND ASSUMPTION AGREEMENT {ihis “Agreoment”) is made
and entered into a5 of September 13, 3018 (he “Effective Date™), by and between Caris Lik
Reiences Switzerland Holdings GmbH (equivalently refered 1o as Caris Life Belences
Awitzerland Holdings SARL: Caniz Life Sciences Switzerland Holdings 8.2 vl or Cans Life
Sciences Switzerland Holdings LLO), & Swiss Hmited hability company located in Basel,
Switzerland {formerly known as Cans Life Sciences Luxembourg Holdings Sarnl)
{“Assignor”) and Caris Science, Ine, 2 Texas corporation having is principal place of business
at 750 West Iohn Carpenter Freoway, Suite 300, Iving, TX 75039, USA, and formerdy 2
Delwware corporation and having s principal place of business a1 6655 M. MacAnhur Blvd, 3id
Floor, Irving TX, 73039 USA {“Assignec”). Each of Assiguor and Assignes may be refered 1o
individually as 2 “Party” and collectively as the “Parties”

WHEREAS, bumunotheragnostics, Ino. (CITYY) and the Uwmiversity of Louisville
Research Foundation, Inc. CULRE"} entered tnio that certain Exclusive License Apresment
dated lanuary 31, 2008 (he "ULRF Ligense™);

WHEREAS, Caris MPL Ine. O'MPIY) Ioter acquired 1T1 as g wholly-owned subsidiary of
MPI in that certain Stock Purchase Agresment dated December 8, 008,

WHEREAS, MPI assigned the ULKF License and transferred all right, title and interest in
and 1o the related inellectual property assels to Caris Lile Selences Luxembourg Hoeldings 54
v PCaris LUXY) pursuant to that cenain Intellectual Property Assignment Agreement dated
March 31, 3010 (the "I Assignment™);

WHEREAS, Caris LUX was re-domiciled in Switzerland and was renamed to Caris Lifs
Sciences Switeprland Holdings GmbH  dequivalently referred 1o ss Coris Life Scwences
Switzerland Holdings SARL; Caris Life Sciznces Switrerland Holdings 5.8 vl or Canis Life
Sciences Switzeriand Hokdipgs LLC) in thal ceripin Public Deed dated Goelober 1, 2013; and

WHEREAS, Agsignor now desires {0 assipn and transfer, and Assignee desires o
recoive, Assignor's right, title and intersst in apd o the ULRF Liconse and the related
intetlectual property assets.

NOW, THEREPORE, in consideration of the foregoing, and of the mutual promises,
covenanis, and reproseniations contained horein, and for other good and valuable consideration,
the receint and sufficiency of which are hereby acknowledged, the Parties agree as follows:

I. ASKIGHMENT AND ASSUMPTION

L “Licensed Patents” means all UL and Boreign (8) patent applications and letters
patents lsted on Exkibi A to thizs Agreement. {b) all continuations. divisionals, reissuss, and
reexaminations thersof (including eguivalents, extensions, or substitutions thereof and non-11.5.
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equivalents of any of the foregeing, including foreign counterpans thersof) and all patents that
issus from or claim priority o the foregoing snd {0} counterpart padents and patent applications
claiming priovity fo any of the foregoing, under which Boense righis are granted by ULRF
pursuant o the terms of the ULRF License. For clarity, alf Licensed Patenis are assigned to
ULRF,

1.2 Assignor hereby assigns, transfers, conveys and delivers fo Assignes, any and all
of Assigner’s right, title and interest in and to the ULRF Livense, to have and 1o hold the same,
and Assignee hersby accepts and assumes sl of Assignor's right, title and interest in and o the
ULRF License, including, but not Hmited to, all performance obligations of Assignor thereunder
and agrees 1o be bound thereby,

1.3 Assipoor bereby transiors, conveys and delivers to Assignee, and Assignes hereby
accepts from Assignor, all of Assignor's worldwide right, title, and interest in and 1o

(i} the Licensed Patenis; and

iy ol claios and causes of action now in existence or arising in the future resulting
from past, present, or future infringement of any or all of Licensed Patents,
including, without lmitation, the sole and exclusive right io suc in #s own name
and recover damages for past, present, and future infinpement of any of the
Licensed Patenis, in scoovdance with the ULBRF License.

14 To the extent not included within Sections 1.2 and 1.3 of thic Agresment,
Assignor hereby assigns, {ransfers, conveys and delivers to Assignes, any and all of Assignor’s
right, title and interest in and 1o the 1P Assignment, to have and to hold the same, and Assignes
hereby accepts and assumes all of Assignor’s right, title and interest in and to the 1P Assignment,
including, but not limited to, all performance obligations of Assignor thereunder and agrees o be
bound thereby.

2. CONDITIONS AND COVENANTS

24 Assignor's enjoyment of s right, e and interest in and to the ULEF License
and the Licensed Patenis hereunder shall comply with the relevant and applicable lerms and
conditions of the ULRY Licenss.

2.2 Upon the Effective Date, Assignee gssumes all of Assignor’s responsibility for the
prosecution and pavment of all foes associated with mainisining the Licensed Palents.

2.3 Assignee shall use all ressonable commercial offoris fo mainiain the ULRE
License infull forece angd effect for the duration of the teross thereof

3. TERM AND TERMIMATION OF AGREEMENT
3.1 This Agreement shall be offective beginning on the Effective Date, and shall

expire upon the expiration of last of the ULRF License, Licensed Patents, or 1P Assignment to
expire, whichever is later,

(R
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4. MISCELLANEDOUS

4.1  Complisnce with Laws The obligations of the Parties with respect 1o the
consummstion of ihe transsctions conlemplated by this Agreement shall be subject to all laws,
present and future, of eny government heving jurisdiction over the Farties and this transaction,
and 1o srders, regulations, directions or requests of any such government,

42  Governing Law: Yenuwellurisdiction This Agreement will be inierpreted,
construed, and enforced in sl respects in accordance with the laws of the State of Texas, withow
reference to ity cholee of law principles. Meither any Assignor nor Assigoee will commence or
prosecute any action, sutl, proceeding or claim arising under or by reason of this Agresment
other than in ihe stale or federal courts located in the Biate of Texas. Assignor amd Assignee
irrevocably consent o the jurisdiction and venue of the counts identified in the preceding
seidencs i connection with any action, sull, proceeding, or claim arising wnder or by reason of
this Agreement,

4.3 Severshilily, If anv provision of ihis Agreement is found to be invalid or
unenforceable, then the remainder of this Agreement will have full Foree and offect, and the
invalid provision will be modified, or partislly enforced, o the maximum extent penmitied o
gffectuate the onginal objective,

44  Waiver Failure by sither Porty w0 enforce any term of this Agreement will not be
deemed 3 waiver of future enforcement of that or any other teom In this Agreement or any other
agreement that may be in place between the Parties,

4.5 Purther Assursnces. Each Porty sgress 1o execute and deliver such other
instruments snd documents gnd to take all such gctions as the other Party, s successors, assigns
or ciher legal representatives may reasonably reguest (o effect the terms of this Agreement and
the execution and delivery of any and all affidavils, testimonies, declarstions, vaths, samples,
exhibits, specimens and other documentalion as may be reasonably reguired.

4.5  Entire Agreement, This Agreement, including Exfibis 4 sttached hereto and
incorporated herein, constitutes the entire agrocment between the Parties with respegt (o the
subject matter hereot and merges ond supsrsedes all prior and contemporaneous agreements,
undertalings, understandings, pegotiations, and discussions, oral and written. Ne orsl
explanation or oral infornmtion by a Pany hereto will alter the meaning or interpretation of this
Agreement. No amendments or modifications will be effective unless in writing signed by
suthorized representatives of each of the Parties,

PATENT
REEL: 047307 FRAME: 0889



IN WITNESS WHEREOQF, intending to be legally bound, the Parties have executed this
Agreement as of the Effective Date by their duly authorized representatives,

ASBIGNOR ABSIGNEE
Caris Life Sciences Switzeriand Caris Science, Inc.
Holdings GmbH

By: By: Ll CEENE G
David D, Halbert
Title: CEO Title: CEQO
;fﬁ / 2 halan
Date: ;"f ?fﬁ?ﬁfg , [ate: *‘:fgf"?fg iijf{\i ,,,,,,

Signature atiestation on following page.

o
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Attestation 28 to CARES LIFE SCIERCES SWITZERLAND HOLDINGS GMBH

STATE OF TEXAS
COUNTY OF DALLAS

~ DBefore me, a Notary Public in and for the State identified above in this attestation, on this
i“? day of %ﬁs"?ﬁﬁﬂé@f .+ 2018, personally appeared David D, Halbert, who being duly
SworT, s:gned and agixmwiedged the: foregoing Assignment on behalf of CARIS LIFE SCIENCES
SWITZERLAND HOLDINGS GMBH as his'her free act &mj deuj with auimmy to do so.

NG FARY {% BLIC

Atiestation as to CARIS SCIERCE, IR

RN

STATE OF TEXAS
COUNTY OF DALLAS

Seiere me, a Motary Public in and for the State identified above in this attestation, on this

; s 2018, personally appeared David D, Halbert, who being duly
sWorn, s;gned and ackmw edged the foregoing Assignment on behalf of CARIS SCIENCE, INC, as
histher free act and deed with authority to do so.

Ry
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