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90-133-03

Assignment Agreement
Betwaen
The Francis Crick Institute
And

UCL Business PLC

Dated Q% p;ﬁy,\: 2017

The Realisation of Research
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ASSIGNMENT FROM NON-UCL INSTITUTION TO UCLB
THIS ASSIGNMENT dated (&% Apdt 29(7 s between:

(1) THE FRANCIS CRICK INSTITUTE LIMITED, a registered charity in

England and Wales no. 1140062 and a company registered in England and wales no.
06885482, with its registered office at 1 Midland Road, London, NW1 1AT, United
Kingdom {the "Crick”); and

(2) UCL BUSINESS PLC, a company incorporated in England and Wales under

company registration number 02776963, and whose registered office is at the
Natwork Building, 97 Tottenham Court Road, London W1T 4TP, United Kingdom

("UCLB").
RECITALS:
A, Dr Gareth Wilson {the "Inventor”) is a full-time employee of University College London

{"UCL"} and is currently seconded to the Crick io carry out research.

B. The inventor has made certain inventions and developed technology, materials and
know-how relating to ‘Methods for Lung Cancer Detection’ as described further in
Schedule 1 Part A (the"Technology™), including the specific items of intellectual
property described in Schedule 1 Part B (the "Assigned Property”).

C. The Inventor has assigned all of his right, title and interest in the Technology and the
Assigned Property to the Crick in the terms of aninventor assignment agreement dated
[ & ;‘355,:1 SO 5‘7 1 (the “Inventor Assignment Agreement”),

D. The Crick-and UCLB have agread the terms of-a revenue sharing agreement to be
eéntered into by UCLB and the Crick on the same date as this Assignment and relating
to the exploitation of the Assigned Property (the "Revenue Sharing Agreement’).

E. The Crick now wishes to assign o UCLB all of its right, title and interest in the
Technology and the Assigned Property and UCLB wishes to take an assignmeant of the
Technology and Assigned Property, on and subject toand in accordance with the
provisions of this Assignment.
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THIS ASSIGNMENT WITNESSES as follows:
1 Assignment

1.4 In consideration of UCLB executing the Revenue Sharing Agreement and the sum of
£1 {one-pound steriing) now paid by UCLB to the Crick (receipt of which is
acknowledged), the Crick hersby assigns and transfers to UCLE absolutely all of its
right; title and interestin-and to the Technology and the Assigned Properly.

1.2  The assignment effecied by this clause 1 shall include, without limitation, the
assignment and transfer of -

{a) all patents and other intellectual property that may be granted pursuant to any
applications listed in the aitached Schedule 1, as well as all patents or other
intellectual property that may derive priority from or have equivalent claims to
or be based upon the Assigned Property in any couniry of the world {and
including supplementary protection certificates, divisions, continuations,
continuations in part, reissues and extensions), and the Assigned Property
shall. be deemedto include all such-items of property;and

{b) any unregistered intellectual property listed in the attached Schedule 1, and

{c) all rights in respect of any know-how that is described in the attached
Scheduls 1; and

{d) all rights of action, powers and benefits arising from ownership of the
Technology and the Assigned Property, including without limitation the right to
sue for damages and-other legal and equitable remedies in respect of all
causes of action arising prior to, on or after the date of this Assignment,

1.3 To the extent that the Technology and Assigned Property includes any know-how
protected under the laws governing confidential information; references fo the
“assignment” of such know-how shall include the following obligations on-the Crick
{and the Crick confirms that the Inventor Assignment Agreement confers such

obligations on the Inventor):

(a) the Crick hereby transfers and shall transfer to UCLB such rights as it may
have in law o prevent the unauthorized use or disciosure of such know-how,

S
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(o)

(d)

{e)

80-133-03

to the extent that such rights cannot be, or are not, ransferred by virtue of the
provigions of Clause 1.3(a), the Crick will agree to be joined in any action
(whether as claimant or otherwise) brought by UCLB or its assignee against
any third party that is alleged lo infringe such rights, subject fo UCLB effectively
indemnifying it against any damages; costs-and expensss incurred in-ralation
to any such action;

the Crick will not disclose any such know-how without the prior written consent
of UCLB; but this obligation of non-disciosure shall cease upon the know-how
becoming publicly known {other than as a resuit of breach of this clause by the
Crick orof the equivalent clause in the Inventor Assignment Agreement by the
inventor);

the Crick warrants and represents that it is not aware of any disclosure-of such
know-how to'any third parly, prior to the date of this Assignment, except under
written obligations of confidentiality; and

if required to do so by UCLEB, the Crick will: make such acknowledgemenis to
third parties as UCLB may reasonably require staling that UCLB owns all such
know-how and that the Crick does not retain any ownership rights in such know-

how.

The Crick shall, and Tor so lofig &8 e IBvenier i seconded to the Crick shall use

reasonable endeavours 1o ensure that the Inventor shall, execute such documents.and

give such assistance as UCLB may require. at the expenss of UCLE: -

(@)

(b)

{c)

tc secure the vesting in UCLB of all rights in the Technology and the Assigned
Property; and

fo uphold UCLB's rights in the Technology and the Assigned Property; and

to defeat any challenge to the validity of, and resolve any questions concerning,
the Technology and the Assigned Property.

Warranties, representations and undertakings

The Crick-warrants, represents and underiakes that at the date of this Assignment -

(=)

it has not been and is not currently a party to any agreement or understanding,
whether oral or written, which would in any manner be inconsistent with the

assignment of rights provided for in this Assignment;
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3.2
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{b} it has obtained an assignment from the Inventor of all of the Inventor's right,
fitle and interest in and to the Technalogy and the Assigned Property in the
terms of the inventor Assignment Agresment; and

(e it has disclosed to UCLB in writing the names of all persons of whom it is aware
who might have rights in the Technology, including any other persons who were
involved in developing the Technology, and any organisations that funded the
development of the Technology.

General

The obligations on the Crick and the Inventor under Clauses 1.2 to 1.4, 2 and 3 shall

continue in force without limit of time.

The validity, construction and performance of this Agreement shall be governed by
English law. Any dispute arising under or in connaction with this Agreement shall be
subject to the exclusive jurisdiction of the English courts to which the parties o this
Agreement hereby submit.
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AGRE

1 by the Purtivs through thelr suthorised signetores:

For, and on behaifof
THE FRANGIS CRICK INSTITUTE
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Schedule 1
Part A: General description of the Technolog

90-133: Methods for Lung Sancsy

The invention provides methods for detecting single nuclectide variants in lung cancer,
especially stage 3a lung adenocarcinoma and lung squamous cell carcinoma. Additional
methads and compositions, such as reaction mixtures and solid supports comprising clonal
populations of nucleic acids, are provided,

Part B: Specific llems of intellectual property

{(a) any patents and patent applications based on or derived from 62/323,589 (Natera
Attorney Docket Number: N.018.US. P01) "METHODS FOR LUNG CANCER
DETECTION" filed on 04/15/2016.

{b} any copyright works; design rights, database rights, elc

{c) gny important know-how relating to the Technology
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