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THIS AGREEMENT is made and entered into as of the day of 200 )

BETWEEN:
(Y aSpect Bystems GmbH, Eisenbahnstiasse 2, 01087 Dresden Genmany ("aSpect™); and
(@) The University of Lincohy, an exénipt charity by virlue of Act of Parliament, whose

registered-office is al Brayford Pool, Lincoln, LNG 775, UK (the “University).

Backareuns

The Universily is underlaking a Project (defined below) to develop an integrated compuled
tamography and dosimelry instriiment for proton therapy. -aSpect provides test equipment and lest

service, data acqyuisition systems, adjustment equipment and engineering-Services for imagers and
cametas. The Parties agree (hat aSpecl will provide test services far the chip development, provide
the data acquisition system and design and/or provide final instrument packaging 4 for the Project
and supply these devices lo facilitate both non-commercial research and potentially the conimercial
exploitation of the technology.

Dafinitions

Application means the application: for a Translation Award submilted to the Trust setting out the
research proposal for the Project, submission dated 17" November 20M71;

aspect means aSpect-System:GinbH; Eisenbahnstrasse 2, 01097 Dresden, Germany
Background 1P means:

a) any Intelleclual Property owned, created, devised or generated by aSpect (other than the
Project Intellectual Property), which-is necessary oe reasonably reyuired for undertaking the
Project or for the contimercial €xploftation of the Project Intellectual Property in'the Field; and

b). -aby othieriniellectual Property owied by aSpect thatis in practice intégraied inthe desigh of
PRaVDA DAQ,

GDA means the mutual confzdentnuty disclosure agreement dated 12" November 2012 entered into
by the Parfies and othel’ participants in thie Project and-any subsequent CRA entered into in elation
to this Project;

Gollaborator(s) means the Universities of Lincoln, Surrey, Liverpool, Birmingham; Cape: Town, the
University Hospital Birmingham NHS Foundation Trasl, the University Hospilal Covenlry and
Warwickshire NHS Trust, iThemba Laboralories South Africa, the United Lificolnshire Hospital NHS
Trusi, the Christie NHS I‘oundaugn Trust, Elekta, APS and Advanced Proton Solutions Limiled of
their nomminaled representatives, and any others added tothe project subject to the CDA;

Effective Date means the 21-Jan-201 3

Field means Proton Therapy Applications. Prolon Therapy includes any therapy, pre- treatinent
quality assurance or-tomiography or dosirietry itifizing o beam of prolons, ’

Intetioctual l‘lup?rty {{P} means patents, palent apphcahons inventions and designs;
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Parties means the University and aSpect referred to collectively as the "Parties” and individually as a
"Party"; :

Platforms aSpect business is based on platforms, a detailed description could be fourid in Appendix
= Platforms

A platform contains JP-blocks, ibraries, components, assemblies and subsystems of an engineeting
disclpline.

Pravda DAQ System means the device which il be developed and manufactured by aSpect. A
delatled description could be found in Appendix - Pravda DAQ System.

Principal nvestigatar or Project Director means Professor Nigel M Allinson-of the University;

Project Manager means Dr Grainne Riley-of ihe Uniiversity;

The Parties agree:

1. PUBLICATIONS

adpecl agrees thal {he Universily and the Collaborators reserve the right to publish material in any
form which is based on results arising from the Project; at any time, aid the University confirms that it
will acknewledge the supporl of aSpedl in such publications unless requested ot lo do so. Where
publications fefer lo information provided by -aSpect, the University will use veasonable. offorls to
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procure that the Collaboralors will provide a copy'io aSpect al least thirly (30) days in advangce of the
intended dale of submission for publication aSpett shall make any reasonable requests for revisions
in order lo prevenl any inadvertenl disclosure of its confidential and proprietary information within
thirty (30) days. of receipt of the proposed publication. aSpect agrees thal it shalt nol unreasonably
prevent or delay publication The anly acceplable reason for a delay in publication is {or the removal
of aSpocts confidential Jpropietary informalion-and publications should not-be detayed for lnnger than
two (2) months fiom (he date ‘aSpect notifies the Project Director that it wishes {0 femove
confidentialiproprictary information from the proposed publication,

2. INTELLECTUAL PROPERTY RIGHTS AND CONFIDENTIAL INFORMATION
a. Background 1P

aBpect ageees that all righls in Background 1P provided {or the performance of the Project witl at all
times remain the properly of (he Party/Collaburalor inteoducing the same, -

aSpect shall bé responsible for filing, prosecuting, maintaining, defending and enforcing protection for
the Background 1P al its own cost. If aSpect wishes lo cease doing so in relation to-any of the
Background [P, it'shall notfy the Project Manageiment Board, which shall fecommend wbich of the
University or Collaborators shall ave theright, bul not the obligalion, 1o take over responsibility for
filing, proseculing; mainlaining, defending-and-enforaing protection for the specific ileny of tems of
Background 2 thal aSpeci has chosen to'coase filing, praseeuting, maiitaining,-defending-and
enforcing prolection fof aSpaoct warrants that-Background 1P is free and shall remain free from-any
BhRcUMberance;

v b.. Projectintelicetual Property and Inventions ‘
Below is a list-of Praject Intehiectial Property And owiership and limilations on.use are described

Univeisitly hitalectaal Prajisily and nventions

aSpect supply lo the Universily a system destription of the PRaVDA DAQ
with overall aperationdl paramelers defingd. and pliysical layout outlined.
This viil e the properly of Universily and aSpecl agiees hat the University
can share it with any (hird parly-in the eventof the Project being translated.

afipest agiees ot o share the Project [P il any thicd pady-olior than the
Collaboratos as pennitted by the GDA,

Y d

aspect will ol anufaclire wnd sell a PRaVDA DAQ Systen to athird parly
witliésut e wrilten peamissionof the Univarsity, '
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5. Confidentiality

aSpect shall reat Project Intellectual Property generaled in whole or in part by any
Collaborator as tonfidential in.accordance with the CDA.
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9, General Tering

This teller agreement, and the documents referred to.in i, together with (i):the terms and condilions
entered into between aSpectand-be University (the “T & €'s7); and (i9) any purchase orders. enlered
into belwesn aSpect and the Universily constitute the enlire agreément and understanding of the
Parties. In the event:of any conflict belween the provisions of this letter agreement and those of the
T&Cs or purchase orders the pravisions of this letter agreement shall prevail.

10, Terimination

This Agreement Imay be fenminated by either parly in the event halthe other Parly broaches the
/\’greement'and lhe bréach'remains uncured for sixty (60) days afler the Parly that has breached the
agreement has: beeninformed of the breach by the other Parly.

6
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Signed by M/gr s Verhoaven as director
'

/g
//; ‘ // TN

for-aSpect Systems GmbH

Dated:
G4 A2, 2013

Signed by Andrew Slevenson, Director of Rescarch & Enterprise

for the University of Lincoln
Dated:

2nd December 2013
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Without the Strip Detectors (including ASICs) and Priapus Imagers the:DAQ Systetn can be opérated
in-a test mode to verify {hat most of the DAQ componetls are-funclional, Callecting raw data for
Prolon Therapy Applicalion and Proton CT requires the delectors, The necessaryimage
reconslruction for Proton Therapy Application and Proton CT is not computed with the software of he
PRaVDA DAQ Syslem. This. software will:be supported by olher project collaborators.

3. Appendix - Transiation

aSpect will support components, systems and various services:for the Translation, this appendix
summarizes (he conditions for this process.
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Signed by Marp;,us Verhoeven as dirgctor

s <
// {[M/\»—h

for aSpecl Systems GmbH

Dated:

'z.’/l_,fg_ 2013

Signed by Andrew Stevenson, Director of Research & Cnterprise

) e

for the University of Lincoln

Dated:

2nd Decerriber 2013
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COLLABORATION AGREEMENT
This Agreement is made this .......... day of ......... fexir e e ivhens
Betweei the following parties;

University of Lincoln with & registered address at University of Lincoln, Brayford Pool, Lincoln,
LNG 778 herein.aftef called “Lincoin”

University of Birmingham. willr a registered address at University of Birmingham, Edgbaston,
Birninghatn, B15 2T herein after called “Birmingham”

University Hospitals Birmingham {NHS Foundation. Trust] with a registered address of Trust
Headquarters; Mindelsohn Way, Queen Elizabsth Medical Centre Edgbaston, Birmingham,
B15 2PR herein after called “Birmingham Hospital”

“The University of Liverpool, an exemnpt charity and body incorporated by Royal Charler, of
The Foundation Building, 765 Brownlow Hill, Liverpool L89 7ZX "Liverpool”

University Hospitals Coventry and Warwickshire [NHS Trust} with a registered address of
Clifford Bridge Road, Coventry, GV2 2DX herein after called "Coventry and Warwickshire
Hospital”

The University of Surrey incorporated by Royal Charter on g™ September 1966 at Guildford,
-Surrey GU2 7XH, herein after-called "Surrey”

National Research Foundation (NRF) A legal -entity established in terms of the National
Research Foundation Act, No. 23 of 1998 as amended, acting through its ‘National Facility
kiown as iThiemba Laboratory for Acceleralor Based Science, South Africa herein after called
“iThemba Labs" wilh z registered postal address of iThemba LARS, 20 Box 722, Somerset
West 7129, SA-and a physical address of iThemba LABS, Old Faure Road, Faure; 7131, SA

United Lincolnshire Hospital NHS Trust of Trust HQ, Lincoln County Hospital, Greetwell
Road, Lincoln LN2 4AXherein after called “ULH"

The: Christie NHS. Foundation Trust of Wilmslow Road Manchéster M20 4BX lierein after
called "Churisties”

“The University of Cape Towrn, a university incorporated in terms of the Higher Edugéation Act,

1997, and the statute of the Universily of Cape Town, promiulgated under Governiment Notice
No, 1199 of 20 September 2002, herein represented by: Julianne Nadler-Visser, in her.
capacily as Contracts Manager of the University of Cape: Town and shé being duly authorized
{herelo, having its offices al Research Contracls & 1P Services, Universily: of Cape Town,
‘Allan -Cormack House, 2 Rhodes Ave, enr Main Rd, Mowbray, 7700, Cape Town, South
Africa herein after called “UGT"

University of Warwick and ils subsidiaries, whose administralive: offices are &t Universily

Housg, Kirby Gormer Road, Coventry CV4 8UWherein after called "Warwick #
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Herein after referred to colieclively as the “parties” and individualfly as the *party”.

Whereas

the parties wish to enterinte an agreement to regulate {he relations between them, to défine
the scope of the fesearch, and to define the basis for the exploitation of the intellectual
Property;

and

Page 5
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IT IS HEREBY AGREED AS FOLLOWS

1. Article 1~ Definitions
The following terms shall have the following meanings:

Acquiring Party means the Party or Partiss receiving Confidential Informiation;
Background IP means:

a) any Intellectual Property created; devised or generated by the Parties' staff (inciuding
visiting researchers) working in the laboratory of the Parties or collaborating with the
Parties prior to the commencement of, or during the termy of, the Project (other than ihe
Project Intellectual Property), which is necessary or useful for undertaking the Project or
the protection or exploitation of the Project Intellectual Property

b) any other Intellectual Property owned by the Parties or'which the Parties have rights to
(olher than the Project Intelfeclual Property) which is -aclually used in the performance
of the Project;

¢)  Excluded background Intellectual praperties means Background IP that is encumbered
such that the-parties do not or cannot bring it to the Project;

CDA means the mutual confidentialily disclosure agreement entered inlo by the parties on
12" November 2012 and the “Non Academic Collaborators” and “Service. Providers”
and any-subsequent revisions thareof;

Collaboration Agreement means this agreement including its Appendices;

Co-Investigator means the nominated individuals from the Parties as identified if Appendix
1

Coliaborator imeans the nominated individuals from the Parties as identified in Appendix 1;

Contract Period means the period of time that the projest-will run. This is designated to be
thirty-six (36) months from the project start date: unless othérwise -agreéd by the
University of Lincoln and the Wellcome Trust;-

iConfidential Information. means information that (a) relates to the
Disclosing Party's past, present or future résearch, development,
business activities, products, services and/or technical knowledge
relating to the Project, and (b) either has been identified in writing as
confidential or is of such a nature (or has been disclosed in such a way)
that it should be obvious o the other Party that it is claimed as
confidential.  Confidential Information specifically includes, but is not
limited in its interpretation to, all Pioject information and proprietary
knowledge, technical information and specifications, inventions (whether
patentable or not), manufacturing techniguies, designs, circuit diagrams,
instruction manuals, blueprints, electronic arlwork, samples; devices,
demonstiations, formulae, know-how, informatioii concerning ivaterials;
scientific informafion generally, and other materials of whatever
description in which the owner thereof has an interest in being kept
confidential, including scientific knowledge gathered during the course of
research and includes information containing or consisting of information
or material of a technical, financial, operational, comimercial,
adminjstrative or planning nalure ot in the nature of Intellectual Property
of any kind and relating {(wholly or in part) to the Disclosing Party or any
of its actual or projected projects, research activities or businesses,
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including its recipients, funders, personnel, students, facilities, assets,
financial condition or results, rights, obligations and liabilities Confidentiai
information shall also include any analyses, compilations, studies;
minutes of meetings or other documents or physical materials prepared
by the Acquiring Party which are copied from, based upon or derived
from information and/or materials disclosed by the Disclosing Party. For
the purposes of this Agreement, Confidential Informatich means any.
information disclosed to an Acquiring Party after and before the Effective
Date which is of a confidential nature or which shall be designated as
confidential by the Disclosing Party in any form or format whether oral,
written, magnetic, electronic, graphic or digitised (and including: any
samples, designs, models, drawings, research, instructions and any
combination or compilation thereof.

Disclosing Party. means the Party or Parlies divulging Confidential Inforration:

End of award report means a report by the University of Lincolh oh the activities funded by
the Award Amount;

Effective Date means the date that this Agreement becomes enforceable whichi date
shall be the date of last signature by a Party hereto;

Funder mearis the Wellcome Triist

Financial report means a report produced by the parties documenting all spend and
commitled spend against an agreed financial schedule. lntetim Financial reporis will be
produced by all parties with a frequency as. defined in this agreement. Afinancial final
report will be produced within four (4) weeks of the projectend;

Grant Conditions means the standard terms upon which the Trust awards grants (currently
COND/10/11). as amended from time to fime; that are sel out af
'http:l/www.wellcome,ac.uk/Fu’ndingIBit)me'dical—science‘/Appliéation-
informationAWTD004055, hitm: '

Intellectual Property (IP) means

aj patents, designs; trade marks -and tfrade names (whether registered or
unregistered), copyright-and related rights, database rights, Know-How and Confidential
Information;

b)  all other intellectual property rights and simitar or equivalent rights anywhere in the
world which ctirrently exislor are recagiised in lhe futtre; and

¢) applications, extensions:-and renewals in relation to any such rights;

Know-How means any technical and other information which is not in the public deniain,
including information comprising or relating to concepts, discoveries, dala; dasigns,
formulae.. ideas, invenlions, methods, todéls, assays, fesearch plans, procedures,
designis for experiments and tests and results of experimentation and testing (including
resulls of research or development), processes {including. ianufdchiring processes,
specifications  and  techniques), laboratory records, chemical, phammacological,
toxicological, clinical, analytical and qualily control data, trial data, case report forms,
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data analyses, reports, manulfacturing data or summaries and inforiation contained in
submissions-to and information from ethical committees and regulatory authorities and
compuler prograims: oralgorithing:

Milestones means the milestones (deliverables) sel out at Appendix 4 which must be met o
the reasonable satisfaction of the Welicome Trust by the Milestone Dates in order for
further tranches of the Award Amotnt to be released:

Milestone Dates means the dates set out at Appendix 4 for the achievement of the
Milestones, all dales:are-taken from the Project start date;

Non Acadeéinic Collaborators nsans the organisations listed under Appendix 1:

Principal Investigator and Director means Professor Nigel M Alfinson of the University of
liincoln;

Project Manager reans Dr Grainne Riley of the University of Lincoln;

Project. means the research entitted *PRaVDA- (Proton Radiotherapy Verification and
Dosimetry-Applications) -~ infegrated compited tomography- and dosimetry inslitinent
for proton therapy” (as ore particularly detailed in ihe Project Proposal) t6 be
undertaken by the Parties and futided by the Wellcome Tiust under the terms of this
Agreement;

Project Intellactual Property 'means any Intellectual Property created in the coiitse of the
Project or in contemplation of participation in the Project, including Intellectual Property
created solely by a party ("Sole Project Intellectual property ") and that created jointly by
any-two (2} or-more parties ("Joint Project Intellectual properly ") and extending to all
Intellectual Property created in contemplation of patticipation in the Project since the
submissjon of the Praject Proposal;

Project Inventions means any inventions arising from the Parties underlaking and
performance- of the: Project; including any created solely by a. party ("Sole Project
Inventions") and those: created jointly by any two (2) or more parties ("Joint Project
Inventions”) and extending to -all Projéct Inventions created in contemplation  of
‘participation in the:Project since the submission of e Project Proposal;

Project Start Date means the date agreed by University. of Lincoln and the Wellcome Trust
that the Project is deemed 1o have staited- from: All milestone dales will be calculated
from this dale;

Service Providers means the Organisations listed under Appendix ™1

Bide Letter-Agreement means a séparate agresnient bétween the University of Lincoln (to
whom the Wellcome Trust Award has been made) and the Service Providers A sighed

off copy of these fetters will be distributed o all Parties,

Translation Award Agreement means the agreenient between the Wellcome Trust and the
University of Lincoln in Appendix 3;

Project Proposal means the Full application for a Transtation Award submilted 16 the
Wellconie foundation Trust 17" Noveimber 2011 under Appendix-2:

Project Management Board (PMB) means the commiltee on which éach of lhe parties is
répresented, whose membership:is provided under Appendix 1

2. Article 2 - Carrying Out of the Project
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2.3 Alist of members of the Project Management -Board is-appended herewith as: Appendix
1. Changes in membership as hiay be agreed from time to time by the. Project
Management Board shall tie notified in writing to-all parties-arid the Welicome Trust.

2.4 The Project Management Board shall meel not less than al three (3) monthly intervals
with al least four (4) wegks: otice being given of such meeting. Additional mestings.of
the Board can be called by the Project Dirgctor, if a simple majority of its membership is
in agreement. The parties will take turns to host these meetings, and any member may
altend' by teleconference or Vidéoconference if necessary and available. These
meelings may form part of the main project mestings.

2,5 The Projecl Management Board shall have the right to invite other non-voling observers
to be present al its-meelings. Any-obseiver who is not an employee, servant or agent of
a party 1o this Agreement shall be required to-enterinto a confidentiality agreement prior
to attending such meetings. A representative from the Wellcome Trust may aftend any
management meeting with agreement of the Project Management Board.:

2.6 The Project Director will, ex officio, hie the Chair of the Project Management Board.

2.7 The specific functions, duties and procedural rules relating to the Project (notin conflict
with the provisions' of this Agreement and the Translation Award. Agreement) will be
agreed by the Project Mariagement Board fiom time fo time based on the criteria sef out
under clause 2.8. If the Project Management Board cannot reach a consensus on any
matter, a decision will be made by a simple majority vote of the named individuals in
Appendix 1, with the Ghair having the casting vote. A mesting will only be guorate:if at
least 4/5ths of the Project Management Board members are present.

2.8 The normal functions and duties of the Project Management Board shall.include:

a) All general'matters relating o Project finznces )
b) Start dates. for slaff recruited to the Project will be agreed by the Project
Management Board (PMB). No recriifment will be made without prior agreement of the
PMB; but carididate choice will be the sole responsibility of the employing party.

¢). Deciding upon significant changes to the scope of work; delivery, tinies and budgat
of the work packages subject to-Wellcome Trust approval.

) In.case of & Party in-Defailt agreeing on actions to-be:taken, haking proposals to
the ‘other parties to assign'the Party-in Default's tasks and, it appropriale, agréeing ipon
anew party to join the Project subjecl-fo Welicoie Trust .approval. '

e). Oversee a ralling programme of risk assessment and quality management.

1) All general matters relating fo reseaich governarice and'gthics.

g) All genieral matters relating to knowledge management anid exploitation. A database
will be kept that records all Project IP & Background IP as' declared by the parties,
Lincoln:will manage this database, the. database will be open to review by all partners
and -al.the teiminiation. of the project the database will:he logged. with. the Universily of
Lincolnresearch office;

h): All general ynatlers relating to. dissemination (including press releases, public
awareness etg).

2.9 Lincoln shall appoinfan overall managet-for the Project (“Project Manager) to lisise with
the parties and others to assist-ihe effective, efficient rinning:of the Projegt. The duties
and functions of this individual will be agreed by the Project Management Board and the
Project Manager shall report to the Projedt Direstor.

210 Lincaln shall use all reasonable endeavours 1o ensure that the Project Director and the:
Project Managei perform their roles in the Project in accordance with the terms of this
Agreement and as. set.oul below, The Project Director's functions shall incliide:
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a. co-ordinating the. Project and the proper distribution of information betwseh the
parties including the provision of a copy of-any reporls prepared by or for the Wellcome
Trust; and

b, act as the liaison between the parties and the Wellcome Trust cohcerning. the
Project,.and

¢ duly and regularly_ convening mestings of the Project Manhagement: Board at
reasonably convenient times and places, and ordinarily-acting as its Chair, aiid

d. oversesing the Project finances, deciding on the: final budget allocations to the
parties in full consiltation with, and with the agreement of, the Project Management
Board, and being responsible for providing accounts and other information te the
Wellcome Trust, and

e. any dulies reasonably assigned by the Project Management Board, including. thé
ability to act on agreed mallers as “Chiair's Actions”.

241 Each of lhe parties hereby underiakes to the other parties fo:

a. prooptly appoint a named individuaf fo carry-out. that party’s work
on the Project and to act as that party's représentative on the Project Management
Board and to promptly effect any necessary replaceinent of such a named individual
and to ensure his or her regtilai attendance at meetings of the Project Management
Board; and

b. duly-comply with all reasonable procedures laid down by and other
reasonable. requests and requirements of the Project Management Board and all
reasonable requests of the Project Director in respect of this Project; and

G co-operate in their common pursuit of the Project objectives asset
out: in the Project Proposal (Appendix 2) and modified by the agreement of the
Project Management Board from time to time in consultation with the Wellcome
Trust,
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Article -5~ Confidentiality

(44

5.1. Each parly agrees to be bound by the terms of the mutual confidentiality agresment
drafted in relation to this pro;ect in Appendix 7 witnessed on 12th November:2012
and any subsequent revisions thereof.

5.2.In consideration of the Disclosing Party disclosing to the Acquiring Parly the
Confidential Information, the Acquiring Party agrees {o keep it and all information
relating {o it and ils use, confidential and to treat the Confidential Information with the
same care-as it would treaf its own confidential information; and to keep the
Confidential Information secure frony theft,

5.3. The Acquiring Party agrees hot to use the Confideritial Information for any purpose
other than the Project, and, except wilh the @xpress prior consent in of the Disclosing
Party in writing which will not be unreasonably withheld, not to disclase il to any third
party and ot to make copies of any-records-of Confidential Information. The
Acquiring Party shall hot reverse-engineer, decompile, disassemble, deconstruct-or
modify any Confidential information or records containing Confidential Information
without the Disclosing Party's written permission.

5:4.Forthe avoidance of douht the Parties acknowledge and agree that any disclosures
of Confidential Inforimation-to the Wellcome Trust shall not be considered a breach of
this /\greemenl

5, The Disclosing Parly does not warrant or indertake that the Confidential Tnformalion
disclosed hereunder is accurate or complete.

5.6, The Acquiring Party shall disclose {he Confidential Information only to such members
of its staff (or students) as are necessaryfor the Project and not further or otherwise
and all such members of stall, students or-oflyer persons working on the Project shall
tie imade-aware of this diity of confidentiality and be subject to obligations of
confldentlamy in relation to the Confidential Information fo at least thelevel of those
setout in this agreement and the Disclosing Party shall bé elititled to enforce such
agreements pursuant 1o the Contracts (Righis-of Third Parties) Act 1999.

5.7.The Actjliiting Party shall be entitled 1o disclose Confidential Information to;
5

5.8 any court, administrative or reguiatory body to the extent required by law, provided
that the Acquiring Parly informs the: Disclosing Party it writing within fourleen (14)
days of the obligation to disclose-arising and-thal the Acquiring Party mainfains the
confidentiality. of as much of the relevanl Confidential information.as possible; and
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5.9:the Acquiring Parly's auditors, lawyers and/or other professional advisors only to the.
extent necessary and provided thal such professional advisors are thémselves under
obligations: of confidentialily'in relation t6 the Confidential Information so disclosed,

5.10. notwithstanding clause 5.6, where disclosure of informyation s required under
the Freedom of Information Act 2000 from. aparty designated as a:public authority
under the Act and such:information relates 1o anoffier parly, the public authority shall
notify that party within five (5) business days of receiving an information request that
such a reguest has beeii made and lhe details thereof, The public authority shail
allow five (5) business days fo consult-with-and, to the extent permitted by law, take
into accolunt any representations made by the party concerned beéfore such
information is disclosed o the requestor and shall on reduest provide an update of
the status of the public.authorily's response and the information which itis intending

to disclose.

5:11. The Acquiring Paity shall return to the Disclosing Party all documents,
records, and materials in its possession, custody or control incorporating any
Confidential Information:

5.41.7 except as otherwise agreed in-writing, forthwith upon conclusion of the:
Project; or
5.11.2. Forthwith at any-time upon request by the Disclosing Party

5,12 These obligations of confidentiality shall remain inforce for 10 years following
termination of the Project noiwithslanding earlier termination of this agreement for
any reason.

5.13 No parly may assign, directly or indirectly, all or part of its rights-or-obligations
under this:Agreement.
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7. Atticle 7 - Repotting of Project inventions and Intellectual Property Rights

7. The Project Director will moniter the work carried out under the Project for
malerial that may be the subject of Project Inventions and shall promptly
notify the Welicome Trust of any such. Project Invention. Itis the
responsibility.of all parties to support the Project Director in this role by
bringing 1o his attention any malerial that may be the subject of such project
inventions

7.2. No Inlellectiial Propeily Rights are assigned ar ficensed under this
Agreement, except as specifically provided for in this-Article 7.

7.3. Management of-iP

7.3 LA registerof BackgroundIP and Praject 1P will be haintained by the Project
Manager. It is the responsibility of individual parties lo identify 1P and submil
details of {his.IP; date of origin, originator and.ownership to the Project Manger
to be logged into the register. The genaration of this register is a non payment 3
monih milestone of the award,
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7.3.2.The parties will icientify if any Background 1P they bring to the Project is-
encumbered or becomes encumbered. It is the role of the Project Director to
notify the:-Wellcome Trust in such an event.

7.3.3.Any Project IP logged in the register will clearly identify any Backgrolind IP thal
has been used in the development of that Project 1P:

7.3.4.The register will be malinfained by the Project Manager in a secure datahase
and will be apenly available to any member of the Project Management Boaid
and Weéllcome Trust upon request.

7.3.5.Each parly shall use all reasonable endeavolirs to ensure the accuracy of any
information or materials that it supplies to-any of the other parties hereunder
and fo promptly correct, where possible, any error therein.of which it is notified;
A récipient party shall be solely and enfirely responisible for its use of the
information-and materials,

7.4, Background I

7.4.1.A register will be maintained by the Project Manager where Background [P is
jogged and ownership identified. It is the responsibility of the individual parties
to identify Background 1P and submit details of this Background P, dale of
origin. and-originator and ownership to the Project Manger to be logged.

7.4.2.The parties will be responsible for indentifying and reporting if any Background
IP brought to the Project is.encumbered or becomes encumbered during the
course of he Gontract Period, The parties will submit details o the Project
Managet. The parties shall not grant-any rights to any third parties over the
Background Intellectual Property without the-prior written consent of the Lincoln
subject to Wellcome-Trust approval.

7.4.3.The Parties agree that at thie Comimencement Date thereare no'pre-e'xis’ting;
agreements with third parties that encumber or will encumber the Project
Intellectual Property to the hest of thelrknowledge

7.4.4.The paities acknowledge that the other parties may have Background 1P
teleévant to the Project that cannot-be brought to the Project (‘Excluded
Background IP*), Each parly will be responsible for identifying and reporting (0
the Project Manager any Excluded Background P

7.4.5 Al Backgrowid P Used in cohnection with the Project-shalt remain the property
of the parly introducing the same. No party will make any yepresentation ordo
any act-which may betaken to indicate thatit has-any right; title or interest in or
to the ownership.or use of any Background 1P of the‘other parties except under
the terms of ihis Agreement. Each parly acknowledges and coitfirms that
nothing contained in this Agreement shall give it-any right, title or'interest inor

tothe Background P of the other patties save.as granted by this Agreement.
Nothing in this-Article purporls to permit-any parly to reverse enginser of
dtherwise analyse any Background I exceptlo the extent that the relevant
work package relaxesthe provisions of this Article for the purposes-of allowing
any of the parties to se any of the other's Background IP-or ProjectIP-for any
purpose in addition to carrying out the Project and to the extent applicable by
law,

7.4.6. Each parly hereby. grants 10 the others a non exclusive royalty ffee licence lo
usestich of its Background [Pthat hias been‘included iy the regisler (but not
Excluded Background 1P) as may be hecessary to affect the perfarmance of the
Project and this Agreement.
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7.4.7.1n the event that the Project IP is exploited, that has Heen identified as being
reliant upon a parties: background P, the party who holds the particular
background 1P will contintie to-grant a non exclusive royalty free licence to use
stch of its Background [P to the exploiting body. The parties-agrééthat they will
not grant rights toany third parlies to such Background IP without prior ¢ongent
of the owning party and Lincoln during or afterthe Contract period,

7.4.8.The parties shall retain responisibility for filing, prosecuting, maintaining,
defending and- enforcing protection for the BacKkground Intellectual Property at.
their own cost. If the parties(s) wishes lo cegse doing so in relation to-any of the
Background intellectiial Properly, it shall notify Lincoln and Lincoln in
consultation with the Wellcome Trust shall have the right but not the obligation
to take over responsibility for the Background Intellactual Pioperty.

7.5. Sole Project [P

7.5.1. A register will be maintained by he Project Manager where Sole Project IP is
logged and origin date and originator are identified. It is the responsibility of the
individual parties to tdentlfy Sole Project IP-and submit details of this: Sole
Project IP, date of origin and name(s) of originators to the Project Manager to
be logged. Where Background 1P has been used irthe development of the
Sole Project IP this must also be identified and details included when reporting
the Sole Project IP-for logging in the register,

7.5.2.All rights to:Sole Project IP, regardless of originating party shall belong to-
Lincoln subject to the terms of clause 7.5.4. All costs involved in the protection
of Sole Project IP will be met equally by all parties,.If a parly decides that they
do not want to support the costs of prolection tiey will agree to forfeit any rights
to income or equily generated as a.result-of the. (P exploitation;

7.5.3.1f Lincoln in whom ownership vests decides not to take out or renew any patent
or registration in any jurisdiction; it will notify the: Welicome Trust and other
parties. The Wellcome Trust shall have the right but not the obligation to take
out or renew any patent or régistration in any jurisdiction. If the Wellcome Trust
decides not (o take out or rehew any patent or registration in;any jurisdiction, it
will notify the Lincoln and other parties. The Party originating:the IR shall then
have the right but not {he obligation to take out or renew any patent or
registeation in any jurisdiction. If the Party originating the IP decides not to take
out o fenew any patent or registration in any jurisdiction, it will notify the othér
parties, who will then have the rights {o take out or renew any patent or
registration in-any jurisdiclion,

5.4.Lincoln hereby grants tothe other parties a royalty free, non-exclusive,
worldwide; ifrevocable ficence to tise Sole Project IP in perpetuity as may be
necessary to affect the: performance of the Project-and beyond termination of
this.Agreement,

7.8, Joinl ProjestiP

7.6.1.A-registerwill be maintained by the Project Manager where Joint Project IPis
fogged and ownership. identified. In the case:of Joint Project IP itis the
responsibility of the parties ereating the sanie to identify-Joint Pioject IP and
submit details of this Joint Project I, date of origin and originator 16 the: Project
Managerlo be:logged. 1tis for the partles creating the same to delgrmine which
of them i to b responsible for the reporting obligations in this Article 7

7.6:2.All vights to Joiint. PrOJect IP, fegardless of originating parlies-shall belongfo
Lincoln subject lo-the terms of clause 7.6.4.- All cosls involved ih the prolection
of Joint Project 1P will be mel equally by all parties. If aparty decides that they
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do nof want to supportthe costs of protection they will agres to-forfeit any rights
to income or equity generated as a result of the 1P éxplaitation.

7.6.3.If Lincoln in'whom ownersliip vests decides notto take out orrenew-any patent
or registration in any jurisdiction, it will netify the Wellcome Trust and other
parties. The Wellcome Trust shall have the right but not the obligation to take
out or'renew any patent-or registration in any jurisdiction. If the Wellcome Trust
decides not to take out or renew any patent or registration in-any jurisdiction, it
will natify the Lincoln and other parlies. The Padies originating the IP shall then
have the nght but not the obligation to take out or renew any-patent or
registration in-any jurisdiclion. If the Parfies originating the 1P decide nol to take
out-orrenew any patent or registration in any jurisdiction, it will notify the other
parties, who will then have the rights to.take out or renew any patent or
registration in any jurisdiction,

7.6.4.A worldwide, hon-exclusive; royally free licence to use:all Joint Project IP
{whether protected by Intellectual Property Rights or not) shall ba-granted by
Lincoln to the other patties in perpetuity for the purposé of performance of the
Project and beyond termination of this Aq!eemenl
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8. » Article 8- Term and Termination

8.1 Foliowing signature by all parties this Agreement shall become effective from the
commencement of the Contract Period. It shall continue in effect for the full duration.
of the Contract Period unless terminated or extended in accordance with the
provisions of this Article,
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9. Atticle 9~ New Parties

New parties hayjoin the. Project with unanimous agreement of all existing parties: and the
Wellcome Trust. New parties-shall be bound by (he {erms of this: Agreement and such other
conditions-as the Project Management Board and the-Wellcome Trust may-specify and will be
subject to a confidentiality agreement: In Appendix 10 is adeed of adherence to which any
new party ‘will be asked 1o agree. Lincoln University will countersign this deed and send an
executed pdf to the Parlies. No-addilional Tunding: will be available to new parties; although
wilh. the agreement of the Project Mahagemment Board reasonable: travel and subsistence
allowance may be made from existing budgets.

10; Article 10 - Liabilities

101 Whilst each party shall use all regsoriable endeavours to ensure the accuracy of the
work performed and any information given, no party makes any warranty, express or implied,
as to-accuracy and shall nol:be held responsible for any consequerice arising-out of any
ifaccuracies or omissions tinless such thaccuracies or'omissions are the fesult of negligence
on the part of that party-orits agenis. Any party's total liability hereuiider shall be limited as
follows:
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11. Article 11 - Force Majeure & Significant Project Delays

In the event that a party is delayed or impeded in the performance of its obligations hereunder
by any industrial dispute or by any cause beyorid its reasonable control, such party shall be
entitled to request an extension of time (in so far that such extension is agreed to by Lincoln
in-consultation with the Wellcome Trust )- Any party so delayed ot impeded ‘shall promptly
inform the other parties of the nature of the relevant cause and of the expectéd duration of the
refevant delay or impediment: If the delayed delivery of a work programme by any party
significantly affects the available work time for another party or parties, the Project
Management Board can chose to reallocate funds and/or the work so as 1o enable the Project
to'meel the agreed Milestones in Appendix 4. Alternatively; Lincoln may' in consultation with
the Wellcome Trust decids to rediice or aller the-scope of the Project or seek an’ exténsion to
the Contract Périod.

12. Article 12 - Governing Law

This Agrecment and alf 1emis, provisions. -and. conditions of the Project and all questions of

constructions, validity and pecformance under this Agreement: shall be governed by English Law and
shall be subject tothe exclusive jurisdiction of the Iznglish courts.

13, Article 13 - Severability

If-any provision of this Agreement is declared by-any judicial or other competent:authorily to
be void, voidable, illegal of otherwise unenforceable then' the remaining provisions of this
Agreement shall continue iti full force and’ effect: The judicial or other competent authoiity
making such determination shall have: the: power to limift; construe or reduce the diration,
scope, aclivily: andfor area of ‘suchi provision, and/or-delete specific: words or phrases’ as
necessary 1o render, stch provision enforceabls,

14. Article 14 - Relationship of the Parties
14.1  Nothing in this Agreement shall create, evidence of imply-any agetcy, parthership or
joint venture belween the parties, B

142 No party shall'act or describe ilself as the agent of any other party nor shall a parly
represent that it has any authority to niake commitments on behalfof any other parly.
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18, ‘Article 18 ~ Assignment

This: Agresment, or any or ‘the rights and obligations hereiriunder may not be assigned or
othemwise transferred by any party in'whole or in part without the prior wrilten: consent of the
parties.

16, Afticle 16 - Agreement Modification

No-variation of, or addilion or agreed cancellatioti to this Agreement, including this clause; shall be
of any force or effect unless it is reduced to wiiting and signed by or on behalf of the Pariies.

"47. Articie 17—~ Dispute Resolution

19. Article 19~ Signatiire

This. Agreeient may beexeciled in any nimber of cotnterparts: This has the same effect as
if the:signalures o such counterparls were:on a single copy of this Agreement. Each person
‘Bigning this Agresmient il a representalive capacity warrants to all of the‘parties his or her
authority fo do-so. The partias’ record that it is not required for this Agreenient to be valid and
enforceable that 4 party shall initial the pages of this Agreement and/or have'its signature of
this Agreement verilied by a wilhess.
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IN WITNESS whereof the parties have execuled this agreement the day and year first above

written.

Signed.in agiraement on hehalf of the:

The University of Lincoln

Signed: O ) Q(KTC}

Name; ﬂh}@(ﬁéw STEVESa

Position:  'DiR€cron. RESEARCH ErIERPRUSE

Date: HT Haged o)),

The University of Birmingham

Signed:

Name;

Position;

Date:

The University of Liverpool

Signed;

Name:

Position:

Date:
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IN-WITNESS whereof the paities have executed this agreement the day and year firs! above

wiritten.

Signed in agreement on behalf of thie:

The University of Lincoln

Signed:

Name:

Paosition:

Date:

The University of Birmingham

s "‘D , /
’ S i g n ed . L s .
=g

David Law

Position: Support Group
Date: 250y

The University of Liverpool

Signed:

Name:

Positiors:

Date!
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IN WITNESS whereof the parties have exectted this agreement the day and year first above

written.

Signed in agreement on behalf of the:

The University of Lincoin

Sighed:

Name:

Position:

Date:

The University of Birmingham

Signed:

Nama:

Position:

Date:

The University of Liverpogl

\\X
‘ David McVey
Name: Seniar Contracis OILT

L egal Risk and Can
. University of | iverons
Position:

Dale: ;’j /(( /{{/ |
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The University of Surrey

TN —
S ig hed: (/{(f'& e, g%::") .w“::*wM\N

Sue Angulatia
Name: Director, Researeh aind Innayet.:
Support
Position:
Date: \2 \i:«\ 2t

University Hospitals Birmingham NHS Foundation Trust

Signed:

Name:

Position:

Date:

University Hospitals Coventry and Warwickshire. NHS Trust

Sighed:

Name:

Posifion:

Date:
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The University of Surrey

Signed:

Nafhé: o

Position:

Date:

University Hospitals Birmingham /I\j? Foundation Trust

Signed: ////Z: é'/é'///é

Name: C» A KT
Position: o et A A3t Cpeco

Date: Z// //,l,,f/( ZO( C\’é

University Hospitals Coventry and Warwickshire NHS Trust

Sighed:

Name:

Position:

Date:
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The University of Surrey

Sighed:

Name;

Position:

Date:

University HospitaI§~B,ii*.m‘iqg-;§l§m,uﬂs Foundation Trust.

Signed: r// ( /\ ' j\/\,\;\\)\\

Name: \b;’\i\\rf} ‘('ETL,LA'\‘/\\'TQ
Position:  LAEAD o € &0 OREEATIING

Date: \(( (( ! { K{

L

University Hospitals Coventry and Warwickshire NHS Trust

. Sighed:

Name:

Peosition:

Date:
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The University of Surrey

Signed;

Name:

Position:

Date:

University Hospitals Brrmmgham NHS Foundation Trust

Signed: <« “w—]( i -

Name: i wa‘H’L ,Q).(\j NN

Position: \}‘?D»k‘w; (\) Coct o e( X i ”\@"3

Date: o {}w. 2010

f’“

University Hospitals Coventry and Warwickshire NHS Trust

Signed:

Name;

Position:

Date:
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The University of Surrey

Sighed:

Name: o S,
FPosition: o e
Date: i —

University Hospitals Birmingham NHS Foundation Trust

Signed: e
Name: — S
Puosition:

—h‘*‘_ﬁ—______ﬁ___-——,—g—
Date:

Name:

J«iﬁi‘fém‘\ 0 14

e K

Date:

: ) - Pagenes
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IThemba Laboratories

Signed: e /;{%.awau;m;f
e

Name: LY Lawge

Position:  Ncome. e ren

Date: W Np i 2 ey,

United Lincolnshire Hospital NHS Trust

Signed:

Name:

Position:

e i

Date:

The Christie NHS Foundation Trust

Signed:

Name:

Position:

Date;
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IThemba La boratories

Signed:

Name:

Position;

Date:

United Lincolnshire Hospital NHS Trust

Signed: . J& @AMJC—«

Name; \D_r' (5an@,ﬁ L K a ‘PCRCI | q

Posion:  Medical. Dureckor

Date: ﬁ# m C\:\T‘A\ Q\ O _1 Lf“

The Christie NHS: Foundation Trust

Signed:

Name:

Position:

Date:
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IThemba Lahoratories

Sighed:

Name:

Position:

Date:

United Lincolnshire Hospital NHS Trust

Signed:

Name;

FPosition;

Date:

The Christie NHS Foundation Trust ">

Sighed: éj

Name: 02, Cuaate) Vt,(kf—\p

Position:  LAG&Q c:( ﬁ;zf:smzéimc&s.ﬂ_gﬁaﬁ.mme
Date: 2.6 Adgun 2ok
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University of Cape Town

Signed:

Name:

Position:

Date:

The University of Warwick

- = gk A .
S towaeL e

Signed: it

Name: xw) cnts (Fegoodd
Position: L 2 ldiy Oire e :
Date: Lok OG0 or Dol
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