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THIS AGREEMENT Is made the | L day of ﬁg@ﬂ;i 3019
BETWEEN:

{1 QUEEN MARY UNIVERSITY OF LONDON, a body registored in Englend under rumbar
REGOOTI0 having He registerad address at Mile End Road, London B1 4MS University™

ang

(2} UCL BUSINESS PLC. whose registered office is The Network Bullding, 97 Toltentiam Coun
Hoad, Landon WiT 418 CUCLEY

WHEREAS:

& Gargth Ackiand (the “lnventor”) was a full-time smpioyse of University Collage London (UCL)
and was engaged by UCL o cary out ressarch. The Inverdor is currently 2y empinyee of
QbR

B Buring the course of the Ihverdor’s emplovmant 3t UCL the Inventor made certain inventions

and develnpad lechnology, materizls andior know-how relating to ‘Real-Time Biosensing of
immunatranamillers’ g described further i Scheduls 1 (the “Techndlogy’s. The Technology
noludes the spaciic llems of Intellectual property described In Schadula 2,

Los UCLE is a wholly-owned subsidiary of UCL, formed o axploll intelieciua peoperty generated at
UCL UCL and the Invenitr have assigned to UCLE ol of thair vighis, fitte and interest in the
Techrokgy

L. QMUL and UCLE have agreed the lerms of a revenue sharing agreement 1o be entered into by

QRUL and UCLE wo the seme date as this Agreement and relating 1o the sxploilation of ihe
Technolgy {the "Revenue Sharing Agresment?).

E UCLE now wishes {0 assign 1o QMUL sl of its right. title and interest in the Technology, and
GMUL wishes o take an assignment of the Technology, subleat 1o and in ancordance with the
provisions of this Agresment.

NOW IT 15 AGREED a5 follows:

b ASSIGHNMENTY

14 In conzideration of QMUL executing the Revenue Sharing Agreemsnt and the sum of £1 {one
pound sterding} now paid by QMUL to UCLE (recaipt and sufficiency of which is hereby
acknnwladged by UCLB), UICLE heneby assians and transfars to GMUL absolutely with full fitle
guarantes aff of its right. tille and inlerest in and 1o the Techaslagy, inchuding (if applicable):

144 in respest of each and any invention disclosed or comprised within the Technology,
the right {o file patert applications for such invention in or in respect of any country or

terrtary in the world:
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in reapect of any and sach palent application comprised within the Teshnology and
any patent applications fled for inventions disclosed o comprised within the

Technology {he "Patent Applications™h

) the right {o claim prionity from, and o prosecule and oblain grant of paterd on,

such Patent Application; and

{i} ihe right tn file oivisional applcafions based therson and o prosscite and

ohtain grant of patent on each and sny such divisional application;

{iit} the right {0 exiend {0 or register in, or v respect of, any country of teritory in
he world sach and any of the Patent Applications, and any patenis granted on

any such Paterd Apolications or any divigionals thereod,

{iv} the right 1o extend the term of any palents granted on any Patent Applications

or any divisionals thersof

£y} the absoluiz enitlemant o any patents granted pursuant {o any of the Patert

AgpHioations or any divisionals thersof, and

£} e right 1o elect 10 rejact or submit {o the cormpatence of the Unitary Patent
Courl in respect of any gatant granted pursuant 10 any Patent Agplication
pursuant e Arlicle 833) of the Agreement on a Unified Patent Court {3013/
TYBI01) or to walidate any such patent as 2 patent that has unitary affent by
virtue of Reguiation {EU) Mo 12872012,

aff righis 1o being or defend any claims, actions or progsadings {and o retain any
damages recoverad), andior o appeal any sward or judgements issued, Inrespect of
any infringeoent or challengs to validily or entiiemant, of any other cause of astion
arising from ownership, of the Pateni Applications or any patants grantad pursuani to
such Patent Anglications or any divisinnals thereot, whether soouring before on or

after the date of this Agresment;

aff right. ke and interest in and to the copyrightl works, design righis andfor dalsbase
rights listed in Sohedide 2;

the vight 1o bring. make. oppose, defend, appeat procesdings, claims or actions and
ohiain raief {and to retain any damages recovered) in respect of any infringament, or
ary other cause of sction ariging from owneeship, of any of the sapyright warks, design
rights aruifor database righis listad in Schedile 2 whether ocourring before, on, or

afier the date of this Agreement:

i the mazimum extent permited by applicabde law, and sulject o Jlause 1.2, afl
righis in respact of the knovw-how, rads secrats and lechmical information described
i Bohadule 2 and
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137 afi inteliecihual propedy righla in and physical possession and cwnershin of the
materials isted in Scheduls 2.

To the exisnt that the Technology includes any know-how and technival information protected
under the faws governing confidential information andf or lrede seorels prolecied by the EU
Trade Secreis Direclive {Direclive 2018/843)

1.2.1 UCLE hereby transfers to OMUL such rights as i may have in law 1o prevent the
unlawhs or unauthoriead acquisition, Use of dizclasure of or access io such knowe

how, lechnicsl information and trade secrels;

182 if required to do so by OMUL, UCLE will make such acknowledgenients i third parties
as OMUL may reasonably require skating that OMUL owns all right in and 1o such
know-how, lachnicsl information and trade secrels and that UCLE  doss nol retam
any pwnership righis in such Know-how, techanical information and trads secrata.

To the exdent thal the Technology includes any materials or siher physicsl property, UCLE:

1.3 shall provide {and shall ensurs that the Invertor provides) to GMUL {promptlv on
QMURL's request) the samplas gnd other iems of such proventy desoribed in Pad D
of Schedule 2:

132 warrants that Porl B of Schedule 2 sels pul & full and accurale desoriplion of the
quaniities of any malerials o any ather physical property included in the Tachnology
that, 1o the bast of ils knowiedge, tre in existencs and are not belng supptied lo QMUL
under this Agreemant {"Retained teme’s: end

1.3.3 shall not provide the Retained Hems 1o any other pergon or conwnercial argamsation
and shall not use the Relained Rems for any purpose other than is permitted by
Clause 3.

To the extent that the Technology nolides any malerials which have been oblained, or are
detved, from & human subject (the "Huran Materials”}, LICLB hereby warranis to QMUL that
UCLB has the right o transfer custodianship of the Human Materisls o QUL UCLB shati not
provide o GIMUL any information which may enable (MUL to identify any donor of the Human
Materials or any other personal date or personaliy identifiable information.

UCLE shall exetuls such documents and give any assisiance, at QMUL's expense and request,
2% QRMLE. may reasonahly require for the purposs of giving eifec! o this Agrasment.
WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS

UCLE hereby warranis, represents and underiakes (o ORMUL thet

2341 it has oblained an assignment from the Inventor of all of the Inveniae's right, title and
interast in and o the Technology:
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it is the regeslered propistor of any Palent Appications and has caused all of s
empioyees who are namad a8 inventors on such Palent Applications 1o axequle such
assignmenis as may be necassary 1o pass afl of thedr nght, ttls and interest in and to

those patent applicstions o GMUL,

i is the sole legal and beaefivial owner of, and owns alf the rights and indereats in, the
Technology and s entitfed to assign afl right, tille and nterest in and © the Technology

o QMUL pursuant o this Agresment;

so {ar a3 1 is aware (having made appropriale enguivies of the inverdor but not of any
third parties or conducted any fresdom to operate searchas), use and sxploilation of

the Technology will not nfrings the inleliachusl property rights of any third party;

s far as UCLB is aware (having made appropriale snquiries of the invenior but not
of any third partiss), e Technology is not subject to any claims, procesdings,
challengas or Higation {whether aclual, pending or thraatenes) relating to ownership

of validity and is not subjest ba any third parly rights or enoumbrances;

i has not been and B nol currently a panty o any agrsement or understanding,
whether oral or wrilten, which would in any manner be inconsisten! with ths

assignment of rights grovidad for in this Agreament;

during the tern of this Agreement 3§ shall vt enter into any agreemsnt or
understanding, oral or written, nor engage & any activily, which would it any manper

be inconsistent with Hie provisions of this Agresmant; and

ali malerialy described in Schedule Zhave been obizined in compliance with all elnical
and legsl requiremants {including the Human Tissue Act 2004 and applicable data

pivacy laws, inchding the Dats Protection Act 1888),

RESERVATION OF RIGHTS

UCLB reserves for diself and UCL the non-axclusive, irgvocable, worldwide, royalty-frae right

10 use the Technology for UCLE's and UCL's own internal non-commaercially funded research,

publication and t2aching.

GEMERAL

Armendmeant,

This Agreamant may ardy be amended in writing signed by duly suthorised representatives of
QMUL and UCLE,
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Assignmant,

Meither parly shall assign, mortgags, charge or otherwise ransiee o deal with any righis o
obligations under this Agreement without the prior writien consent of the other pariy.

Waiver,

Any waiver given under or in relation 1o this Agreement shafl be in writing and signed by or on
behalf of the relavant party. No faliure or delay on the part of any parly 1o sxsrciss any right o
remedy under this Agreement shall be construed or oparads as & waiver thereaf, nor shall any
single or partial exerclse of any right or remedy preciude the further exerciss of sush right or
femedy.

invalid Clausess.

i any provislon or part of this Agrsermant is held 1o be invalid, amendmenis lo this Agreement
may be made by the addition or deletion of warding 8s appropriste o remove the Iovalid pant
aF provision but otherwise relain the provision and the other provisions of this Agreemant to the
maximum extent permissible under applicable law

Mo Agency.

Meither party shall att or describe tself e the agent of the sther party, nor shall any poarty make
or represent {hat it has authorily lo make any commitments on the giher periv's behadt

interpratation.
in this Agresment
481 e headings are used for conveniance only and shall not afiect is interprelation

4832 reforences o persons shall wmchide Icorporated and unincarporaied PETanNE;
referonces i the singular include the plural and vice verss and referances 1o the

masculing include e faminine;

48.3 referances to Glauses ang Schedulss mean clauses of and schedules o this
Agreemant;

454 whies the ward “including” is usad #t shall be understond a3 meaning “incluging
veithaowul imitation”;

4 6.5 any referonce fo any English law term for any solion, remedy, method or judicial
procseding, legal document, legal stalus, coun, official or any legal concept or thing
shall In resoect of any krisdiction othes than England be deemad o inchude what most
newrty approximates in that junisdiction to the English faw lermy and

588 time shall be of the agsence in relation 1 the parformancs of LUCLB's ‘nbligations
under this Agresment.
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Law and Jurisdiction,

The vilidity, construction and performance of this Agreemant, and any contractual and non-
contractual claims ariying hereunder, shall be governed by English law and shall be sutfact to

{he exchushes jurisdiction of the English courts 1o which the parties hereby subrmit.
Entire Agraemeant.

The parties acknowiedge that they are nob relving on any reprasendation, agreement, @nm of
cordition which is nol set oul in this Agreement, This Agreemend, including ite Schedules, sets
out the entire agreement tetwaen the partias relating to s subject malter and supersedes all
prior oral or wrilten agreemenis, arrangements or understandings between thern relating lo
sueh sublect matier, MNothing in this Agreement will, however, aperate t il or exclhuds any

liablily for raudhudent misreprasaniations.
Third parties.

This Agreement does not creste any right enforceabie by any person who is nol a party to #
{"Third Pary™ under the Contracts {Rights of Third Parties) Act 1598, but this Clause doss nnt

affect any right or remaedy of 2 Third Parly which axists or is available agart from thal Acl,
announcemants,

Melther party shall make any press or aiher public announcament concaming any aspent of this

Agreament without the prior, express written consent of the other party,

REST OF PAGE LEFT INTENTIONALLY BLANK
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SEHEDULE 4
GEMERAL DESCRIPTION OF THE TECHNCLOGY

Q5037 Real-Time Biosensing of Immunoiransmilters

Thers is @ redl nesd (0 be abls o diagnose smmunosuppression and to be abls to monitor the heakth of
ihe immune systerm In normal individusls and in patients at risk of acquiring nlestions, both in hospital
and the cororauniy. Current blomarkers are crude, non-apecific snd fraquently lsad 1o erroneous
antibiotic use, which s assoviales with sericus side-affeels. dynamic, real-tie, sasy to uss test
performed by heslthears professional af the bedside  enable immune funclion in be assess inoan
objective fashion would ensble focussed, considersd breatmenis ingluding the rationale use of
antiblofics ~ an urgent healthcars priotiy. ¥ such lests wers “cabbrated” aosinst large population noris.
ang delivers for spacilic pathologies- targsis reatments could be delivered.

Raablime Dlosensing of molscules releasedt by immune cslia, both in they fasiing slale and foliowing
specific challenges in whole blood {oblained by finger pireprick test} can identify chacasteristic pattarns
of Immune response. This near-natient test can he pedormed ot the badsidefclinic and oive 3 readoul
within 2 minutes. This I8 a0 unparaiisled, rapid signal which enables poinbof-care diagnosis and
therapy, withuut requiting slternative expensive. tme-consuming techociogy, Furthermons, the asse of
use gnd technologics! mbusingss snables unnarailsiad, costelfoctive immunophenctyping in large
populations of healthy and unwell individuals. There are no comparabie technoiogies available. and
much of the basic biologic research has besn sanductsd i this iaboratory.

The basic premise of the I s that speciiic Immunstansmitersimolecuios are rafesasd pron achvalion
af immune selis. This activation can be biocked by specific antagonisis. Through different patterns of
refease, chatacieristic signatures associated with, or diagrostio of, apecific immune states (e ook of
response is consistant with immunosuppression’ can be deciphered. Current work demonsteatas that
these signaiures change with the relexss of Several molatules i time- and conceniration<depandert
petieras. Futhermore; the mude, tining and Hpe of stinudus can be menipidaied o reveal differential
82N54 delnction.

PATENT
REEL: 050791 FRAME: 0052



ik

QE-G37-05

BOHEDULE2
SPECHFIC ITEMS OF INTELLECTUAL PROPERTY OR OTHER PROPERTY

T following patent applications and patents:
= POT/GB2C15/051988 Diagnostics filed on Q8AT2015

Any patend applisaiions, continuations, condinuations-in-pan, exdtensions, reissues, divisions,
and any patenis, supplemantary protection cartifications and aimiiar rights thad are based onor

darive prionty from the ghove palent applications and pateats.
The fofiowing cogywrignl works, design righis, and database righis:
nia

Al know-how and tschnicsl information generatad by UCELB and the Inventor and which relales
1o ine echaology 85 desortaed in Schedule 1 and in the other sections of this Schedulg 2

including:
n'a
The following materials,

rita
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This Agreemant has been sxecuied and [akes offsct on s dile siated 2t the beginning of ¢

For and on behali of
UCL BUSINERS LS

{~

Forand oo bahall of
QUEEHN MARY URIVERSITY OF LONDON

Signed

Sighiad

O Grasme Brown

Pont nama

DR ANNE LAKE
Managing Director
UCL Business PLC

Prigt name

Sirselor Tectinalnoy Transfar ORUE

Title Tiia
: i \t o
& : Lo
oy oy \S‘ i ’{{
gy Yooty Vo
T Loyd 3 i
; :

Date

Date |
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