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AGILENT TECBNOLOGIES, INC.
Axsistant Secvetary's Certifieate

i B Diana Chin, corify i‘h"' §am the Vice President, dssintant General Counsel and Assistant Seoretary
ot Agifi““? Fechnologies, Ine., & Delawsre Corp ;,\sn\i‘im {the "Covapany ™), and that | have been duly
slected and am presertly serving in such capacity in accordance with the Bylaws of the Company. ]
hereby further certify, in my capacity as the Assistant Seeretary of the Company, that

s Attached hereto as Exiibit A b & true and corvect sxesuted copy of the Assignment of Cwnership
for Laxcel Bipsciences Limited, with Agilent Technologiss, {ne. effective as of May £, 2818

IN WITNESS WHEREGF, | have herounto set my hand as of this _8____dey of Becembey 2019,

o o

Fes L ««*ﬁv‘“‘““?
NAME: P. Diana Chiu
TITLE: Viece President, Assistant General
Counsel and Assistant Ssoretary
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individual whe signed the

A actary public or other offiver sompletiog this centificate verifies only the identity of
document, to which this cortificate is attached, and pot e ruthindness, scoursgy, or validity of that document.

STATE OF CALIFORNIA )

COUNTY OF Santa Clara 3

On December 5, 2819 before me, Marcella Wilhite Grays, Notary Publie, personally appeared P. Diana
Chiu, who proy c,d to me on the basis of satisthctony evidence to be the person{g) whose name(s} is/are
subscribed to the within insttument and acknowledged to me that he/she/they executed the same in

his/her/their authorized capacity {ies), and that by hissher/thelr signature(s) on the instrument the
person{s}. or the entity upon behalf of which the psrsan{s) acted, executed the instmament.

b certify under PENALTY OF PERJURY under the mws of the state of California that the foregoing
paragraph is true and correct,

‘&é{{mﬁ& m" i oﬂ“ a.mi w

Y Nty Prblic ~ Caltoeess
S - ; Y Sanla Chirg County
Nt NS - : 4 ~wmsw~2:13?
Signature of Notary Public = 5 Rpires Mo 15,2021
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EXHIBIT A
EXECUTION VERSION

INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agreement (this “Agreement™), effective as of
May 1, 2018 at 1:00AM US PT (the “Effective Date”), is entered into by and between__Lﬁ,u_g@‘el__
Biosciences Limited, a private company limited by shares incorporated under the laws of Ireland

“(“Assignor”), and Agilent Technologies, Inc., a Delaware corporation (“Assignee”). Assignor

and Assignee are collectively referred to as the “Parties” and individually referred to as a
“Party.”

WHEREAS, Assignee and its affiliates intend to carry out a global restructuring and
integration of the business operations of Assignor, a wholly owned subsidiary of Assignee (the
“Restructuring™); in part, through the consolidation of Assignot’s operations in Assignee and
certain of its subsidiaries;

WHEREAS, the Restructuring is intended to, among other benefits, optimize corporate
structure, improve operational efficiency and lower management costs; and

WHEREAS, in furtherance of the Restructuring, Assignor desires to assign and transfer
to Assignee and Assignee desires to receive, in exchange for consideration, all right, title and
interest to any and all intellectual property and other assets set forth on Schedule A (the “Luxcel
IP”) owned, acquired or licensed by Assignor as well as all right, title and interest to certain

related licenses.

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties hereto agree as follows:

Section 1. Assienment of the Luxcel IP and Licenses: Purchase Price: Purchase
Price True-Up.

(a) Assignor does hereby assign, sell, transfer, convey, and deliver to Assignee, and
Assignee does hereby accept, assume and receive, TO HAVE AND TO HOLD the same unto
Assignee, its successors and assigns forever, all of Assignor’s right, title and interest in and to all
Luxcel TP, including but not limited to the following:

(i) the Intellectual Property (as defined on Schedule A), together with all of the
goodwill associated with any of the foregoing and that portion to which such intellectual
property pertain;

(ii) all the license agreements and other contracts as set forth on Schedule B
attached hereto (each an “Assigned License” and, collectively, the “Assigned Licenses”);

(iii) all rights of any kind whatsoever of Assignor accruing under any of the
foregoing provided by applicable law ofiany jurisdiction, by international treaties and
conventions, and otherwise throughout the world, including but not limited to all rights of
paternity, integrity, attribution, disclosure, withdrawal, and any other rights that may be
known as "moral rights"; provided that, to the extent such moral rights are not assignable,
Assignor hereby absolutely and irrevocably waives, in favor of Assignee, any and all
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claims Assignor may now or hereafter have in any jurisdiction to all such moral rights in
relation to the Luxcel IP;

(iv) any and all royalties, fees, income, payments, and other proceeds now or
hereafter due or payable with respect to any and all of the foregoing; and

(v) any and all claims and causes of action with respect to any of the foregoing,
whether accruing before, on, or after the Effective Date, including all rights to and claims
for damages, restitution, and injunctive and other legal and equitable relief for past,
present, and future infringement, dilution, misappropriation, violation, misuse, breach, or
default, with the right but no obligation to sue for such legal and equitable relief and to
collect, or otherwise recover, any such damages.

(b) In consideration for the sale by Assignor to Assignee of the Luxcel IP and the
Assigned Licenses, Assignee hereby:

(i)agrees to execute and deliver, within ninety (90) days of the Effective Date, a note
' for the benefit of Assignor with a principal amount equal to
I I he

“Note”); and

(iDassumes all obligations and liabilities of Assignor relating to and under the

the Assumed Obligations, together with the principal amount of the Note, the “Purchase Price”).

(c)Upon delivery of the Note, Assignee’s obligation with regard to the Purchase Price
shall be deemed to be fully satisfied.

( d)The parties hereto agree that the Purchase Price shall be determined based on a
valuation analysis conducted by an independent valuation analysis firm acceptable to both parties.

(e) The Parties agree that the payment of the Purchase Price for the Luxcel IP and the
Assigned Licenses is intended to reflect a value-for-value exchange. If upon completion of a
final calculation of the quantity and value of the Luxcel [P and the value of the Assigned
Licenses the Parties determine that the Purchase Price does not reflect the value of the Luxcel IP
and the Assigned Licenses on the Effective Date, the Parties agree to increase or decrease the
Purchase Price paid to the Assignor to ensure that the Purchase Price reflects the value of the
Luxcel I[P and the Assigned Licenses on the Effective Date; provided, however, that such
adjustment to the Purchase Price shall occur within ninety (90) days of the Effective Date.

(H) All sums or other consideration set out in this Agreement, or otherwise payable or
provided by any party to any other party pursuant to this Agreement, shall be deemed to be
exclusive of any VAT which is chargeable on the supply or supplies for which such sums or
other consideration (or any part thereof) are, or are deemed to be, the whole or part of the
consideration for VAT purposes. An amount equal to such VAT shall in each case be paid by the
party making such payment, in addition to such payment, on receipt of a valid VAT invoice.
“VAT” for these purposes means value-added tax as provided for in and appropriately charged in
accordance with the Value-Added Tax Consolidation Act 2010 and legislation (whether

9.
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delegated or otherwise) supplemental thereto or in any primary or subordinate legislation
promulgated by the European Union and any tax similar or equivalent to value added tax
imposed by any country other than Ireland and any similar or turnover tax replacing or
introduced in addition to any of the same.

Section 2. Representations and Warranties of Assignor. Assignor represents and
warrants to Assignee as of the Effective Date as follows:

(a) Organization and Standing. Assignor is a corporation duly incorporated, validly
existing, and in good standing under the laws of Ireland.

(b) Authority; Due Execution; Validity. The execution, delivery and performance of this
Agreement have been duly authorized by all necessary company action on the part of Assignor
and this Agreement has been duly executed and delivered by Assignor. This Agreement
constitutes a valid and binding obligation of Assignor enforceable in accordance with its terms.

Section 3. Representations and Warranties of Assignee. Assignee represents and
warrants to Assignor as of the Effective Date as follows:

(a) Organization and Standing. Assignee is a corporation duly incorporated, validly
existing, and in good standing under the laws of the State of Delaware, United States.

(b) Authority; Due Execution,; Validity. The execution, delivery and performance of this
Agreement have been duly authorized by all necessary company action on the part of Assignee
and this Agreement has been duly executed and delivered by Assignee. This Agreement
constitutes a valid and binding obligation of Assignee enforceable in accordance with its terms.

Section 4. Additional Actions and Further Assurances. Without limiting Section
2, each Party will execute and deliver, or cause to be executed and delivered, such documents
and instruments, reasonably satisfactory to the other Party, as may be reasonably necessary or
desirable to carry out or implement any provision of this Agreement and will take all reasonable
actions designed to vest in Assignee ownership of the Luxcel IP and rights under the Assigned
Licenses. In addition, each Party will provide, from time to time, such additional information
and assistance as the other Party may reasonably require to carry out the terms of this
Agreement.

Section 5. Miscellaneous.

(a) This Agreement, together with the schedules and exhibits attached hereto, constitutes
the entire agreement between the Parties with respect to the subject matter hereof, and may not
be amended or modified in any respect or to any extent whatsoever, except by an instrument in
writing, executed by each of the Parties.

(b) This Agreement is binding upon and inures to the benefit of the Parties and their
respective successors and assigns.

(c) Nothing in this Agreement, express or implied, is intended to or will confer upon any
person, other than the Parties and their respective successors and assigns, any legal or equitable

-3
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right, benefit or remedy of any nature whatsoever under or by reason of this Agreement, and no
person will be deemed a third-party beneficiary under or by reason of this Agreement.

(d) In the event that any of the provisions contained herein will be invalid or
unenforceable, then the remaining provisions will be construed as if such invalid or
unenforceable provisions were not contained herein.

(¢) Each of the Parties will pay its own expenses and costs incurred or to be incurred in
negotiating, closing and executing the transactions contemplated by this Agreement.

(f) The laws of the State of Delaware (without giving effect to its conflicts of law
principles) govern this Agreement and all matters arising out of or relating to this Agreement and
any of the Transactions, including its negotiation, execution, validity, interpretation,
construction, performance, and enforcement.

(g) The Parties may execute this Agreement in multiple counterparts, each of which
constitutes an original as against the Party that signed it, and all of which, collectively, constitute
only one agreement. The signatures of all Parties need not appear on the same counterpart. The
delivery of an executed counterpart by facsimile or email, in “portable document format”
(“.pdf”) form, or by any other electronic means, or by a combination of such means, is as
effective as signing and delivering this Agreement in person.

[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Intellectual Property

Assignment Agreement o be executed by their respective duly authorized representatives with
cffect as of the Effective Date.

ASSIGNOR:

LUXCEL BIOSCIENCES LIMITED

o P
L]
b
,

*im_??\,"\\

By:

(’ .
o f;””’" _

Name?™ Edgjljnd Enri ght

Title:  Director
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ASSIGNEE:

AGILENT TECHNOLOGIES, INC.

By: /ba /%C;g

Name: P. Diana Chiu

Title:  Vice President, Assistant General Counsel
and Assistant Secretary
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Schedule A

Luxcel IP.

“Luxcel IP” means any Intellectual Property and any Derivatives owned by Assignor, alone or
jointly with others, or licensed to Assignor. For purposes of this Agreement, “Intellectual
Property” means any and all intellectual property rights and all rights associated therewith,
throughout the world, including (i) all patents and applications therefor (and all reissues,
reexaminations, divisions, renewals, extensions, restorations, provisionals, continuations and
continuations-in-part thereof, and abandoned applications and lapsed patents that could be
revived or reinstated); (ii) all inventions (whether patentable or not), invention disclosures,
improvements; (iii) all trade secrets, proprietary information, know how, technology, technical
data, proprietary processes and formulae, algorithms, specifications, customer lists and supplier
lists; (iv) all industrial designs and any registrations and appllcatlons therefor; (v) all trade
names, logos, slogans, taglines, trade dress, trademarks and service marks, trademark and service
mark registrations, trademark and service mark applications, other designations of origin or
quality, and any and all goodwili associated with and symbolized by the foregoing items; (vi) all
Internet domain name registrations, Internet and World Wide Web URLs or addresses, social
media accounts, and online advertising accounts; (vii) all copyrights, copyright registrations and
applications therefor, expressions and works of authorship, visual artists rights, and all other
rights corresponding thereto; (viii) all moral and economic rights of authors and inventors,
however denominated, and any similar or equivalent rights to any of the foregoing, and (ix) all
tangible embodiments of the foregoing. For purposes of this Agreement, “Derivatives” shall
mean work product, programs, applications, and process technology which contain, embody or
are derived from Intellectual Property.

Without limiting the generality of the foregoing, the Luxcel [P shall include all of the items set
forth below:

Patents and Patent Applications

L004
An oxygen sensitive probe and method for measuring

oxygen uptake :
An uxygen sensitive probe - Us - 11/218.585 3/5/2004
s 7,674,626 HOR010.

“Angxygensensmve prabe RN e i G

..Au.g&xgg.n.s,e.r,lsziw.g.nrobe

- An.oxveen sensitive prabe : e : : i ik
L1005 us 11/918 3i9 4/ ()/2006

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, | 8,642,285 41202014
PATENT
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App

/Patent Number

Filing/lssue
Date .

: Assessment of blologlcal or chemlcal samples

11006 ' U8

Calibration Card For Photoluminescent Oxygen Sensor

12/633.110
8,093,055

12/8/2009
10/01/2012

{ Device and method for rapld assay of mulnple blologlcal

samples for oxvzen consumption =

Device and method for rapid assay of multlple b;ologlcal
samples for oxygen consumption I3

Device and method for rapid assay of multxp!e bxologlcal
samples for oxygen consumptlon R

L009

Manufacture and Use

Dry Laniineted Photo]ummescent Probe and Method of :- T

Dry Laminated Photolummescent Probe and Method of
Manufacture and Use :

Dry Laminated Photolummescent Probe and Method of _

| Manufacture and Use

Dual purpose solld state photolummsecent target-analyte 5
sensitive material operable asa probe for sensing target - £
analyte concetratlon and asa cell oulture scaﬁ’_‘oldmg

Individually and flexibly deplovable farget-analyte
sensitive particulate probes and method of making and
using

Individually and flexibly deployable target—analyte
sensitive particulate probes and method of making and
using

Individually and flexibly deployable target-analyte Us

sensitive particulate probes and method of making and
using

147649011
9,945,778

124542012
04/17/2018

L0112
Thermoduric Plate

Thermoduric Plate

Thermoduric Plate

Thermoduric Plate

Thermoduric Plate

Thermoduric Plate

Thermoduric Plate

Thermoduric Plate

LO1s ‘ s ' Us

Optochemical sensor active element, method of its

13/131.937
8,834,795

1 12/11/2008
1 16/9/2014
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. preparation and use

. Optochemical sensor active element, method of its

| preparation and use : '
- Opto I'sensor active element, method of its -~

_preparation-and use

L1016

 Photoluminescent Analyte Partial Volume Probe Set |

| Photoluminescent Analyte Partial Volume Probe Set ' ..i

" Photoluminescent Analyte Partial Volume Probe Set

LO17
Photoluminescent Oxygen Probe with Reduce Cross
Sensitivity to Humidity

Photoluminescent Oxygen Probe with Reduce Cross
Sensitivity to Humidity

L0138
Photoluminescent. pressure probe

Tus

13/521,253
9188536

112772010
114772015

Photoluminescent pressure.probe

_Photoluminescent pressure probe

1019

Tool and Method for Validating Operational
Performance of a Photoluminescent Based Analytical
Instrument

Tool and Method for Validating O'pe”r'étibnal
Performarice of a Photoluminescent Based Analytical
Instrument

Tool and Method for Validating Operational
Performance of a Photoluminescent Based Analytical
Instrument

Tool and Method for Validating Operational ‘
Performance of a Photoluminescent:Based Analytical
Instrument

LO20ART
Porphyrin compounds, their conjugates and assay
methods based on the use of said conjugates

Porphyrin compounds, their conjugates and assay
.methods based on the use of said conjugates ..

09/807,866
6,582,930

10/27/1999
06/24/2003

Porphyrin compounds, their conjugates and assay

' Porphyrin compounds, their conjugates and assay
_methods based on the use.of said conjugates

Porphyrin compounds, their conjugates and assay

| Porphyrin compounds, their conjugates and assay
{ methods based on the use of said conjugates

Porphyrin compounds, their conjugates and assay
| methods based on the use of said coniugates

Porphjzrin compounds, their conjugates and assay

AL AR S .

|'Lo21URA
| Luminescent 4-trifluoromethyl 1-2 quinolones with long

100034923
6,653,759

4/28/2000
10/21/2003
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wave UV absorption and the use thereof N
1 Luminescent 4-trifluoromethyl 1-2 quinolones with Iong

wave UV absorption and the use thereof

| Luminescent 4-trifluoromethyl 1-2 qumolones thh long
{.wave UY. absomtion and the use thereof . ...

| Luminescent 4-trifluoromethyl 1-2 quinolones. w1th long R .
1_wave 1JV absorption and the use thereof . - 7. . . S
1022

Real-time cellular oxygen control

L023

Headspace eliminating microtiter plate [id and method of
optically measuring well oxygen concentration through

the lid__ _ B 5
L025 1 US 4 13/173,427 6/30/2011
Method of Contemporaneously Monitoring Changes in 19,121,827 9112015

1 Analyte Concentration in a Plurality of Samples on

i Individual Schedules

i Method of Contemporaneously Momtormg Changes in
| Analyte Concentration in a Plurality of Samples on

i IndividualSchedules A

PATENT
RECORDED: 11/11/2020 REEL: 054341 FRAME: 0977



