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Patent Sale and Assignment Agresment

by and between

Varian Medical Systeins Particle Therapy Gmbi
Troisdord, Germany

- heremnafter referred 1o as "Vadan" -

and

Slemens Healthcare GmbH, Erlangen,
Faderal Republic of Germany

- hereinafter referred 1o as "Siemans” -

- Varian and Siemens hereinafter referred to individually
as “Party” or collectively as “Parties™ -

Effective Date;
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Praamble

WHEREAS, Siemens is willing to transfer the rights and title {0 the patents set outin Annex §
Varian,

WHEREAS, Varlan has examined the patents and s suitabllily o its business inferest; and
WHEREASB, Varian is willing to acquire thess patents;

ROW THEREFORE, in conskimration of the promises and the mulugd covenants and
underiakings conlained herein, the Parties agres a5 follows:

Arficle 1 Dafinitions
1.1, ‘Agresment” means this patent assignment agreement including ali its Annexes.

1.2, “Assignad PR means (g} the speaific paterts and patent spplications set forih in Annex
1 and the ifventions covered by and disclosed in said patents and patent applications
and alt (It} patants or palent applicatiuns (1) which diveclly or indirectly clalm grionty from
the palents or patent applications of the foregoing subsectinn (a) or (i) from which the
patenis or patend applications of the foregoing subsection (8) direclly or indirectly claim
priorily and {¢} palenis, patent spplications, relssues, reexaminations, continualions,
continuations in parl, continuing prosecution applicalions, requests for continuing
examinations, and divisions, of ar issulng from any Hem in any of the forsgoing
subsections {8) and (b},

1.3, “Assignment Date” means five (5) working days afler Siemens recalves the payment as
par Bection 4.1

1.4, “Effective Date” means the date on which the latter of the Parties has validly exscuted
this Agrsament, whareby ths exchongs of elechonically ransmitted wopies {e.g. PDF
scan via emall, telefax) camving the signstures of the respective Parties shall be
sufficient, Tha Effective Date shall ba set forlh on the fivet page of this Agraerment,

1.5, “Execuied Assignment” means an execuled original of the Patent Assignmeant Agreement
in Annex 3,
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1.6, “Ex-Afiale" means (i} a former Slemens Affliate or (i) & legal entity which acquited a
parl of Siemens” andfor & Slemens Affillale’s busihass activities {whether by share or
asset deal),

1.7, “Slemens Best IP Knowledge™ means the actug! positive knowladge of Mr. Nils Pirachasl
and Ekkehard Ruvier after reasanably dillpent tnguiry

1.8, "Afiliate” means & oorporation, company or other enlity, now or hereafter, directly or
indirscthy, cwened of cantrolied by, of owning or condroliing, or under commuon control with
ons Party respestively, butl such comporation, sompany or other entity shall be deemed o
b an Affiliate only so fong a8 such ownership or control exists. For purposes of this
definition “confrol” of a corporation, company or other entily shail mean to have, directly
or indiractly, the power to divect or causs the direction of the management and policies of
a corporalion, company of other enlity, whether () through the ownarship of voling
securitias entitiing to the right to elect or appoint, dirsetly or indirectly, the majority of the
hoard of direclors, or a similar managing authority, () by contract or (i) othenvise,

Artinls 2 Assigned IPR

21 Az of the Assignment Dede and sublect io the lerms and conditions of this Agresment,
Siemens hereby sells, transfers and assigns fo Varlan Slemera’ entire right, tille and
interest in and 1o the Assigned IPR including:

2.4.1. the right to initiate causes of action (whether known or unknown or whether currantly
panding, filed or othenwise) and other anforcement rights under, on accownt of, any
Assignad PR, including all causes of aclion and other enforcament righds fof daimages,
injunctive relief and other remedies of any kind for past, current and future, whether auch
unauthorized use ocours before or afler the Effective Dale, and the right fo collect :
sovaitfes or other payments under or on account of any Assignad PR and/or any of the
foragoing; |

2.1.2. the eniitement o any pateni{s} granted pursuant fo any of the application{s} comprised
i the Assigned PR for the Tull tarm of such patends; and

2.1.3. the right to apply for, prosscute and obiain patent or sinllar profection in Germany and ail
ather oountries of the world for an bwantion embodiad by any of the applicetions
zontained in the Assigned IPR, ingluding, without Bmitation, the sight to claim priority from
any such application{s).
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2.Z2. Siemens agizes o executs, at s own expansse, il documaentation reasonably nacessary
o parfac! the tansfer of such dghts fo Vadan, Futher, ol the reasonable request of
“arian, Slemens will - to the extent it can - executs and deliver such other instrumenis
and do and perform such other acts and hings as may ke necesssry or reasonably
desirable for effecting completely the consummation of the fransactions confenmplaled
hareby, including, without limitation, execution, acknowledgment, and recordation of
other such papars, and using commercially reasonable efforts to oblain the same from
the reapective inventors, ais necessary of reasonably desirable for fully perfeciing and
canvaying unio Varian the benafit of the ransactions conterapiated harelby.

2.3, Siemens hurther agress b pay maintenancs fee associated with the Assigned PR which
ars due untit June 30, 2017, As a heads up for Vanan, Slemens will provide g fist
indicating any maivienance fees associated wilth the Assigned PR which will becoms
due on or before July 31, 2017. Al iis own expense and within 80 days alter the
Assigriment Date, Varian undertakes and agrees o use commaercially reasonable efforis
o gpply for and obtain racordation as new owner of the Assignad PR in the register of
the competent patent office. Afler the Assignment Dafe in sccordance with this
Agreement, the Assigned PR shall be fully owned by Varlen, As of the Assignment Date,
but not before July 1, 2017, Varian alons shall be responsible for the handling and
prosecution of ihe Assigned PR, including payment of meintenance fess and othey
charges.

2.4, Varlan hereby agrees that all agreenients enlered into by Siemens andfor a Slemens
Affiliale prior to the Cifeclive Dale with respect o any or all of the Assigned IPR shall
continug in full forcs and affect and shall be fully respected by Varsn on the
understanding thal Slemers andior a Slemens Affiliale shall continus fo be entitled o
any comgansation {e.g. royallies) dug undsr of to any other rghts resufling from sald
agreamenis, ¥ any. Should YVarian transfer the Assigned IPR o a third party, Varian shall
ensure that such third party Is contractually bownd to respect any pre-existing licensas.
Such purchaser shall ikawise be sondractually bound 1o bind any subseguent purchasers
o the same obligation.

2.8 As of the Assignment Bale and subject {o the {erms and conditions of this Agreement,
Varian accapts such purchase and assignment Siemens will provids Varan with the
Exscuted Assignment for the Assigned (PR on the Assignment Oale.
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Articie 3 Licenss Relained by Siemens

Subject fo the ferms and condifions of this Agreament, Slemens and lis Affiliates rsiain & non-
exdusive, unesiricted, parpelual, worldwide, fully paid up license under the Assigned IPR
{"Siemans Liconse”) to use such Assigned PR, at Slemsns or s Alfiliale’s discretion, for the
right to make ar have made, develop or have developed, import and have importad, expor and
have axported, seff or have sold or othenwiae dispuse of and explodt {1 any Slemens’ products,
or sevices covered by the Assigned IPRs {the “Products”) and (i} any Affiliates Products ()
and {) together e “Covered Froducty”, whereln the Coverad Producls only include tha
Frodusts and Affillales Products that are in exislence as of the Effective Dats of this Agresment
o nwdifications thereto. The Siemens License shall apply fo the reproduction and subssquent
distribution of Coverad Froducts under Slemena’ or its Allisde’s redemarks and brands s thay
are distributed or performed by Slemens and ils Affillates or by asuthorized agents of Siemens
and iz Affidiates such as g Jdistibutor, replinator, VAR or QEM. For the avoidance of doubt, and
subjent o the immedistely following paragraph, the have-made rights under the Shemsns
License shali be broadly interpreled and not reguiring any detailed fechnical speaification from
Slemens of its Affiliales and shall extend to all suppliers of componenis or services o the extent
that such supplier's components or services ams made 1o be part of the Coverad Products
{"Supplier). In addition, Siemens and s Affillales agree that they shall noilfy Vardan pronplly i
they leam of any non-compliance with respact to any of the licanss agreement farms. To the
extent Varian has svidence 1o belleve that a third party may use one of the Assigned PR and
upon Vanan's request, said requast not being made more offens than 3 times a year and made
only for a peried of 10 years after the Effective Dale, Siemens will provide to the extent i can
wiforimation If said third pasty is a Supplisr for Covered Products or moditicalions therets.

The Siernens License, as o any Affiisies of Slemens, will letvinate as o such Affiliate ¥ and
when such Affiliale ceases to mest the reguirements of being a Affliate of Slemens {sach, a
“Spiroff Entity”) excepd with respest fo Covered Products or modifications thereto that continue
to be menufactured, pacticed, used andior sold or jeassed by such Spincff Entity after the
divastment. For the avoidance of doubt, the cense hald by such Spinolf Entily shall nol extend
fo, and Covered Products shall not include, any producis, processes or services of any
purchaser of such Spinoff Entlty, any affiliate of stch purchaser or any other parsun. Slemans
acknowledges and agrees that the Slemans Licenss is not intended to cover foundry or confract
menufacitring activities that Slemens or s Affiliates may underiake on bahalf of any person
that is not Slemens. As a result, Covered Produsts shall excluds any products or services
manufactured, produced or provided by Slemens or s Alfillates on behalf of any person that is
not Siemans (x) from designs receivad in substantially completed form from a source other than
Sierens or its Afflliates and {y} for resale to such person that is nol Siemens or iis Affiliates {or
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fo customers of, or as dirscted by, any person that is not Slemers or its Affiliates) on essenlially
an exclusive basis. The Sismens License is nontransferable (by operation of law or othenwise),
and any attempled transfer will be void.

If Sismens recelvas & written reguest from either MIT {(Marburger lonenstrahi-Theraplezentium)
or HIT {(Hetdsibengar lonansirahl-Therapiezentnum} or SPHIC (Bhanghat Proton and Heawy lon
Thigrapy Center) {"Ragquesting Entities”) reguasting a lcanse based ob an pre-gxieting cusfomer
relationship with Siemens for the sole purpose of ensbiing the Requesting Entities o continus
operating, replacing, maintaining, modifving and upgrading previously purchased Coversd
Froducts from Slemasns, Slemens may grant such Requssting Endity & royalty-fres, non-
sxclusive, non-subficensable, nontransferable sublicense {(‘Requesting Entities Sublicensa™) fo
practics the foregoing rights and exploll any Coverad Products (ncluding as the same gy have
been upgredad or modifiad) covared by the Assigned IPRs {"Sublicerses Doverad Products™),
The Requesting Entitfes Sublicense shall include have-made rights thal shall be broadly
interpreted and not requiring any detalled technical specification from the Requesting Entitiss
and extend fo all suppliers of components o the axient thal such supplier’'s components are
made 10 bg part of the Sublicensee Covered Products ("Requesting Entitiss Supplier”. Each
Reguasting Enlities Sublicense shall require such Requesiing Entilies and fhe Requesiing
Entities Suppliers as oullined in Annex 4, o comply with said terms and conditions that ave
consisient with the Siemens License. in addition, Slamans and s Affiliates agres that they shall
notify Varian promptiy if they leam of any non-compliance with respeut to any of the licenss
agreernant terms. To the exdent Varian has evidence (o belisve thal a third party may use one
of the Assigned PR and upon Varian's request, sald request aot being made more often than 3
times a year and made only for a period of 10 years after the Effective Date, Siemens will
provide to the exdent I can information  said third pany s 8 leensed Reguesting Entifles
Supplier for Covered Froduots or modifications thereto.

Article 4 Govenant Not to Sus; Limited Right to Sublicense

To the fullest sxtent permitied by Iaw, Varian agrees that neither Varlan nor any of g Affiliates
nor any other third party o which Varlan wii icense or sell the Assigned PR {(wholly or
partially) shall assert a claim againgt Siemens, a Siemens Affiliate | an Ex-Affiiate {only for tha
period of time during which such DeAffiiate gualified as Slemens Affllials), or any direct or
indirect custormner or business pariner of Slemans, a Slernans Afflliate oran Ex-Aliliate {only for
the period of time during which such Ex-Afiiliate qualified as Sismans Alfiliats}, in any forum or
proceading anywhere in the wold claiming that the manufachie, use, aale or any other
disposfiion of any product or sevice by Siemaens, a Siermens Afflliste, an Ex-Afflliale (only for
the period of Hme duwing which such Ex-Subsidiary qualified as Slemens Affiliste} or any direct
or indirect cusiomer of busingss partner of Slemens, a Skemens Affitials or an Ex-Affiliate (only
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for the perlod of thms dlring which such Ex-Subsidisny quatified as Siomens Alfillade) infrings
the Assigned PR {wholly or partialiv,

Article & Compansation
.1, As compensation for the sale and assignment as per Article 3 Varian agrees

o pay Siemens US-Dollars 2 800,000,003 {in words: fwo million six hundrad thousand US
Dollara) within 30 (hiny} days after the Effective Date

5.2.  Payments 1 be made by Varian 1o Slemens under or in connection with this Agreement,
shall be made by Varian o the following bank aceount of Slemens {unless and untdl
written nolice of changs is given by Siemens):

JF Morgan Chase Bank London Account No. 25483202
Bank Code:

IBAN: GB34 CHASA08242 28463202

SWIFT-Code: CHAS GB 2L

For “invoice rnumbss”

Siemens' involce number must ba included in the mference ling of the bank fransfer
form.

5.3 The interast on any overdus payment shall be caleulated commencing on the date such
paymeni became due, using an annual mie of 1 % per month. if such intersst rale
exceads the maximum legal rale in the junisdiction where a claim thersfore is heing
asseriad, the interest rale shall be reduced to such mesdmum legal rate.

§4.  Any and all taxes, charges, dutles or imposis, if applicable - on the compensation
hereundes shall be borme and dischargad by Valen and no part thareot shall be
deductad from the gmounts payable to Slemens under or in connection with this
Agreement, said amounts 1o De net b Siemens, free of any and all deductions.

5.5.  # Varan doss not make the payment ag set forth in Ssction 8.1, then Siemens af is sole
discretion may terninate this agreement.
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Article & Representations and Warranties
Siemans represents and warrants to Varian as of the Effective Date that
8.1. Siemens is the cwney of alf fight, Hitle and interast In and 1o the Assigned IPR.

8.2, Siemeans has full power and authority 1o enter into this Agrsement and fo maks the
assignments provided hereunder.

2
@

To Siemens Best P Knowledgs, Siemens has not besn served with wrillen notice of
formal proceedings redating to the validity, nullification, deragistration, Intarference with,
reissue, regxamination, opposilion or voiding of the Assigned IPR.

6.4, Except for officil communications from patent officas as part of the normal prosecution
of the Assigned IPR and fo Siemens Bast IP Knowledge, Slemens has not been informied
iy wiiling about any intended formal procsedings challenging the valkdily andfor
enforceability of or alleging the misuse of the Assigned IPR.

@
L5

Subject to Avtisle 2.4 and 3 which shail prevall in cass of conflict, Siemens has the
unrestrictad fght to grant the rights granted under this Agreement free and clear of any
fitle defscls, encumbrancas, fens, secutity inferests, morigages, ragisiralions, fcenses,
immities or clalms of any nature {inchading, without limitation, novananis not o sue,
goversment grants, ideniifications to standard committees, or any other reslriction on the
rights relating to the Assigned {PR's) whather thisalened, pending or otherwise held or
cladmad by anvone. To Slemens Baest 1P Knowledge entities iisled on Asnnex 2 are
unlicensead with respect to the Assigned PR and none of these entities has recaived a
covenant not to sue or other nmunily from Shernens regarding the Assigned PR, Thera
have been no axchisive licenses granted under the Assigned IPR's.

e
[

Neither Stemens nor any Slemens Afflliste has brought any sull, action or other lagal
proceading fur infringerment of, or for breach of, any license or other agreement involving
the Assigned PR against any third party.

8.7, AR mainignance fees, annuilies, and the ke due on the Assigned PR for which a
window pericd has apened have bean mely pald through Juns 30, 2017
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Article 7 indemnification

Varan agrees o indennify and hold Biemens, any Slemens Affliiate, Ex-Affillate {only for the
period of time during which suth Ex-Affiliate quelified as Slemens Affiliate) and any direct or
indirect cusiomer or business partner of Siemens, a Slemens Afflliste or an Ex-Affiliate {only for
the period of ime during which such BEx-Affiliae quaiified as Slemens Afflliate) forever harndess
for any claims, lnssas, fabiliies, demands, damages, costs and expenses, including atlomeys’
fees, resulling from any mismpresentation or breach by Vardan of this Agreement or from the
action of & Vartan Affiiate or any third party for whom Varky s responsible.

Article 8 Disclaimers

8.1, Except as explicitly set forth in Arlicle § Slemens makes no represerdation or warranty,
oxpress of implied, as to the velidity or stops of protection of any Assignsd PR,

THE ASSIGNED IPR 1S PROVIDED "AB I8 WITHOUT ANY REPRESENTATION OR
WARRANTY, AND SIEMENS DISCLAIMS ALL EXPRESS, IMPLIED, STATUTQORY, OR
OTHER WARRANTIES AND CONDITIONS RELATING THERETDO, INCLUDING,
WITHQUT LIMITATION, THE MPLIED WARRANTIES OF NON-INFRINGEMENT,
MERCHANTABILITY, AND/OR FITNESS FOR A PARTICULAR UGE.

8.2 Excepl for ths assignment and livenses expressly grandad in this Agresment, neither
Parly grants fo the other by implication, sstoppel or othenwise any license or other night fo
any of #s intellectual properdy. In addition, naither Parly grants any licenss, ralzass or
other right expressly, by implication, by esloppel or otherwise fo any third pary,

8.3, Simmens shall not be required hareunder o furnish or disclose v Varan fechnical or
othar information.

8.4, Siemens shall have ng obligation {o initlate any action o suil against a third pasty or to
defend any schion or sufl brought by 2 thisd parly which challenges or concems the
validity of any of the Assighed IPR.

8.8, Sublect tv Article 3, Slemens shall not intentionally engags in any acl or conduct, or omil
o perform any necessany act, the intended result of which would invalidate any portion of
any of the Assigned PR or their assigament fo Varian or rendsy any portion of them
unenforceable,

8.8, Mothing contained in this Agreement shall be construed as:
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{H a waranty or represantation as o the gualily or pedormance of products or
services made or performed by YVarian andlor #s Affiliates, or

{ii) granting Varlen andfor itz Affilizle any right to use name, trade namss or
frademarks or other dasignation of Siemens and/or iis Afillate (including any
zontraction, abbreviation or simudation of any of the foregoing).

Articis 8 Limitation of Liabilities

NEITHER PARTY SHALL TQ THE EXTENT LEGALLY PERMISSIBLE, BE LIABLE TCO THE
OTHER PARTY, WHETHER IN CONTRACT, WARRANTY, FAILURE QF A REMEDY TO
ACHIEVE ITS ESSENTIAL PURPOSE. TORT (INCLUDING NEGLIGENCE OR STRICT
LIARILITY), INDEMNITY, OR ANY OTHER LEGAL OR EQUITABLE THEORY FOR BUSINESS
INTERRUPTION OR LOST REVENUE, PROFITS OR SALES, CO8T OF CAPITAL, OR FOR
ANY BPECIAL, INCIDENTAL, PUMITIVE, INDIRECT OR CONBEQUENTIAL DAMAGES OR
FOR ANY OTHER LOBS, COSTS OR EXPENSES OF A SIMILAR TYPE, EVEN IF SUCH
PARTY HAS BEEN ADVISED OF THE POSSEBILITY OF SUCH DAMAGES. SIEMENS
LIABILITY SHALL IN NO EVENT EXCEED THE COMPENSATION ACTUALLY PAID TO
SIEMENS BY VARIAN UNDER THIS AGREEMENT.

Arficle 10 Arbitration

180.1. I any dispule arises in coppection with this Agresment, the raspansibis representatives
of the Parlies shall alternpt, in fair dealing and In good {aiih, to saitle such dispute. Each
Parly can renuest from the aothar Party st on both sides 2 senior representelive
baoomes involead in the negotiations. Each Parly is at any time eniitied o terminale the
seifiement negotiations and {o have recourse o an ADR procesding sel forth in the
following ssction through wiitlen nofification 1o the olher Party.

10.2. if the Parties are nol able to reach an amicable setflement pursuant io the praceding
section they shall by to agres on an appropriate ADR proceading {for example mediation,
conviliation, expert determination, dispule board, adjudisation). ¥ they do not reach
Agreement on the sppropriate ADR progeeding within 14 days after failure of the
setiiemnent nagotiations or i the dispute is not selifed through an ADR procesding within
& paried of hve months after iniliation of the ADR procsading each Parly may initiate an
arbitration procseding pursuant o the following ssction,
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10.3. Al disputes arising out of or in conngction with the present Agresment, inchuding any
guestion regarding its exislence, validity or termiination, shall be finally setiled under the
Rules of Arbitration of the Intemational Chamber of Commetce {ICC) by thres arbitraturs.
Esch Pardy shall nominate one arbitralor for confirmalion by the ICG. Both arbitrators
shadl agree on the third arbifrator within thirty (30} days afler thelr appointment. Should
the hwo arbitrators fall o reach agresment on the third arbitrator within the thity-day
pariod, the I0C shall select and appoint the thicd arbitrator. The seat of arbiiralion shall
be Jurich, Switzerdand. The procedural law of this sset applicable to infernational
grbitration procsedings shall apply where the Rudes are sifent. The language o be used
i1 the arbifration proceedings shall be English.

Article 1% Subetantive Law

Alf disputes shall be sailled ih accordance with the provisions of this Agresmant and aff other
agreements regarding Rs parformance, otharwise in accordance with the substantive Iaw in force
in the Fedeml Republic of Germany without reference 1o ofher faw. The United Nations
Convention on Contracts for ihe International Sale of Gouds of April 11, 1980 shall not apply.

Article 12 Pubslicity

fither Party shall keep the financial terms of this Agreement confidential and shall not diviige
any parl thereof to any third garly axcept with the prior witien consent of the other Party or
requirad by applicable law, by Varlan, In order {o pardect Varian's interest in the Assignad IPRs
with any governmantal patent office (including, withow! imidation, recurding the Executed
Assignmeant in any governmeandal palent office), by Siemens o coamply with ils obligations with
regard o 37 paries henefiting from the Siemens License or the Requasting Entities Sublivense,
but without disglosing any of the commarcial content of the Agresmant. RBefare any press releasse
or the ke rslating to this Agreement is made, tha conlent and time of relosasse of such press
refease or the like shall be jointly agreed bebween the Fartiss,

Artichke 13 Miscslianeous

13.1. This Agresment is the complele Agreement debvsen the Parlies regarding this subjeat,
and supsrsades any prior or conteporanenus oral or wriitten undaesiandings betwesn
the Parties with respect o the subject matler thereo! and constifules the entire
Agreement of the Parties with respect {0 such subjsct matler. The Agreement may not be
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modifisd excapt in wriling which reguires for Varian the sigoature of an authorized
reprasentative of Varlan and for Siemens the signatures of two  authorized
represaniatives of Slemens. This reguirement of wiitten form can only be walved in
writing, “Witlen form” or “in wiiling” as described above or throughout this Agresment
shall include slsctronically transmified coplas {e.g. PDF scan viz enall, talafa) carnving
{he signaluves of the respactive Parties,

13.2. B any of the provisions of this Agreemend shall be adjudged to be Invalld, Hllegal, ar

nanforcsable, unless the basic intantions of the Parties under this Agreement are

substantially jeopardized, the validily, legality, and enforceabifity of the remaining

grovisions of this Agreement shall in no way be affecled or impaired thareby and shall be

anforcad 1o the maxamum axtent permitied by spplicabls law. In such & case the Parties

shall come fo an agreement approximating as closely as possitle the amrangement
originally envisaged In this Agreement.

133, No express or implisd walver by any of the Parties 10 this Agresmant of any breach of
any term, condifion or obligadion of this Agrsement shall be constived as a walver of any
subsequant or continuing breach of that ferm, condition or abligation or of any other tarm,
condition or obligation of this Agreeroent of the same or of a different nature. Any walver,
consant, or approval of any kind regarnding any breach, violation, defaull, provision oy
condition of this Agreament must be in wriling and shall be alfective only o the extent
apsuifically sat forth in such writing.

134, Each Paly agress, upon reasonable request by the other Party to consent fo the
registration of this Agreement fo the axdent required by applicabls law and without
axpense to this Party. Bach Party walves any and afl clalms or defenses arising by vithie
of the absence of such registration that might otheradse fimit or affect s obiigations to
the other Party.

138, Naither Parly shall assign this Agreement or any right or interasst undsr this Agreement
{other than the right to rscelve payments), nor delegate any obligation o be performed
undes this Agresment, without the othar Party’s prior wrilten consent, which consant shall
not be unreasonably withhald.

136, Al nolices, reguests, demands, consents, agresments and other communications
reguired or permilted 1o bae given under this Agresment shall be in wrillng and shall be
maffed fo the Parly to whom nolice Is 1o be given and properly addressed as follow (in
witich case such notice shall be deemed {o have been duly given on the day the notice is
first receivad by the Partyy
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i i Varan:

Varian Medical Bystams Particle Therapy GrbH
Attre: Vice Prasident and Ganeral Manager
Mottroannsiasse 2

53842, Trolsdof, Germany

With a copy to

Varian Medicsd Systams, Inc.

Attn.: Senior Vice President, Generat Counsal and Corporate Secretary
3100 Hansen Way

Palo Altn, OA 8430410338

if fo Qisrnens:

Siamans Healthcare GmbH

intellectual Properly Depariment

Al M. Nils Pirschet

Harimarnstrasse 18

0810582 Erlangen, Germany

Tel +49 9131 84 7800

Fax; +4% 91317 84 7550

E-Mail: nils.pirscheli@siemens-healthinesrs.com

With a zopy &

Siemens Healthcars Gmbh
Legal

Henkestrasse 127

D-81082 Erdangen, Germany
At Mr. Hans Volkhard Lempp
Tel: +40 8131 84-8544

Fax: +49 8131 84-2114

The above addrasses can be changad by providing written nolice fo the other Parly in
accordance with this Section.
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13.7. Notdng i this Agreament, express or implied, is intended o or shall conder on any
parson other than the Parties hereto and their respediive: successors or assigns any
righds {including thivd-pacty beneficlary rghis), remedies, obligations or liabifilles urderor

by waseon of this Agreament.

The secion and orlicle headings confained in ihis Agresment sre insated for

convenience of referencs ordy, are not part of this Agreement and shall not affect incany
way the meaning or intorprefation of this Agreemeant. Al references o Seotions or
Adicles contained herain mean Sections or Arilciss.of this Agresment unless oiberwiss

statad.

13.8.

This Agreament may be signed in coupterparts with he same sffed a8 ¥ alf Parties

sigried the same gooument. Al countarparts shiall be construed fogether and tonstitite

one.and the same cantract.

N WITNERS WHEREDF the Parties hareto have executed on the dates specified below.

Varian Medical Particle
Therapy GmbH

Place, Datar
MADGSS

*

MY D ALY g}qjﬁ\{
{Frint)
xijhzzia;§?§§ cﬂkugifﬁéxﬁﬁtxiamzngﬁgﬁs
Aovriadiaf. Tachcle, m@'{

2O18L17 724
DNARIEIRSS7 L

Slemens Healthoass GmbH

Flage, Date:

SR K S SO
S, & é & i @ -
S iRt ey

o~
o \“\ a

_E&‘i \a; o S

Te—— Name:
Wolfgang Selts
Pring)

Titte:

STy W 93; 3
S ¢
Vg
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Annex i

Slemens US & Foreign Coverags Us Patant Title
internal
200220382 | US, DE, EP (DEFRIT) SER4300 fon bear facifity
200408831 US, UsSot, ER(DE, OH, FR, | 7820888 Method and apparatus for
iT, AT, 8B} petforming radialion reatment
8148703 Apparatus for performing
sadiation treatment
2004158511 | UB, JP, ON, EP(AT, CH, DE, | 7838779 Medical radictherapy assenmbly
FR, GB, i1, 88}
200418231 us 7257191 Medical sxamination ard
ireatiment system
200513858 | WOUB, EP 7813328 Traatment siation for parlicle
{AT,CH,BE FRIT) therapy
200514578 | WOUS, DE 8887417 Mathod and device for planning
a treatmeant
200514585 | UG, ER{BE,DEFR,GENL) 7545811 imaging davics and thempy
facility having such a device
200814087 | WOUS, DE| 7741823 Patiort positioning device
200515530 | US, EF (AT, CH, DE, FR, IT} | 7763867 Particle therapy system, method
and device far requasting a8
particls beam
200518518 1 USDT, DE, EP (AT, CH,FR) 7572803 Particis therapy device and
mithod of desighing a mdistion
paih
200517738 | USKM, DE, EP 7838852 Medical radiation apparatus
(AT CHFR,GB,SE)
200800183 | USDY 8380538 Fraction sequenocs conzept for
radiation themapy planning
200608044 | USOH, DE, 8772742 Radiation therapy system and
EP method for adapting an
{AT,CH,BE FR,GB.IT,8E) irradiation fleld
200814751 US, EP{CH,DE BK) 7882078 Maethod for determining & range
of radigtion
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200704197 [ US EP T786433 Phantom and method for quality
{ATBECHDEES FRGB, monitoring of a medical systemn
T NL SE}
200704188 | UG EP 7875848 Maounting devize for phaniony
{AT.CH,DE FR.GB,IT.8E) mathod for qualily monitoring of
a particie therapy system and
particle therapy systeam
20067056586 | US 7812318 Bearn guiding magnet for
deflacting a particle bsam
Q707082 | UK, BF (AT CH,DE FRIT} 7878048 Calibrating a positron amission
fomography scanner
200707178 | US, CON, EP {(DEFE,SE) 7818887 Parlicle therapy system
200767821 us, 8F% DE* B7Q2578 Positfoning device and mathod
for pusitioning a load
200714503 [ US 8381782 Wirsless tratisimission of signals
200714886 | US EP 8071968 Cantrol device for confroliing an
{AT.CH.OE FRIT BE) ircadiation proceduve particle
therapy unil and mathod for
iradialing a farget velume
200717888 | WOUS, EP (AT,DEFR} BZB3B45 Particie therapy inslaliation
200717882 L US, Qe 7875861 Positioning device for posifioning
a pattent and method for
aperaling 8 positioning device
200717884 | UG, EF 88ATT43 Methods and systems for
posiion-anabled controt of g
madical system
200719243 | US.DE 7988785 Gantry particle tharapy systern
and mathaod for operating a
gantry
200721738 | US.DE 7RAS301 Daaflecting a beam of elecirinally
charged particles onto & sunsed
particle path
200723738 1 US, EP{ATDEFR,IT 8438822 Particle therapy sppamfus and
method for modidating & particks
beam generated & an
accalersior
Canfidential
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200728818 | US, EF 8173579 Generating and visuglizing an
ion beam profile

200801235 | UBQY, O FY78817 Carrying oul and monitoring
iradiation of a moving object

200R0GR4E | US, EP (AT, CH.DEFR,ITY 7320875 Producing a radiation treatment
plan

200810143 {UB /83739 Particle beam generating systam
and method with measyrement
of the beam spot of the parlicle
beam

200822287 | U, EPF (AT.OH,DE FR} 2198808 Reducing the widening of a
radiation beam

200802222 | US EP{ATDEFR} 8253121 Method for creating & tharapy
plan

00803326 | U, BE EP 8530884 Optimization of controd

{AT,CH,DE FR,GB,IT,NL,BE) paramelers for g particle

radiation system

20004077 US, CN, EF* DE* 8837838 Method for npersling a parlicle
herapy system

201012874 | UG, ON 87041097 Acoeleraior and method for
bradiating & terget volume

* Ratent Application

Confidential

QBN II24

ERARNTKERRSTA

PATENT

REEL: 055648 FRAME: 0791




Page 19

Annex 2
Unficensed Companiss:

fon Beam Applisstions

Mevion / Still River Systems

ProNova

Hitachi

Sumitomo {(or Lionsss)

Protom

Mitsubishi

Toshiba {except as for bardware, software and methods all relaled b treatment and therapy
plarhing}

Schaer Prolon AG

Confidential
2016L17724
DMATRIOSST

PATENT
REEL: 055648 FRAME: 0792




Page 20

Arnex 3
Patant Assignment Agreement

This Patent Assignment Agresment (the “Agreement™ is made and sntered Into this Wd&» of
2017 (the “Effective Date™), betwesn Siersens Healthcare GmbH, Henkesirasse 127, #1052
ErlanbgenGermany  (the “dsvignes™) and  Varian Medical Systems Particle Therapy GmbH

Mottrnannstrasse 2, 53842 Troisdorf, Germany (the “Assigres”),
RECITALS

A Assignor BB the ovaer of the United Siates Patents snd non-Uniled Stafes patents which
collectively shall be reforved o hereln ag the “Patents™ st forth on Appendix A hersto,
B, Assignor and Assignes bave sgreed by way of 2 patert sale and assignment. agreement (the
“Purchase Agreement™) dated , 2017, by and between Assignor and
Assignee, the terms of which are incorporated herein by reference, that Assignor shall sell, transfer, and
assign and set over unto Assignee and Assignee shall acvept, all rights, title and inderest in and to the
Patents as speoified in this Agreement. In the event of any conflict batween the torms of this Patent
Assignenent Agreement and the referenced Purchage Agresment, the terms of the Purchase Apreement
shall prevail.

AGREEMENT

HNOW, THEREFORE, in consideration of the forepaing preraises, and the covensots and agreements in
this Assionntent, Assignor and Assignes sgrée as follows:

1. Assignor does hereby, transfer, convey, assign and deliver 1o Assignee all of Assi g e's right, privilege,
title and interest in, 0 and voder the Patents and In the case of patent applications In and 1o any patents
that may issue therefrom, including, W all instances, any counterparnts of any of th'e foregoing In any
Jurisdiction tironghout the world, and any and all divisions, continvations, reissues o reexaminations of
any of the forepoing, including =l dareape olabws for past fingsment, ol refated claims for
information, including on the sources and dishibution channels of infringing products, claims for
renderiny of accounis, and olsdmg for destruction of infvinging goods and rensonable compensation
{herebmafter “Damagss™) now or hereafler due or pay&bie with reapect thereio, and all causes of action
{whether In law or sguity) by resson of pagt, present and future infringements of the Patents |, along with
the aght to sue for, mu*swr»i&;m recover and coflect such Damages for the use and benefit of Assignee
and ita suecessors, assigns and other il representatives, Assignes hereby accepts this assignment.

2. Insodar as this assigrument coneerns Buropean patents and patent applications, Assignot hereby ugrees
that the Assignes shall moord In the register with the Furepean Patent Office andior national patent
offices; and Ascignee heveby declares that Assignes has agreed to the assignment of the aforementionsd
Patents {o it

3. Assignor hereby authorizes and requests the Commissivner v Patents of the United States, and any
officer of any couniry or countries forelgn to the United States, whose duty i Is 1o fssue patonts or other
evidence or forms of intellechsal property prc:tmtautz ar ag)phcmzons ax aforesaid, o issue fhe swos fo
Assignee and i3 stecesvors, assigns and other kepal represetitatives iy accordance with the terms of this
irstrurosnd.
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4, Assignor auwthorizes and orapowers Assignes, it suosessors, assigns and Jegal reprédemtatives or
noeniness, 1o inveke and clain for any apptication for patent or other form of protectivn for the inventions
underlying the Patents, the benefli of the right of priveity provided by the Tatemational Convention for the
Protestion of Industrial Propenty, as smended, or by any convention which may henceforth be substituted
for i, or any other intermational agreement or the domestic laws of the country in which mny snch
application is fied, as may be applicable, and to inveke and olaiio such right of priosity without forther
written or oral anthordzation from Assignor.

Assignor hereby consents that a copy of this Agreement shall be deemed & full Jegal and formal equivalemt
of any assignment, consent to e or like document that may be reguired in any country for any purpose
and more partioniarly in proof of the right of Assignes or nominge {0 claim the aforesaid besefit of the
vight of priority provided by the International Convention for the Protection of Indusirial Froperty, as
amended, or by any convestion which may henceforth be substiteted for i

IN WITHNESS WHEREOQF, the Parties have execuied this Assignment on the Effective Date.

Assignee: Assignor:
Varian Medical Particle Siemens Healthoare GmbH
Therapy GmbH
Place, Date: Place, Dater
e

Name: Name:

{ Print)
SN L5314 __{Prind)

Title

Title: Titles
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Appendix A Patent Assignment Agreement
Slemens LS & Foreign Coverage US Patent Title
internal
200220382 | UG, DE, &P (DEFRT} 8894300 fony bieam facilily
200400831 | US, UsO1, EP (DE, CH, FR, | 7820888 Methad and apparatus for
IT, AT, SE} performing radiation reatment
8148703 Apparatus for performing
radiation freatment
200418511 | US, P, ON, EP(AT, CH, DE, | 7838772 Medical radictherapy assembly
FR, G, IT, BE)
200418281 [ US 7257181 Medical examination and
{reatment aysiam
200513858 | WOUS, EF 7e12328 Treaiment station for pardicle
{AT,CH.DEFR,TY therapy
200814873 1 WOUS, BE BAGT417 Meathod and device for planning
a reatrmend
200814585 | UG, ER{BE,DE FR,GEB NL) 7545911 aging device and theragy
faciiity having such a device
2005148587 | WOUS, DE, 7741823 Pattent positioning device
200515830 § US, EP (AT, CH, DE, FR, {1} | 7783887 Farticls therapy system, raathod
and device for requasting a
particle baam
200518518 | UB01, DE EP (AT,CHFR} FETOE03 Particls therapy device and
method of designing a radistion
path
00517738 USH, DE EP 75838852 Madical radiation apparaius
{AT CH,FR,GB,8E}
200800183 1 USH1 8380538 Fraction sequancs goncept for
sadiation therapy planning
200600044 | UBOY, DE, BYT2742 Ragiation therapy system and
R methoed for adapling an
(AT, CH,DE FR,GBIT,BE) irradiation fisld
2008147581 T UG, BEP(CH.DE SE) FRB2LTE Mathod for determining & range
of radiation
20704497 [ US, ER 7786433 Phantom and method for quality
(AT, RE,CH,DE ES FR,GR, mioniforing of 8 madical systam
iT.NL,BE)
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200704188 (US EP TR75848 Mounting device for phantom
{AT.CHLDE FR GBIT,SE) method for quality monitoring of

a particle therapy sysiem and
particle therapy system

200705888 [ US 7RIS Beam guiding magnst for
deflecting a particle beam

2007070582 | US, ER (AT,CH.BE FR,ITY 7878049 Czlibrating 1 pasitron endssion
omography scanner

200707179 US, ON, EP (DE,FR,BE) TRI6657 Particle therapy svslem

200707821 [ US, &P DE” 8702578 Positioning device and method
for positioning a load

200714803 1 US 8391782 Wirsless transmission of signals

200714886 | US, EP 8071968 Controd device for contraliing an

{AT.CH,DE FRIT SE} iradiation procedure pariicle

therapy unit and method for
wradiating a targst volums

200717589 | WOUS, EP (AT, DEFR) £283645 Particle therapy instaliation

200717582 (U8, DEF TE7E861 Positioning divice for pusitioning
a patient and method for
aperating & positioning devics

200717564 | UG, £F° 8E57743 Methods and systems for
position-enabled control of a
madical sysiem

200718243 (UB.DE FORGTEE Gantry particle theragy system
ard method for operating a
gantry

200721738 [ UBDE TRES301 Diaflecting a baam of elecirically
charged particles onfo a curved
particke path

200723728 | US, EP (AT, DEFRT) BL3Re2R Parlicle therapy appamaius and
method for modulating a parlicle
baam generated In an
acceleraior

200726678 | US, EP* 8173478 Generating and visualizing an
ion beam profila

200801235 | USH, ON 7978817 Carying oul and monitoring
iradiation of 2 moving objsct
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200806848 | US, EP (AT CHDEFRIT) T820878 roducing & radisfion trestment
an

200810113 | US 23053739 Particls baan gensrafing system
and method with measurement
of the beam spot of the partticle
basm

200822287 | UG, EP (AT, CH.DEFR) 8183608 Reducing the widsring of a
radiation beam

200802222 | US, EP {AT,DEFR) gag3iat ffathod for creating a therapy
plan

200803328 | US DEEP 8830864 Cptimdzation of contro

{AT,CHDE FR,GBIT NL,8F) paramsders for g particle

irradiation system

201001077 | US, OGN &P, DET 8837830 Method for operating g particle
themapy system

20101374 | US, CN 8754197 Accelerator and method for
irradiating a target volume

* Patant Application
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Supplier Agrsement Annex d

Tha foliowing language or an exual thereof will be added o agraements with MIT, HIT or SFHIC
for Reguesting Endities Suppliers:

Slemens grants fo o (T andfor HIT andior SPHIC) a licsnse 1o contiraie operating,
reglacing, maintaining, modifying and upgrading previously purchased Siamens Particle Therapy
Products. The ficense includes have-mads rghte for alt supplisrs of componants of i - those
have made rights nod requiring any detalled techrdeal specification from ) - to the extent that
such supplier’s componsnis are mades [0 be part of the "wx”s previously purchased Slemens
Particls Tharapy Producds, This license does not grant any rights In manuiacture, seff, distriibute,
axpor or offer fo sell io any other 3rd party.
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