


LIMITED USE LABEL LICENSE: RESEARCH USE ONLY
Notice to Purchaser: This product(s) (the "Product") is purchased or leased from Oxford Nanopore Technologies Ltd. (“Seller”) subject to a "Limited Use Label License" conveying to the end-user purchaser or transferee ("Purchaser”) of the Product(s) a limited, non-transferable right to use the Product(s), and any Product(s) made by Purchaser, solely for research conducted by such Purchaser in accordance with all of the following requirements.
i. Purchaser may not use the Product(s) to perform services for the benefit of any other person or entity or sell or otherwise transfer the Product(s) (including without limitation any material that contains a Product in whole or in part) to any other person or entity except (1) as otherwise permitted under license to Purchaser from The Broad Institute, Inc. (“Broad”) or as permitted by Broad for non-profit use as provided at https://www.broadinstitute.org/partnerships/office-strategic-alliances-and-partnering/information-about-licensing-crispr-genome-edi, or (2) except and then only to the extent expressly permitted in clause (ii) below;

ii. Purchaser must use the Product(s) and its components only for Purchaser’s internal research, quality control and environmental monitoring, in each case within the Field (as defined below), and not for any Commercial Purposes (as defined below). However, if Purchaser is a contract research organization ("CRO Purchaser"), the Product(s) may be used for those Commercial Purposes that are contract research services to the extent (1) such services are conducted under a written fee-for-service agreement whereby the Product(s) are purchased and used only by CRO Purchaser and any transfer of the Product(s) is specifically precluded, (2) CRO Purchaser provides the service of generating only information or data on behalf of a CRO customer through the use of the Product(s), and (3) except for the introduction of guide RNAs to customize a Product purchased from Seller in the ordinary course of use of that Product, CRO Purchaser does not otherwise make use of the Patent Rights (as defined below) in providing services to such CRO customer;

iii. Purchaser must use the Product(s) in compliance with all applicable laws and regulations, including without limitation applicable human health and animal welfare laws and regulations. With respect to any jurisdiction that does not have laws, rules or regulations that govern genetically modified crops, Purchaser must use the Product(s) in compliance with all applicable laws, rules and regulations of the United States federal government to the extent applicable to genetically modified crops;

iv. The Institutions (as defined below) provide no warranties (statutory or implied) concerning the Patent Rights or the Product(s), including without limitation, as to product quality, condition, description, merchantability, fitness for a particular purpose, noninfringement of intellectual property rights or the absence of latent or other defects, and all such warranties are hereby expressly disclaimed. The Institutions expressly disclaim any warranty regarding results obtained through the use of the Product(s), including without limitation any claim of inaccurate, invalid or incomplete results. The Institutions and their directors, trustees, officers, employees, agents, faculty, affiliated investigators and students, have no liability to Purchaser, including, without limitation, for any loss of use or profits, business interruption or any consequential, incidental, special or other indirect damages of any kind, regardless of how caused and regardless of whether an action in contract, tort, strict product liability or otherwise.

v. Purchaser must indemnify, defend and hold harmless the Indemnitees (as defined below) against any liability, damage, loss, or expense (including without limitation reasonable attorneys' fees and expenses) incurred by or imposed upon any of the Indemnitees in connection with any claims, suits, investigations, actions, demands or judgments arising out of or related to (1) the exercise of any rights granted to Purchaser hereunder, (2) any breach hereof by Purchaser, and (3) any release, spill, emission, leaking, injection, outcross, deposit, disposal, discharge, dispersal, leaching or migration of material involving or arising from a Product (including any Product) into the atmosphere, soil, surface water, groundwater, sewer system or property. To the extent the foregoing is not permitted by law, Purchaser agrees, to the extent permitted by law, to be responsible for any liability, damage, loss or expense arising out of or related to the exercise of any rights granted to Purchaser hereunder or any breach by Purchaser hereof;

vi. The Product(s) and its use may be the subject of one or more issued patents or pending patent applications owned by one or more Institutions and the purchase of the Product(s) does not convey a license under any claims in the foregoing patents or patent applications directed to the Product(s) or use, production or commercialization thereof, except as expressly set forth herein; and

vii. Nothing in this Limited Use Label License shall be construed to confer any rights upon Purchaser by implication, estoppel, or otherwise as to any technology or patent rights of Broad or any other entity other than the Patent Rights. In addition, nothing herein shall be construed to confer upon Purchaser or any third party any rights under or to the Patent Rights outside of the Field or the Ag Field (as defined below). For the avoidance of doubt, neither Purchaser itself or with or through other third parties may (1) use the Patent Rights other than as expressly licensed herein, (2) grant rights to any third party to research, develop or commercialize the Product(s) or Processes (as defined below) other than as expressly licensed herein, or (3) sell or offer for sale the Product(s) or Processes resulting from non-compliance with (1) or (2) of the foregoing.

DEFINITIONS
"Ag Field" means use to improve efficiency of sensing a target-nucleic acid by a nanopore as part of sample preparation for nanopore-based sensing, including nucleic acid analysis, for research purposes of agricultural products and processes; provided, however, that notwithstanding the foregoing, the Ag Field shall expressly exclude:
(a) any human or clinical use, including, without limitation, any administration into humans or any diagnostic or prognostic use;
(b) any human germline modification, including modifying the DNA of human embryos or human reproductive cells;
(c) any in vivo veterinary or livestock use;
(d) the development, manufacture, distribution, importation, exportation, transportation, sale, offer for sale, marketing, promotion or other exploitation or use of the Patent Rights or a Product for or as a therapeutic or diagnostic for humans or animals; products that provide nutritional benefits and are regulated by a regulatory authority as a drug or biologic pursuant to Section 505 of the Federal Food, Drug, and Cosmetic Act of 1938, as amended, Section 351 of the Public Health Service Act of 1944, as amended, or any successor laws, or equivalent laws or regulations in jurisdictions outside the United States;
(e) any modification of the tobacco plant (including any plant part, plant cell, plant tissue or plant seed), except for modifications that (I) are related to the use of the tobacco plant as a manufacturing system or as a model system for research purposes but (II) are not related to any use or application in the cultivation, growth, manufacture, exportation or production of any tobacco product;
(f) any use or application relating to gene drive; and
(g) any use or application based on or using the collateral activity of CRISPR (e.g., the promiscuous activity of an activated CRISPR).
"Commercial Purposes" means (a) the practice, performance or provision of any method, process or service; or (b) the manufacture, production, sale, use, distribution, disposition or importing of any product, in each case (a) or (b) for consideration of any kind, for the purpose of sale or commercial exploitation, or on any other commercial basis; unless as expressly permitted herein.
"Field" means use to improve efficiency of sensing a target-nucleic acid by a nanopore as part of sample preparation for nanopore-based sensing, including nucleic acid analysis (including that from human samples collected by or for clinical laboratories permitted to use a "RESEARCH USE ONLY" Product), for research purposes; provided, however, that notwithstanding the foregoing, the Field shall expressly exclude:
(h) any human or clinical use, including, without limitation, any administration into humans or any diagnostic or prognostic use;
(i) any human germline modification, including modifying the DNA of human embryos or human reproductive cells;
(j) any in vivo veterinary or livestock use;
(k) the development, manufacture, distribution, importation, exportation, transportation, sale, offer for sale, marketing, promotion or other exploitation or use of the Patent Rights or a Product for or as a therapeutic or diagnostic for humans or animals;
(l) products that provide nutritional benefits and are regulated by a regulatory authority as a drug or biologic pursuant to Section 505 of the Federal Food, Drug, and Cosmetic Act of 1938, as amended, Section 351 of the Public Health Service Act of 1944, as amended, or any successor laws, or equivalent laws or regulations in jurisdictions outside the United States; any agricultural use, including but not limited to the use or application in the cultivation, growth, manufacture, exportation, or production of any tobacco product;
(m) any use or application relating to gene drive; and
(n) any use or application based on or using the collateral activity of CRISPR (e.g., the promiscuous activity of an activated CRISPR).
“Indemnities” means (a) each Institution, their affiliates and their current and former trustees, directors, officers, faculty, affiliated investigators, students, employees, medical and professional staff and agents and their respective successors, heirs and assigns; and (b) Howard Hughes Medical Institute and its trustees, officers, employees and agents.
"Institutions" means Broad, Massachusetts Institute of Technology, Harvard College, University of Iowa Research Foundation, University of Tokyo, The Rockefeller University, New York University, New York Genome Center and Whitehead Institute of Biomedical Research, collectively.
“Patent Rights" means (a) those patents and patent applications of Broad that relate to the Product(s) and/or Processes licensed or sold to Purchaser, as well as (I) any substitutions, divisions, continuations, reissues, renewals, re-examinations or extensions thereof, (II) any continuations-in-part thereof, to the extent the claims are directed to subject matter specifically described in such patent or patent application, and (III) any application claiming priority to a provisional application thereof, to the extent the claims are directed to subject matter specifically described in such provisional patent application; (c) any letters patents and/or the equivalent issuing therefrom in any jurisdiction based on, and only to the extent of, any of the foregoing; and (d) any foreign or international equivalents of any of the foregoing, including without limitation any applications filed under the Patent Cooperation Treaty.
“Processes” means any process, method or service, performed in vitro, (a) the performance, sale or offer for sale of which process, method or service, or part thereof, would infringe (without the license granted herein) or would be covered by at least one claim of the Patent Rights, or that uses a Product, or (b) that is not described in the foregoing clause (a) but that includes, uses, is derived from or is developed, identified or made through the use of the Patent Rights or a Product.
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