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NON-COMMERCIAL SOFTWARE LICENSE

This Non-Commercial Software License (the “Agreement”) is made between Cornell University
(“Cornell”) as represented by its Center for Technology Licensing (“CTL”) having an office at
395 Pine Tree Road, Suite 310, Ithaca, NY 14850, and the user of the MRD-EDGE package or
any and each script within it (“LICENSEE”).

This Agreement is effective on the date the MRD-EDGE package or any script within it (the
“Software”) is downloaded by LICENSEE (the “Effective Date”), and downloading the Software
constitutes acceptance of these conditions.

RECITALS

The Software was authored by employees of Cornell, Memorial Sloan Kettering Cancer Center
(“MSK”) and New York Genome Center, Inc. (“NYGC”) under the direction of Dr. Dan Avi
Landau. Algorithms that the Software executes and methods to use the Software are described in
Cornell docket D-9641, entitled “Ultra-sensitive liquid biopsy through deep learning empowered
whole genome sequencing of plasma” and in Cornell docket D-10093, entitled “Machine learning,
fragmentomics, and bi-allelic frequency for ultrasensitive ctDNA detection” which are owned by
Cornell, NYGC, and MSK (the “Inventions”).

“Patent Rights” means Cornell’s rights in published PCT applications W02023018791 and
W02023133093 covering the Inventions, and any patent applications claiming priority thereto,
including divisions, continuations, or continuations in part (but only to the extent such
continuations in part are supported by the written description in the parent application) thereof;
any corresponding foreign applications thereof; and any U.S. or joint foreign patents issued thereon
or reissues, renewals, substitutions or extensions thereof.

LICENSEE desires to use the Software to a) replicate the results published in the paper,
“Ultrasensitive plasma-based monitoring of tumor burden using machine-learning-guided signal
enrichment” published in Nature Medicine (the ‘“Paper”) pursuant to Nature’s policy on code
sharing; or b) for non-commercial, academic research. (“Purpose”). The Purpose explicitly
excludes (a) provision of services (even to other researchers); (b) use to guide any treatment
decision in the clinic or in a clinical trial; or (c) use as any endpoint in a clinical trial.

Cornell makes the Software available to the LICENSEE on the terms and conditions set forth
below.

The parties hereto hereby agree as follows:

1. LICENSEE represents that he or she is either (a) an employee of a nonprofit research institution

or (b) will use the Software and rights granted herein solely to replicate the results published
in the Paper.



2. LICENSEE will use the Software only for the Purpose and in compliance with all applicable
statutes and regulations, including export laws. LICENSEE will cite the Paper in any
publication or presentation of results using the Software.

3. Cornell grants LICENSEE, solely for the performance of the Purpose by LICENSEE: a
nonexclusive license under Cornell’s rights in the copyrights to download, execute and display
the Software, and a nonexclusive license under Patent Rights. This grant is to LICENSEE alone
and is not transferable, assignable, or sublicensable, and does not include the right to make
derivative works of Software. Without limitation to the immediately preceding sentence,
should LICENSEE make any derivative works of Software outside the rights granted herein,
LICENSEE hereby assigns to Cornell all right, title and interest in and to any and all such
derivative works, and LICENSEE may continue to use such derivative works solely for the
Purpose; provided, that in no event shall LICENSEE authorize and permit any third party to
use such derivative works. LICENSEE hereby agrees to execute any documents and do any
other acts which are consistent herewith as may be reasonably required by Cornell or its
assignees or licensees to further evidence or effectuate Cornell’s rights as set forth in this
license agreement (including, without limitation, Paragraph 3 hereof). If and upon
LICENSEE’s failure promptly to do so, after a reasonable opportunity to review same,
LICENSEE hereby appoints Cornell as its attorney-in-fact solely for such purposes (it being
acknowledged that such appointment is irrevocable and a power coupled with an interest) with
full power of substitution and delegation.

4. Nothing in this Agreement grants LICENSEE any rights to use Software or Patent Rights for
profit-making or for commercial research by LICENSEE or any sponsor or affiliate of
LICENSEE, or any other use outside the Purpose; any rights in any copyright or patent rights
owned or controlled by Cornell, MSK, or NYGC other than those rights explicitly granted
herein. Nothing in this Agreement obligates Cornell, MSK, or NYGC to provide updates or
bug fixes to Software, or to provide information to LICENSEE not included in Software.

5. LICENSEE understands that the Software delivered hereby is experimental in nature, and each
of Cornell, NYGC, and MSK MAKE NO REPRESENTATIONS AND EXTEND NO
WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED. THERE ARE NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, OR THAT THE USE OF THE SOFTWARE OR PATENT
RIGHTS WILL NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK, OR
OTHER RIGHTS OF THIRD PARTIES.

6. Inno event shall Cornell, NYGC, MSK, their affiliates, or their current and former directors,
trustees, officers, employees, faculty, affiliated investigators, students, and agents and their
respective successors, heirs and assigns be liable for incidental or consequential damages of
any kind, including, without limitation, economic damages or injury to property and lost profits
for activities which may arise from or in connection with this Agreement or with the use of the
Software hereunder. LICENSEE hereby holds Cornell, NYGC, MSK, their affiliates, or their
current and former directors, trustees, officers, employees, faculty, affiliated investigators,



10.

11.

students, and agents and their respective successors, heirs and assigns harmless from any loss,
claim, damage, or liability, of whatsoever kind or nature, which may arise from or in
connection with this Agreement or with the use of the Software hereunder.

LICENSEE represents and warrants it is not on the U.S. Treasury Department’s list of
Specially Designated Nationals or the U.S. Department of Commerce Denied Person’s List or
Entity List. LICENSEE shall comply with all United States law and regulations controlling the
export of certain commodities and technical data (including “deemed export” and “deemed re-
export” regulations), including without limitation all Export Administration Regulations of the
United States Department of Commerce and International Traffic in Arms Regulations.
LICENSEE bears sole responsibility for any violation of such laws and regulations, including
through breach of this Agreement by transferring the Software to a third party that is (a) located
in a country the United States of America has comprehensively-sanctioned [see
https://www.treasury.gov/resource-center/sanctions/programs/pages/programs.aspx for
further information] or (b) listed on any export controls restricted parties list of the United
States of America (including but not limited to the U.S. Treasury Department’s list of Specially
Designated Nationals or the U.S. Department of Commerce Denied Person’s List or Entity
List).

LICENSEE has the right to terminate this Agreement for any reason upon written notice to
Cornell. Cornell has the right to terminate this Agreement if Licensee breaches this Agreement,
which termination will be effective on the date the notice of termination is sent. Upon
termination, LICENSEE shall provide Cornell with written assurance that the original and all
copies of the Software have been destroyed, except that, upon prior written authorization from
Cornell, LICENSEE may retain a copy for archive purposes. Paragraphs 2, 4, 5, 6, 7, and 8
will survive termination.

Software transferred hereunder by Cornell to LICENSEE shall remain the property of Cornell,
NYGC, and MSK.

Nothing in this Agreement confers any right to use in advertising, publicity, or other
promotional activities any name, trade name, trademark, or other designation of Cornell,
NYGC, or MSK. Unless required by law, the use by LICENSEE of the name, “Cornell
University” is prohibited, without the express written consent of Cornell, the name “New York
Genome Center” or any variation, adaptation, or abbreviation thereof, or of any of their
trustees, directors, officers, faculty, students, staff, employees, agents, or affiliated
investigators or any trademark owned by NYGC, is prohibited, without the express written
consent of NYGC, and the name “Memorial Sloan Kettering Cancer Center” or any variation,
adaptation, or abbreviation thereof, or of any of their trustees, directors, officers, faculty,
students, staff, employees, agents, or affiliated investigators or any trademark owned by MSK,
is prohibited, without the express written consent of MSK.

This Agreement shall be construed, governed, interpreted and applied in accordance with the
internal laws of the State of New York, without regard to conflict of laws principles, except


https://www.treasury.gov/resource-center/sanctions/programs/pages/programs.aspx

that the scope and validity of any patent or patent application within Patent Rights are governed
by the applicable laws of the country of that patent or patent application.

12. This Agreement is the complete agreement between the parties regarding its subject matter and
supersedes any prior oral or written communications or understandings between the parties
related to its subject matter. No modification, amendment or waiver may be accomplished to
the terms of this Agreement without the written consent of both parties.



