
 

 

LICENSE ASSIGNMENT AGREEMENT 

THIS AGREEMENT is dated February 18, 2019 (the “Effective Date”) 

BETWEEN: 

BULLRUN CAPITAL INC., a corporation existing under the laws of the Province of 

British Columbia 

(the “Assignor”) 

AND: 

FIRST RESPONDER TECHNOLOGIES INC., a corporation existing under the laws 

of the Province of British Columbia 

(the “Assignee”) 

WHEREAS: 

(A) The Assignor and the U.S. Department of Health and Human Services, as represented by the 

National Cancer Institute (“NCI”) entered into a patent license agreement dated February 14, 2019 

(the “License Agreement”, attached hereto as Schedule “A”), pursuant to which NCI granted the 

Assignor a nonexclusive license under the Licensed Patent Rights in the Licensed Territory to make 

and have made, to use and have used, to sell and have sold, to offer to sell, and to import any 

Licensed Products in the Licensed Fields of Use and to practice and have practiced any Licensed 

Processes in the Licensed Fields of Use (collectively, the “NCI License”); 

(B) The Assignor wishes to assign all of its rights, titles and interests in and to the NCI License to the 

Assignee; and 

(C) The parties now wish to document their assignment agreement in writing. 

NOW THEREFORE, in consideration of the mutual promises, covenants, warranties, and other good and 

valuable consideration set forth herein, and in accordance with applicable law, the parties hereby agree as 

follows: 

PART 1 

DEFINITIONS 

1.1 Certain Defined Terms. Capitalized terms used but not defined herein shall have the 

meanings assigned to them in the License Agreement. 

1.2 Currency.  Unless otherwise indicated, all dollar amounts referred to in this Agreement 

are in Canadian funds. 

1.3 Number and Gender.  Where the context requires, words imparting the singular shall 

include the plural and vice versa, and words imparting gender shall include all genders. 
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1.4 Headings.  Headings contained in this Agreement are included solely for convenience, 

are not intended to be full or accurate descriptions of the content thereof and shall not be considered part 

of this Agreement or affect the construction or interpretation of any provision hereof. 

PART 2 

ASSIGNMENT 

2.1 Assignment.  Subject to the terms and conditions in this Agreement and in consideration 

of the payment stipulated in Section 2.3 hereunder, the Assignor hereby assigns to the Assignee, as of the 

Effective Date, all of the Assignor’s right, title and interest in or to the NCI License. 

2.2 Acceptance of Assignment.  Subject to the terms and conditions in this Agreement and in 

consideration of the payment stipulated in Section 2.3 hereunder, the Assignee hereby accepts the 

assignment herein and agrees to assume the obligations of the Assignor under the NCI License from and 

after the Effective Date. 

2.3 Payment.  In consideration of the assignment of the NCI License pursuant to this 

Agreement, and of the promises and covenants contained herein, the Assignee shall issue to Assignor 

10,000,000 common shares in the capital of the Assignee (each a “Common Share”) on the Effective Date, 

as more specifically set forth in Schedule “B” attached hereto. 

PART 3 

WARRANTY  

3.1 The Assignor does not bind itself and makes no representation or warranty of any kind 

whatsoever with respect to the NCI License, without limiting the generality of the foregoing, the Assignor 

makes no representation or warranty of any kind whatsoever with respect to the usefulness, quality or 

marketability of the NCI License, or the effects which may result from their use or that the development of 

applications relating to the NCI License is complete. The Assignor shall not be liable for the warranties, 

representations, undertakings or any other obligations given or assumed by the Assignee toward any party 

whomsoever with respect to the manufacturing, promotion, distribution, use or sale of any product and 

services or any other activity relating thereto or to the NCI License. 

PART 4 

REPRESENTATIONS AND WARRANTIES 

4.1 Assignor’s Representations and Warranties.  The Assignor hereby represents and 

warrants to the Assignee: 

(a) that it has the sole legal right and authority to execute this Agreement, and to validly assign 

to the Assignee all of the right, title and interest in and to the NCI License; 

(b) that it has not executed any other agreement that would conflict with the terms of this 

Agreement, nor shall it execute any such agreement in the future;  

(c) that it will, at the request of the Assignee, assist the Assignee in effecting the formal transfer 

and recording of the assignment of the NCI License, as required; 
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(d) that it will execute any additional documents, including, without limitation, any forms of 

transfer, and do such acts or other things as may be required to effect or confirm the transfer and 

assignment of the NCI License to the Assignee; and 

(e) that there are no existing proceedings with regards to third party infringement related to 

the NCI License. 

4.2 Assignee’s Representations and Warranties.  The Assignee hereby represent and 

warrant to Assignor that: 

(a) the Assignee has the full legal right and authority to execute this Agreement, and to accept 

the assignment of the right, title and interest in and to the NCI License;  

(b) the Assignee has not executed any other agreement that would conflict with the terms of 

this Agreement, nor shall the Assignee execute any such agreement in the future; and 

(C) it undertakes not to do, or cause, help or assist anybody to do, whether directly or indirectly, 

anything which may, in any manner whatsoever, imperil or infringe the validity of the NCI License. 

PART 5 

GENERAL TERMS 

5.1 Further Actions.  The Assignor hereby agrees to execute any further agreements or 

documents and to take any further actions necessary to aid the Assignee in perfecting its interest in the NCI 

License and in enforcing any and all protections or privileges deriving from the NCI License. 

5.2 Severability.   If any part or parts of this Agreement shall be held unenforceable for any 

reason, the remainder of this Agreement shall continue in full force and effect. If any provision of this 

Agreement is deemed invalid or unenforceable by any court of competent jurisdiction, and if limiting such 

provision would make the provision valid, then such provision shall be deemed to be construed as so limited 

and the parties shall seek to negotiate a replacement provision in good faith, such replacement provision 

having insofar as possible, the same economic and legal effect as the severed provision. 

5.3 Notice.   Any notice required or otherwise given pursuant to this Agreement shall be in 

writing and mailed certified return receipt requested, postage prepaid, or delivered by overnight delivery 

service, addressed as follows: 

 If to Assignor:  

 

Bullrun Capital Inc. 

4873 Delta Street 

Delta, British Columbia V4K 2T9 

Attention: Kal Malhi 

Email: kal@bullruncapital.ca 

 If to Assignee: 

First Responder Technologies Inc. 

c/o McMillan LLP 

1500 – 1055 West Georgia Street 
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Vancouver, British Columbia V6E 4N7 

Attention: Desmond Balakrishnan 

Email: desmond.balakrishnan@mcmillan.ca 

5.4 Amendments.  This Agreement shall not be amended, altered or modified except by an 

instrument in writing expressly referring to this Agreement and signed by all of the parties hereto.  The 

foregoing shall also apply to any modification of or deviation from this written form requirement. 

5.5 Governing Law.  This Agreement shall be interpreted in accordance with the laws of the 

Province of British Columbia and the laws of Canada applicable therein, and each of the parties irrevocably 

attorns to the exclusive jurisdiction of the courts of British Columbia. 

5.6 Entire Agreement.   This Agreement constitutes the entire agreement between the 

Assignor and the Assignee, and supersedes any prior understanding or representation of any kind preceding 

the date of this Agreement. There are no other promises, conditions, understandings or other agreements, 

whether oral or written, relating to the subject matter of this Agreement. 

5.7 Counterparts.  This Agreement may be executed in two or more counterparts, and 

delivered by electronic transmission, each of which shall be deemed to be an original and all of which 

together shall constitute one and the same. 

[Signature Page Follows]
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THE LICENSE AGREEMENT 






























































