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To the Honorable Commissioner of Patents and Trademarks: Please record the atta. J 007 9341 0 .
1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Daphne Eye Technologies Name: Cain Research PTY Limited
Daphne Medical Hong Kong Limited
Additional name(s) of conveying party(ies) attachec? Internal Address: 12/26 McPherson Street
O Yes M No
3. Nature of Conveyance: Street Address:
M Assignment [0 Merger :
O Security Agreement 0 Change of Name City: Warriewood i
O Other: Country: NSW, Zip: 212
Australia :
111 3 o “hed? -
Execution Date: 24 December 1994 Additional name(s) & address(es) attached »
O Yes M No ’

4. Application number(s) or patent number(s):

If this document is being filed together with a new anplication, the execution date of the application is:

A. Patent Application No.(s): B. Patent No.(s):5,329,322; 5,576,780; 5,684,561

Additiona| numbers attached? [0 Yes © No

5. Name and address of party to whom correspondence 6. Total number of applications and patents involved: [3]
concerning document should be mailed:
Name: Greg T. Sueoka 7. Total fee (37 CFR 3.41): $120.00
Internal Address: Fenwick & West LL.P O Enclosed
Street Address: Two Palo Alto Square M Fee Transmittal Enclosed

City:  Palo Alto  State: CA Zip Code: 94306

8. Deposit Account No.: 19-2555
DO NOT USE THIS SPACE

9. Statement and signature:

"'F
To the best of my knowledge and belief, the foregoin; mjnrmutm -1 true and co /écr and any attached copy is
true copy of the original document. /
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Greg T. Sueoka, 33,800 _ sy /-//,cu, as” /) g /TS
Attorney, Reg No. = /" Signature Date /
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DEED OF HEADS OF AGREEMENT

|
s |
THIS DEED ltmadeon ) S & December, 1994 |
| |
BETWEEN: |

; 1. ammmmmm(mm-manonmmnmmsm
! Wariswood, New South Wales 2102 ("Cain");

2 DAPHNE EYE TRCHNOLOGTES a limited p ulup of 2600 Pusiani Wey, Apt 2001,

L Honoluly, Hawsii, 96815, Uniled Statos of America| ("Daphne US“); and
3 DAPINE MEDICAL MONG KONG LIMITED of Unit B, §th Fioor, Cape
Commercial Bullding, 388 Xings Road, North Point| Hong Kong ("Daphne HK"). !
RECTTALS !
|

4- |
: A Dagphne US is the registored cwner of the Patent. |

-} B, D-phn- (IS wishes to assign the Patent 10 Daphao on ibe terme and conditinas |of this
\
C. Dlphm HK then wishes to assign the Patent to Cd.r} upon the termys and conditions Lfthu

IT IS AGREED 13 follows:

L DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Desd the following terms have the following meani
;—‘ Australian Assignment l‘n;' means the fee set ocut in

"“Australian Martgage'' means the mortgags .nuu-d by
Includes any docutnent sutered into In accordanes with 2 in respect of that mortirwre:

_ "Daphne Apstrukiar Limited"” means the company to be by Daghne US iIn AuTnul;
4 " Dollars" ac "$" mfnts 10 Austratian-cucrency: ‘
"Juint Veniturs™ moans the Joint Vanture betwoen Cain snd ﬂnluuu&ndu-:duﬁ .6
"Joint Ventursrs" means Cain and Duphno Aus a8 parties ) the Joint Veaturs;

unless the contaxt otherwise ru*u'lu:
3 of Schedule 1;
in %0 Daphne US in Clauge 44 and

“Patent” momns:

™ ?mmmmmmmmwmmmhmurm
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the model and refecros to in the valustion of Valutsch Pty Limited an or
® . s e g the paten} referred to in (a);

about the date of this Dead in relation to, inter alia,
and

() o)l technology end information (inciudiag. witho
dafined in the Proceditres uumndum)-nouud

=)

"l'rofon-u llnru" means redssmabls preforence -hnr- Cain referred 1o in Clause 5;

mmmn" means tha document 5o eati
Limited, AusAsean Managament Limited, Thakral
subsidinry of Thakral R&D Pty L.td dated on or after the
"porchase Price” moans the mnount set out in ftem 2 of

"Ssteisment Date” has the same meeaing as that set out {a

of this Deed;

limitation, all “Core Tod ' us
ith the patenst refasred o in p

between Cain, AusAsean Fittancing
tion Pty Ltd and a wholly owned

ulo 1,
Procedures Mamorsndum,

"US Mertgage" means hmwumndbynuphnq!n( 10 Daphne US in Clauss 3.6 and

includes sny docurnent which is smersd into in accordance
L2  Isterpretation

Unloas atherwise specified, in this Desd:

(=) worts donating ths singular énlude the plural and vi
(b) a refarancs 4o 8 porson include: » corporation;

{c) & reforence 1o suy gender includes all geadars;

pvaom

|

Claupe 2 in reapoct of that m e

{(d 8 refsrenos 10 an obligation includes a liabllity and a d tymdlrvfﬂm:-tnplrblmh?chdu

obzervancs;
(o) headings in this Desd are for convoniencs of
n r raference40 n recital o clauss is to & recital or cla

() whers an expression is dofimed, snother part of
exprospion bus & coeresponding meaning: and

) a reforencs to & party to this Dead includes its s
3. INTENTION
2.1 This Deed is intonded i be lagally binding on the

22 () The torme of the Jolnt Venturs and the
Sharcs will have 1 bs documentsd in

: nﬂynddnmtlmm!’lhﬁat

in this Deed: {
hamﬂﬂ:&mlﬁﬂm

pomumdtmm-ndTum

o to 18

nl‘lndﬂ-lumotlhe?ﬁmu
detail. The parties will use I' best

E
|
|
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m”wmdduﬁwarwhmm“mh ort
conditions sez out in this Dood. ‘
(M)  Without limiting Clauss 2.1, the thilure for [any reason (and whether in
mumuum»muy their respective obligations
Dead (| the failure to pay any sse price or isaue of the
Sharss and the Milurs for wy reason or consiude the
ssranguenents tefbrred to in Clauses 2.2(s) ¢r 2.3 ar 3.4) shall not in way
- the in Clauses 3.) snd 4.1 and s in Clauses 3.6
) which an the date of this Desd shall im (=nd without more) be of
sl offoct..
23 The US Mortgage and Austraiisn Mortgags will bavs (0 bo documented n furth .
Howevar, the morngsges in Clauses 3.6 and 4.4(a) are intended 1o be binding obligations ss
of the dee of this Desd. The parties will use best sndssvours 0 negotiste definitive
. .acTangemgne in that ragard on the terms and set out in this Dood.
2.4 The relaase from tha Austualian Mortgags 10 in Clause 4.4(b) is inteadad
logelly binding snd will be incorporated or apply 0 any definitive Australien
snterod into in acoordance with Clause 2.3,
3, DAPFHRNE US ASBSIGNMENT ]
s lnmdﬁmmhpmdduw tice from Daphas HXK 0 Daphne
Dq:l-nm—psdlo!mrishQumwm 10 and under the Pxant to \- ,
of S DOTBInes. r
3.2  The Puschass Prios will be paysbls from the ficst received by it fram the redemplios
5 of the Preforence Shares net of any governmental (including tax) paysbls by Daphine
: HRK on or i respect of such moneys.
3.3 sunmwmwumwhmnwmusdmmmmdbympm
B 3.4 (a) Daphoe US shall do all things necsssary (1o perfect the savignmant reforted to in
b Clause 3.1 o Dapise HK or ite namines lwdwldhdmdhbead_
IE (b) Daphive HK nominates Cain s the party in whose name the assignment ruferred
1 :'?:JMSIMHQN.M to the assigzenent refisrred 10 Ctupe
4
;. ()  Atany tme and trom time to time sfter the datc of this daed, Daphne US
, ‘ gl mzﬂtmﬂm information, in such dstail as Cain may
(i)  maks availablc ali equipmont and mppacatus 10 Cain 10 such Cain
gl may require, n -
; =2 comprises the Patns.
i
Tec o
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4 .
) The Patent and any part thareof is the confidential information of Dapbos HK and
Daphne US will:
(0) nat disclose to sny other porson in way whatsoever; and
(1])) take ali steps Recessary o prevant f1om passing inwo pubhic domaia,
all or any past of ths Patent at eny ime as required by soy appli law or
reguistory requiremant or with the prior wiitten consent of Cein.
38 Daphnc US mahes the following repressntatians gnd warranties for the benefit of Daphne
BK:
(=) it iz tha regisisred owner of the Patont:
) il:iumdr@nﬁd-mdwmorityw uliﬂm?mdnmdmoowim d#isDud:
an
(e) it has not crosted any third party rishtotuLlamt (\ncluding aay security mhuut)h
or over the Patant
36 cgmndumafﬂwl’\nhuol’ Da#mmmuu(lsl hyw-y
d:m)nﬂhdchtmhmdmnbmd !hl?ﬂb:m o uUsS
froe and eloar of any other third pasvy right or in |
4. DAPHNE HK ASSIGNMENT 3 :
4.1 () mmmmmmau' tralian Assignmant Feo Cain to
Daphrw HK, Daphne HK aasigns all of ity fight, titlo aard interest in, to and under the
Patent 1o Cain. f
®)  Cain will satisfy ity cbligations o pay the Assignmant Fee by ldsuing the
Preference Eharee to Daphne HK.
42 (a) Dsphne HK shall do ail things necessary shall ansure that Daphne LIS shall do
all things neceasary) 0 porfoct the referred 10 in Clause 4.1(s) o Caln
within 130 days of the dste of this Doad.
) Daphne US sgrecs that ita covenants Chml‘(c)u:d(d)mﬂvmmﬂu
bﬁn:ﬁtcfblphllﬂ(lndfuﬂnb-ncﬁt
(c) At any tima and Brom time 10 time sfier (the date of this Deed, Daphie HK shall
Procanw o be:
o Wmmulmy.rmm.hmm-mw
roquice; and
() mdolwmmeqmpmm-&wmbcmwludzuqum
may Toquire,
i _
| [EBecw T
________________________ R ———

PATENT
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(@) The Patert and any part dwereot is the confidontial o!CninmdDuphnnkmm'u:
) ) not dimclose 10 any nther person in mmy whaisoever: Anhd 3
| :
,’ “ (i)  take all steps necessssy to provent from passi

sl of sy past of the Patent at any time
mmmmumﬁhmmm

4.3  Daphoe HK makss the following repressatations sad warreniies forﬁmbm-ﬂto(#m

‘ ) it iz tho assigneo of the Patant undat thix |

“" () 1t has good right titie and authority 3 nasj mrMmmordmwim%Deed:
and 3

|
‘)v as somplises the Fatont,

\ (o it has not crented any third party right ar

of ovee tha Patant ;

4 ! |

! 44 () -In order © sacure tha paymant of the issue of the Preference and the
J performmmnce of Cain's other thia Desd (and any ive Deed
. Mdmhmdmwiﬁummn.Cmm( way of
f' ' sesurity) all its right, title and mterest i, the Patent o o US
T ()  Daphae Us:

Q) releasss Cain from Lhe i Mwwemwtph(a)b’th‘mm
b that Cain licences the use of the the *

Documenu® a3 defined o1 the

@) -dmowu.-mdur_osdm‘m" under of in reapect of the Australian
dhpmund-rwd\. actian

!
|
P
‘/ ; REDACTED
i

g \
T

|
|
|
|
|
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7 ! =
(®)  Cain may graat the "Licence" udaﬂuJ in the Pm-durnumrm&mmd
thars will be na jolnt veaturs in respect of the Patent to that extant only.|
7.  REPREBENTATIONS AND WARRANTIES | !
i?mmmmmmmdwunmhuhduMoﬂldmm: o
(o) if'the party is a corpocation, it is velidly incorporated And if otherwise, it is validly ituted
under its constituent ducurnsa (a copy of whigh shall be pravided to any phety, if
raquasted);
(o) it hat tha suthorlty 45 ontor ioto, daliver and porforks ts obfigations and w0 carry gut the
transastions;
{c) it bas taken alt necessary corporats and other astion to autherise its enwy into, dali and
performance of the deed;
() the deod is is lagal, valid end binding obligation enfbrcoable in secordance with its
(e) in entaring ity the deed, it is not violsting nﬂyvl:w'. trostiss or judgments any
governmental agency, its memmorandum or articles of] associstions or other constituardt scts
amwnyoﬁﬁdoemmmmuicbindingaﬁuwoﬁuuhum;md
(3] it is not trustes of any trusy. ‘
8.  EFFECTIVEDEED
This Deed and ihe tansscti lated ¢ ‘l of i
3 bed dad 1 ons cantemy by!hslbudlh+:l bs no!oruorlﬂbetpncrrdu
%.  ENTIRE DEED |
This Daed smbodies all of the sexmy of the deed between tha arti . Bach party that
no represenistion has been relied upon by 1t in entering into MMhi«thm
10, SEVERANILITY | |
Any provision of this Deed whtich s prowbited o unanfivcesble Lo my jurisdiction will be
fncﬁnﬂwawmn'{uﬂlﬁﬁuﬁ;mdw ition cs wd . This will not
iavalidete rovisiona Deed
Pwdmmwp or affect validity or enfiwceabllity of that
i
1. NON WAIVER |
i
Anln.l-orpmidm-dnormhmby-pwaﬁrigm ing to this Deed will not prevent
any other sxarciss of that right or the exerciss of any other
12. GOVERNING LAW j
|
-
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|
(o) This Dead ls governed by and shall be construsd|in accordance with the laws of New
South Wales. ‘ -

b The parties irrevocably and uncanditionslly 10 the non-axcluaive jumddﬁou of
® the courts of New South Wales aod any courts which lnvcmd!diotion 1c hesr appeais
from any of those cousts and the partios waive any right to cbject 10 nay pro -]

being brought in those courts.
13. ATTORNEKYS l

Each attorney exesuting this Deed states that it bas no natics of the revocation of its pﬂw of
artorney. \

|

B |

EXECUTED as s Desd in the United States of America. | | j
%

|

CAIN %

SIGNED for and on bohalf af ) { E
CAIN RESXARCRH PTY LIMITED ) i

by its attormey ) At ‘

in the pravence of. ) ( Nas: L)

ol e o
(P Nm:D&fhme. PN \ﬁmce‘y )

Y DAPHNE US

BIGNED for and on behalf of
" DAPHNE EYE TECHNOLOGIES
partnarship by its authorised parmess
in the presence of.
r 21 7

& —1 -4

X Winers -
(Pf‘Mlenai_Fu D?, M.C.
DAPHNRE HK

SIGNED for and en behsif of
DAFHNE MEDICAL HONG KONC
LIMITED by it» directors:

PATENT
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SCHEDULE ! |
Kfewn 1: Patent [
1 US patont number 5,328,313 E
Location
’ Maintained t the office of Brown Martia Maller & McClain, Patens Amnrn’ , San
Diego CA USA. ;
. Copiss maintained in the company's filss at|its offices. |
Date Filad: 26 May 1992 ]‘

Date Grated: 12 June 1574

Deaacriptien: Concegtuai embodies the| original for the 5 Hsld
Austorafiactor. {is granting dammmm;m the unuq s of the mamm and ishes
wa identifinhis, defonsible right 1o the technology.

2. US patent Continustion-In-Fast serisl No 07/888_166: Pile Raf SQOS-PAOICE -
Dated Filad: 29 June 1954
Locatian; |
. Maintained st the offics of Browa Martin & McClain, Patent San

Diego CA USA.

b Copiea rosintained in the company's Hles at jts offices.
Deseripion: Broad supplementary prowsction of the additional fosturns designed the
ociginal patont spplication. Provides general for devices of a similer

3 Technalogy Asssszmsnt & anuary=Juns | Dsted: J 1993, Joln
Forkner, Steve umlﬁw: 38 );- w-idns::niﬁ- Ine,
L& Jolla, CA snd the copyright and il B in relation theress.
Lacatian: Maintsined Jn the filo marked *T Studies” at the company’s
Deseriptians Thin repart describes extanded, Isboratory bench ing of the
cloctro-optics tachnalagy for-messuring refraction. J g

Teom 2t :’

Putchase Price: REDACTED

Toewm ;¢

Australion Assignemont Foo. }

PATENT
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THAKRAL R&D PIY LID
and
CAIN RESEARCE PTY LIMITED
("Invester”)

CAIN RESEARCH FTY LIMITED
("Rasearcher®)

AUSASEKAN FINANCING LIMITED
= (*Leader")

THAKRAL CORPORATION PTY LTD
(*Company”)

and

AUSASEAN MANAGEMENT LIMITED
("Manager”)

PFROCEDURES MEMORANDUM

-Armanged by -
AusAsesn Advisers Limited
ATANASKOVIC HARTNELL

Sydney
ref:mt\per\cainl .3
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PROCEDURES MEMORANDUM

Ve
THIS AGREEMENT is made an 30~ December 1994.

BETWEEN:

mmmmmcnmnsm)onmmm Stroet,
Warriswoad, New South Wales 2102 ("Ressarcher”),

2. THAKRAL R&D PTV LTD (A.C.N. 067 589 977) of Level 12, 301 George Strest,
Sydnsy, New South Wales ("JV1") and CAIN RESEARCH PTY LIMITED (A-C.N.
m1«m;axmmmwmmsmwm 2102 ("JV2*)
(the "Invester”);

3. AUSASEAN FINANCING LIMITED (A CN. 003 645 823) of Level 1, 50 Casrington
Street, Sydnsy, New South Wales (the "Lender®),

4. THAKRAL CORPORATION PTY LTD (A.C.N. 056 566 253) of Levsl 12, 301
Georgs Strest, Sydney, New South Wales (the "Company”); and

s. AUSASEAN MANAGEMENT LIMITED (A.C.N. 002 866 971) of Level 1, SO
Casrington Street, Sydney, New South Wales (the *Msuager”).

RECITAL:

A Mpuﬁnhnmedintotharmucﬁmmcummmmemiﬁmnmmqm
of no force wd offect until:

Q)] the Company notifie the Lender and the Manager; and
(b)  the Lander notifies the Company and the Researcher,
that cestain funding conditians have been satisfied.

B. Thpuﬁuwhh:omomwﬁnwngmuumwwmmﬁﬂmimd.m
to the Transaction Documents.

IT IS AGREED as foliows:

1 DEFINITIONS AND INTERPRETATION

1.1 Delinitions

mu;mmummmummmmw
otherwiee requiras or such term is ntheswise defined for the purposes of & Transaction Document.

PATENT
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*Advance” means the advancs made of 10 be mads under Clauss 3 of the Loan Agresment and
any amount capitalised under Clause 4 of the Loan Agresment.

*Authorisation” inchides any consent, suthorisation, registration, filing, agresment, notanisation,
Mp-:ﬁmlm.zm-mwwmmwﬂ'ﬂiw
Am.whdﬂmmlmwﬁﬂﬂhmwmwgh“mupmww
f&wwmmmhwww:wwww.
filing, registration or notificstion, the expiry of such period without such intarvention or action.

*Anthorised Officer® of any person msans sny attorney, director, secretary of other afficer of
tulmwwp-mm&mwﬁum“q&wﬁumnbymmm
other partias, such notice to be sccompanied by conified copiss of signasures of all new persons
80 sppointed.

"Borrowsr” means JV1 in its capacity ss borrower under the Losn Agresment.

*Borrower Indemnity” means the counter indemnity wuntained in Cleuse 5.2 of the Depasit
Agresment.

“Business Day“ means a day on which:
[N banks are open for business in Sydaesy; or

()  where any payment is to be mads, banks are open for business in the city where the
payment is to be made.

"Celiateral Security” means, in reiation to any person a party to the Transaction Documents, sy
MMMQMMQWQWMMMMW
by any other person a party to the Transaction Documents as security for amounts or obligations
owing to that first poraon.

"Commercislisation Fee" muans, in relation to any period. in relstion to the Core Tachnology
and the Research Ragults:

») if un waclusive agency, licenes or other right is granted under Claunss 6.1(2)Gi) and (ill) of
the LRC Agroament, the parcentage of tha R&ED Procseds agraad by the Markster and
the Investor; or .

) if 2 non-sxciusive agency is granted under Claus 6.1(a)(f) ot (v) of the LRC Agreamant:
Q) if the Principal Outstanding has nat than been repaid, 12% of the R&D Praceeds;
or

i) umrwmmgmmmmmammmg

received by the Marketer during that period and to be paid in sccordance with Clause 6.5
of the LRC Agrsammani.
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- *Commercislisation Income” maans in relstion to tha Invastor and any financial year:

" iwation Fee; aad .- 4
. (») the Commerclalisation Fee winen Fea " recek TR
; : ~

(6)  the R&D Procsads (M). Pereanl A./

“ f
- received by the lnvestor during shat financiul year mulliplied by the fraction (1-T), \Vlsrt T
P represents ths proveiling carporate rate of income Tax in Australis during that financial year,

- expressed as s fraction. :

3 “Commarcialisation Peried" moans, initially, the pariad commencing on the Settlemant Date and
- terminating ou tha 7th snniversary of that dets, ar if the Marketer raquests ons or more Further
. Terms, the sxpisy of the final Further Tarm.

B “Commitment® means tha amount sat out in liam 6 of Scheduls 1, as reducad or cancalled under N
w7 the Lown Agreemant. -

“Corv Technology” means all tachnology and infarmation (including, .wi!hout lignitation,

e Intslientual Property Rights, procssses, formulne, raports, saftwars, blueprints, know-how and

il rogearch datu) relating 1o the Projeet, a2 as the Eettiement Data.

o, "Deposit” meens the dapasit reforred 1o in Clause 3.1 (and a)l accruals on such deposit) mads on
- the terms of the Depoait Agreament.

. "Deposit Account” means the accaunt in which the Deponit is mads ss referred to in Clause
- 2.2(c) of tha Depusit Agresament.

. “Repusls Agrosment” masns the agreement 3o srtitiad datad the date of this Agresment batween
~ the Lendsr, the Rasasrcher and the Borrower.

- "Deposit Amount* means the mmount set out next to that term in Item | of Schedule |.

‘ "Drawdewn Netice" means a notics given or to be given in accordance with Clause 3 of the Loan
- Agroomant.

"Expiry Date” mecans 30 days after the date which ia the earlior of

() the expiry of the Cammersialisation Period (excluding any Further T A m}\

- () the Investor giving the notice referred to in Clauss 3.10(d) or Ci
Apgreament to both the Rescarcher and the Londer.

= "First R&D Amount” means ths amount set out next to that term in Item 2 of Schsaduls 1.
"First R&D Price® means the amount set aut next to that term in tem 2 of Schedule 1.

“First RAD Price Date" maans the ariount set out next to that term in Item 2 of Schedule 1.
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“Final Sum" mcans the amount in Itam 4 of Schedule 1.

. " X A !
puduaph(brmmmdm)ofm-uuwmn.wowpwm@wma
other property or provida servicss puid or in advance by sny financier o in relation to any other

financing transaction.
*Further Term" means the period commensing oun the expiry of the Previous Term and

monmmmanmmumwummcm-mm
of the LRC Agreement.

"Governmental cy" means any government of any govemnmental, somi-governmaentsl or
judicial entity or rity.

"Guarastee” mesns any guarantes, indemnity, lstter of credit. legally binding letter of comfort
or suretyship. or other obligation or irrevocable offer (whatever calied and of whatevar nature):

() 10 pay or to purchase:

(b)  ¢o provide funds (whether by the advance of maney, ths purchase of or subscription for
shares ar other ssaurities, the purchase of assets, rights or servicea, or atherwise) for the
payment or dixcharge of'

(<) to indewmnify aguinst the consaquences of default in the payment of: or

(d)  otherwise to be reaponsible fo:,

any obligation or indebiedness of any other person, any dividend, distribution, capital or premium
on shares, stock or other interests, or the insolvency or financisl condition of any other person.

“Inytalment” means, in relation to an Instaiment Date, that inxtalment set out naxt to that date
in Tyvem 3 of Schedulc 1.

“Instaiment Dute” mzans cach dstc referved to in Item 3 of Schadule 1.

"INSurance” means ths insurance required to be taken out uader Clausa 3.7 or Clause 6.3(c) of
the LRC Agreement.

“Intsliectual Property Kights” mesns any industrial or intellectual property righs inahuding,
without limitation, any rights In respecs of or in conmection with wny information,
copyright, pstants, trademarks, design rights, reposts, drawings, specifications, plant variety ts
g@mwmsmmmmmymummwam
intsllectual property.
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“Interest Ratc’ maans the rate referred to in Item § of Schedule 1.
“IR&D Act" means the Industry Rassarch and Development Act (Cth.).
~Joiut Veature" means the joint vanture constituted by the Jaint Venture Agreement.

*Joint Vonturer” mesns a joint venturer under the Joint Veature Agresmant and, in relation to
the Caompany, maana JV1.

“Joint Venture Agresment” msans the sgreamsnt so entitied and dated the date of this
Agreement betwaan IV1, JV2 and the Manager .

“Jolnt Venturs Asests” maans sl tha right, title and intecest of the Joint Venture, both presant
und future, in the Tachnology, under the Transaction Documents and any other assets which the
Joint Vennirers agree should be contributed or acquired by the Joint Venture.

"Joint Venture Commitment” means, with respect to wnsh Joint Ventursr, the amount set out
oppouite its name in Item 2 of the Schedule to the Joint Venture Agresment or such other amount
as that Joint Ventursr may agree.

"Joint Venturs Contribution™ means the aggregate of all amounts required 1 be comitnsted
by each Inint Venturer under Clause 4.2 of ths Joint Vanture Agresmant.

"IV Aceamut” meuns such bank accounts as the Manager may from time to time conduct for ths
purpases of the Joint Venture's business as notifisd from time to time to the Joint Venturers.

"JV1" means THAKRAL R&D PTY LTD (A C.N. 067 589 977) of Lavel 12, 301 George
Sweet, Sydney, New Bouth Wales.

*IV2® memrm CAIN RESEARCH PTV LIMITED (A.CN. 066 749 684 ) of 12/26 McPherson
Strest, Warriswaod, New South Wales 2102

“Liconce" moans the licence granted under Clause 2.1(a) of the LRC Agrwement of, if and o the
extent the Core Technology ix not property, the rights granted to the Investor under the
Transaction Documents and the cbiigations of the Researcher under Clsusss 2.5 and B of the L RC
Agreament and Clause 4, in respact of the Care Tachnology.

"Licence Fee™ means the amaunt set out next to that term in Item 1 of Scheduls 1.

"Licencs Feriod” means, initially, the period from the Settlement Date up to the rweney fifth
anmiversagy of that dase.

"Liguidation” includes official mansgewent, roceivership, compromise, arrangement,
m&mmmmmummmmmmw
dcﬁmmmmmroﬁnﬁmmmbmumwm

ﬁauAmanﬂuwmmmﬁMbﬁm&eBmwmmM
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the date of thit Agreamens.
*Loan Event of Dafault” means any of the cvents spacified in Clause 9 of the Loan Agresmmt.
"LRC Event of Default” means any of the ovents specified in Clauss 9.1 of the LRC Agrecment.

'MAwt'mmmmwu:mmwcmm
wma:umdMAmbmmmwuw.

e ot e o P B
Jaire Venturers.

*Management Feas" maans the fees payable under Clause 8.2 of the Joint Venturs Agoement.
*Manager" means the manager for the time being under the Joint Vensure.

"Marketer® means ths Researcher in that capacity.

“Material Adverse Effect” means in relation to any psrson, s material adverse sffect upon:

(s)  the ability of that person 1o perfiurm its obligations under sny Transaction Document; or
()  the financial sondition or businnes of thu persan and its Subsidiarias taken as & whole.

“Milestonc™ means any milestone in the R&D Program nominated as such in the Project
Schedule.

*Mortgage" means the Mortgage of R&D Account dated the date of this Agrssment given by the
Researcher ta JV1.

“Morigaged Property” means the “Mongaged Property” as defined in the Martgage.
"Potential Event of Default” means sny event or circumstance which with lapss of time or
the giving of notics or both muay, io the Investor's reasonable opinion, be a Loan Event of
Defauit.

"Patential LRC Event of Default” moans agy evest or circunstance which with the lapse of
time or the giving of notice or both muy bs 8 LRC Event of Default.

“Power’ means, in relation to any person, any power, right, authority, discretion or remedy
confurred on that person by this Agreemant or any Truassction Document.

"Previous Term" means ths initial Cammercialisation Perind, or the cwrent period at the time
the Rexzarcher elects o Further Term.

"rrinctpal Outmanding” means, on any das, the aggregsts amount advanced, capitslised or
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7
otherwise autstending under the Loan Agreement, on that date.

*Project” means the technological area and application idepwifiad in the Project Schadule.
—" —
‘ "Praject Schedule” means the scheduls for the rescarch and development of the Care
Technology in reistion to the Praject set out in Schadule | of the LRC Agreement as
’ nmendsd, abandoned or repiaced from time to tims under Clausa 1.9 or Clause 3.10 of the

LRC Agreement.

"Proportionats Share” means, in respect of JV1 ar JV2, the percentags specified against its
A nama in ltam 1 of the Schedule to the Joint Venture Agreemant or such other percantage as is
T agreed to by them.

‘ "Purchase Date” maans the date spucified as such in the notice given under Clauss 3 of the
- Put Option which dste shall not be later than ans Business Day prior to the Exniry Date.

"Purchase Event" means:

. (a)  the oocurrence o{any LRC Event of Default; Ty

- ()  the giving of & notics };m”‘ﬁ’c Agreament;
(c) the giving of a notice under Clause 9.2 of the Loan Agreement; or

(d) the expify of the Commercialisarion Period (axcluding any Further Tarm) less ons
Businesa Day.

“Purchase Price” means §1.00.

"Put Optian® means the Deed 3o sntitied dated the date of this Agreament batween ths
Company, the Manager, the Researcher and the Lender or if the context requirss, the option
contained in Clsuse 2.1 of that Deed.

"R&D Account” means the account to which the R&D Depasit is cradited. the datails of
which arc notified to the parties on or priar to the Settioment Dats and the jaint signataries to
whith are an Authonsed Officer of each of ths Managsr (on bahalf of the Inveniar) and the

Researcher. e 1 et e D RAecount a\

"Ré&D Depesit” maans the amount raferred fa as such in Item 2 of Schadule | being the First
R&D Deposit and the Second R&D Depoiigfand-si-intwresrtredited-to-swelrassuunt with —
- Macquane Bank Limited by the Researcher i accordance with Clsuse 3.3~ anet ol 1akmsy W
creaited YO SS9

“R&D Periad*® means the period aof 21 calendar months from the Settlament Date.  OLCOuNE
"R&D Price” means the amount referredt to us such in [tem 2 of Schedule 1.

"R&D Proceeds” means. in relation to the Marketer and the Invesior, il (gross) amounts
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- received by it as & result of ar in connection with the commercialisation (including ss
) cmhwdmmédmmcmt)ofﬂormyohbTM.

'mrnm'mturmmmdmnnobemduadLwakmdmin
accordance with Clause 3.1 of the LRC Agreement.

'wulm&m‘nm'mmmuﬁudmhﬂuwnﬁgmgw.!wwhbuh
that *Subsidiary® where used in the Corporations Law has the meaning givea in this
Agresment.

o “Repayment Date® means the earlier of
(») 7 years from the Settlsment Data; and

T ®) the Purchase Date.

- “Repoart* means oach quarterly report relating to the progress of the R&D Program as
' referred to in Clauss 3.6 of the LRC Agresmant.

g . *Rescarcher” means Cain Rusearch Pty Limited in that capacity.

“Researcher Indemnity" means the indemnity contained in Clause S.1 of the Deposit
Agreement.

*Research Facilities” means any laboratory, office or other premises, psrsonnel, equipment,
computer hardware and software apparstus and property of any kind owned, controlled,
. reasonably required or utilised by the Researcher in rulation to the Technology or the R&D
;" Pmm
' "Ressarch Resuits” means all tecinology snd information (including, without limitation,
N Imellectual Property Rights, procasses, formulac reports, software, blusprints, know-how and
-~ ressarch daa) generated or which comes to the knowledgs of the Ressarcher during the R&D
Period as a result of or in connection with the R&D Program or the Project or in coansction
with the parformance of the Ressarcher's obligations under any Transaction Document but
does not include the Core Technology.

"Reset Amount” moans the amount set out aext to that term in Schedule 1.

— "Raset Conditions™ means the conditions nominated in s notice under Clause 2.2 as such, as
: contempiated by Clause 2.4(s).

"Reset Date” means the date specified by the Company in a notics given in accordance with
Clause 2.4(b).

- "Second R&D Amount” means the amount set out next to that term in Item 2 of Schedule 1.
"Second R&D Prics" maans the amount set out next to that term in Item 2 of Schaduls 1.

Y
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"Second R&D Price Date” means the amount st out next to that term in Item 2 of Schedule
1.

“Secured Moseys“ msans all moneys which the Borrowss (whether alonc or with any other
parson) or at any time may bacame actually or contingsutly lsbie 1o pay ar which remains
unpaid 1o or for the accaunt of the Laader (whether alofe or with any other person) for any
resson whatsosvar under ar in connection with the Loan Agresment. It inshides, withoue
mﬁmmhymyotmlhim«mﬁ—.mm.mmm«
expanses or paymene of liquidated or ualiquidated damages under or in sonnecotion with the
Loan Agresment or as a result of any breach of or defiult under or in connection with the
Loan Agreement. Where the Borrower would have been liable but for its Liquidation, it will
be takea still to be lishia.

"Security Interest® includes any mortgage, plsdgs, lien or charge or any other security or
preferential interest or arrangement of any kind, or any other right of, or arrangament With any
creditor to hawe its claims satisfied prior to other creditors with, or from the proceeds or any
um(imh&mﬁdwmmﬁnqmmdﬁﬂeommuhﬂnmo{uymm
trading and any deposit of money by way of security) but excluding any chargs or lien arising
in favour of any Governmantal Agency by aparation of statuta providad there is not default in
payment of moneys sacured by such charge or lien.

*Sattlemsant Date® maesns the date the Lender gives the notica to the Rassarcher and the
Company under Clause 2.3.

'Shln'mnmyﬁm.lnyimedlhnnormhxnpitdufwl:M'Shlm'mcmul
of such shares or capital, in each case at that time.

"auluidi-ry“luuhomingslvmmmmrporuwnsuwhusou-tampouaonm
lhobodundmhnmblidiuyofamhucorpoudnnifmuomwwmhu
appointed or (8 In & position to appoint a director or directors who are in a position 1o cast, ar
contral the casting of, mors than onc half of ths maximum number of votes thas might bo cast
at a mecting of the board of directora of the firss meationcd corparstion.

‘Tu‘iughﬂumy“hw,hmm%cm.mduwwmmmhh

rwmwlww.wmgﬂ?mm.mm
amoum or e on ot i jon"

hemun lmpoudﬂy Taspect of any foregoing. "Tazation” shall

"Tsx Act™ means the Income Tax Assssament Act 1936 (Cth)).
"Technology” means all Caore Technology snd all Research Rasults.

“Transaction Decoment” means this Agreement, the D asit Agreement, the Put Option, the
ucamm.uan.lheJauanmAnnszmuum the Head
umqywmwhighnmhtobcmdnnhm.ubymﬂhu
mmﬂnnwnmmmerumcumbomnmorwma
mmmdi:muudw.mmm-momonmwaqumnmm.
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10 )
12 Interpretation

InmeTmDmuMimm&rmnuymgommm
interpretation and except 10 the extent that the contaxt otherwise requires:

(v)  refersnces to any legislation or to any provision of any legisiation include any
madification or re-snactment of, or sny legisiative provisions substituted for, and all
Stanutory instruments issued under. such legisiation or mch provision;,

(b)  words denoting the singuiar inciude the plural and vice versa;

(¢)  words denoting individuals include corporations and vice varsa;

(d)  words denating sny gender include all genders;

(o) references 10 any documant ar agreement (including this Agresment) includs
references to such document or agresment as amended, novated, supplomentsd or

) refarances to Clauses, Annexures and Schedules are refsrences to clsusss, annexures
and schedules of the agresment in which thay sppear and references 10 any such
agreement include such Schedules and Annexures;

® references to any parry to any document or agresment include its successors or
permitted substitutes or assigns;

(h) “writing"” and cognate expressions incinde all means of reproducing words in & tangible
and permansntly visible form;

0] “Ginancial year* means the year 1 January to 31 December unless the context expressly
reiates 10 the financial year of a particular person and, in which case, means the income
Tax year of such persen; and

G)  referencas to anything (including, without limitation, any amount) ars a reference to
ths whals and each part of it.

1.3  Docament or Agresment

1.4 Assets

IanmmaMwmpmmmdmmmm
legal or beneSicial intarsst of such persan in such asasts or property. whether as owner, lessee
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REFEL: 9375 FRAME: 0085



vyt

APR~28-88 0B:40  From:FENWICK WEST 4184248772 T-601 P.14 Job=443

APR-28-98 04:58 §1 ¢ 92612837 P14 R-782 suz~60!
29, APR. 1888 21:58 CLAYTON UTZ ¢ SYD 81 2 92517832 NO. 4423 P 14

11 -
ot lessor, licensee or licensor, trustea or heneficiary aor otherwise.

1.8 Investor

() (Obligation): Tha cbligations of each Joint Venturer in the Joint Venture
under the Transaction Documants ars ssveral and not joiat. The obligations of
each Jaint Veaturer 1o comtribute its share of the Licence Fas and the RED
Price shall be in tha proportions st cut in the Joint Venture Agroement.

()  (Notices): All consents, raquasts, demands, approvals, agresments, permissions,
notices and other communiocations required or permittad to be given by and to the
Investor under the Transaction Documents shall be given to or by:

(i) the Manager on beha!f of ths Investor; or

(i) subject to Clause 20.3 of the Juint Ventura Agresment, the Majority Joint
Venturer alono (bt shall be binding on all Investors).

() (Authority): Any consent, permission Or notics given by or to the Manager in
accordance with the Transaction Documents shall be binding on the Investor and the
Researchsr shall not, uniess expressly notified otherwise Dy the Investor, be obligss to
investigate the autharity of suci: psrson.

1.6 Business Day
Wheneover any payment or any other action under a Transaction Document becomss dus or is
to be taken on a day which is not a Business Day, the dus dats for psyment or taking of such

action shall be the preceding Business if applicable, the shall be
inaly. P Day and, if applicable, the payment adjusted

KECACTED
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4.1

(@)

®)

4.2

REDACTED

CONFIDENTIALITY
Generslly

The Technalogy is the confidential infarmation of the Investor and except as set out in
Clause 4.2, sach party will:

0] nat discloss or permit the disclasure to any other parson directly or indirectly in

any way whatsoever of, and

(1) ke all steps necessary to prevent from passing into the public domain or into
the hands of third parties,

all or any part of the Technology

It is acknowiedgad that the Cars Technology is only the confidential informazion of
Investor duriag the Licancs Period and thereafter will bs the confidemial information
of the Researcher and, as except sst out in Clause 4.2, will:

@) not disclase or permit the disclosure to any other pessan directly or indirectly in
any way whatsoever aof: and

(i)  take all steps necessary to prevent from passing into the public domain.
Exceptions

Nathing in Clause 4.1 rostricts the disclasure by any pasty of information:

@)

(Cour): hmmmmmmmwm“ﬁwin
connsction with any Transaction Document;
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M) (Governmeontal Agency): ifrquirdu_nderahhdingnrducfmﬁovum
Agency ar any procadure for discovery in any coust procesdings;

(€©) (Law): if required to do 30 under any lsw or say administrative guideline, directive,
raquast or policy, whather or not having force of law;

(d) (Lawysr): its iegal advisar and its profassional consultants;

(s) (Empiloyse): to its amnployess, agents and sub-contractors;

(3] (Research): in the case of the Ressarcher and the Investor, 1o the extem reasonably
required by it to perform its obligations under the Transaction Documents; and

() (Comseat): otherwiss as permitted by the Researcher and the Company.

s, GENERAL REPRESENTATIONS AND WARRANTIES

51 Representsations and Warranties

Each party makes ths following represantations and wasranties for the benefit of sach ather

party:

()  (Statws): Itis s corporation validly existing under the lsws of the place of its
incorporation.

(b) (Powaer): It has the power to enter into and parform its obligations under the
Transaction Documents to which it is expressed to be a panty, 10 carry out the
transactions contempiated by these documants and to earry on its business as now
conducted or contemplated.

O] (Authorisations): It hias taken all aaceasary action to suthorise any sntry into and
p-tfmmuraoﬂhotnnueﬁoanhMlthlounpw.w
to carty out the transactions contemplated by thoss documents.

) (Documenu Binding): Esch Transaction Document to which it is expressed to ba a
plnyhlwﬁdudbhdin;ubﬁpﬁonoﬂhcputywﬁnm-mewhhtn
terms.

(e) (Traasactions Permitsed): Nulther the sxecution and performance by itoftlp

Tmcuonbmwmnhmmdwbc.pmmmymu
mntmplﬂdmdsmymchdnmmwmviom&tmmmwﬁmoﬁ

@) Any law or treaty or judgement, ruling, order or decree or CGovernmental
Agency binding on it; I

(i) its memorandum or artizles of association or other constituem documents; or
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17 )
Gil)  sny other document or agreement which is binding upon it or its agsats,

and, excapt as may be provided by the Transaction Documents, did aot and will not
result in-

(iv)  the creation or impasition of any Security Interest oo any of its asssts under
any of the foregoing. or
the accelerati mdhﬁonotmoblinﬁonwithmpama_nyw
“ bdm":ro:nym wﬁchwnlﬁm(wwﬁduwuhth-ma_
notica and/or lapsa of time would constituig) an event of dofiult, cancellstion

event, prepayment svent or similar evant (whatever called) under any
agreement relating to Financial Indebtedness.

03] (Aunthorisations): All Authorisations, if any, required ineeanuﬁonw_h.h the
exscution, dalivesy or performance by it and the validity and enforcasbility of the
Tnmcﬁmbmuwwmuuupmmmmwﬂdby
such documents have besn obtained or effected and are in full force and effect.

(8) (Netrustee): It has not entered and will not enter into any Transaction Document as
trustes of any trust.

$.2 Raliance

Ths parties acknowiedge that they have esch entered into the Transaction Documents in
reliance on the sepresantations and warrunties in this Clause.

6. PAYMENTS
6.1 Time and Place

Wmmpmmmmlwanbuwhp.mundcuuhTmuaium
by bank chaque not iatsr than 2 p.m. (Sydaay time) on the dus date.

7. INTEREST ON OVERDUE AMOUNTS

REDACTED
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Except as atherwise agread, mhpuwshupwiumlmlm.mwlnd
mmmmmmmmoqumnm.

9. STAMY DUTY

9.1 mw-&umdsmp.mmﬁonwimihrTw
(Mﬂumwpmﬁumptwmwﬂuuwwrmhmm.lﬂm
Mﬁonof-mommmm)mmhmﬂaqmm
hmhmmwunﬁf;md:ivno!aw?muﬁn;?:m
or or €0 any Transaction Document
e o e s e o e i
referred to in Clause 5.3 dﬂubqodtwj

9.2  Such Taxes shall includs any financial institutions duty, debits tax or other Taxes
plyublcbyreulmudmymnmpuudmuambymyhuﬁorﬂmm
institution.

93  The Researcher shall indemnify each other party on demand against any lisbilities %
resulting from delsy or omission to pay such Taxes except whers such aciay or ;
omission is & result of an act or omission of 8 party other than the Ressarcher after that
party has been placed in funds in respect of such Taxes by the Rasssrcher in sumicisnt
time (having regard to ths place at which payment is required) and in clearsd funds so
as to anable the party 1o svoid any fine or pemality.

94  For the purposes of this Clause, Tax does not includs tax on overall income.
10. WAIVERS, REMEDIES CUMULATIVE

10.1 No faihwre to exereise and no delay in exercising any sight, power or remady under any
Transaction Document by the Investar or the Lender shall operats as & waiver, nor
shall any single or partial exercise of any right, power of remedy preciude any ather or
further exercise of that or any other right, power or remady.

102 The rights, powers and remedles provided to the Investor or the Lendmr in the
Transaction Documents are cumulative and not exclusive of any rights, powers or
rameadies provided by law.

11. FURTHER ASSURANCES

Each pasty shall on request by another party and at the cost and expense of the requesting
party, psrform all such acts and sxecute all such agreements, assursaces and other documents
and instruments as the requesting party ressonshly raquirss sither to perfect the rights and
powars afforded, created or intended 10 be afforded or created by the Transaction Documents
or to give full force and effect to, the transastions provided for in or comemplated by the
Transaction Documents,
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12, CONSENTS AND APPROVALS
ud-noﬂwﬁuuptndypmvidod.uwnmgwwﬂurMmu;ivubyuym
'mmrmmmyummmmwwwmdw
that parey in its ahsolute discretion.
13 SEVERARILITY OF PROVISIONS
Anypmﬁﬁondwtmncﬁmnoumwhidtispmﬁuumuwhm
jurisdicti willhimﬁ‘wtivcutothstjmiﬂiaionwthemdm or
unenforcaability. Mﬂmmmmm.dwtqu_
mmmmmmmmmdmummmmmm.
14. REPRESENTATIONS

All represantations and warranties in any Transaction Document shall lurviva_t!u sxscution
snd dalivery of the Transactian Documants and the provision of accommaodation under them.

1S. INDEMNITIKES
Each indemnity in any Transaction Document shall:
(s)  be & continuing obligation,

(b)  constitute a saparats and indspendent obligation of the party giving the indemnity from
its other obligations under the Transaction Documents, and

(o) survive termination of all or any part of the relevant Transaction Document.
16. MORATORIUM LEGISLATION
To the full extent permitted by law al! logislation which at any time directly or indiractly:

(2)  lssasns or otherwise varies or cifects in favour of the Ressarcher or the Borrower any
obligation under any Transaction Document, or

)] delays or otherwise prevents or prejudicially affects the exarcise by the Investor or the
Lender of any right, power or remady conferred by any Transaction Documsnt,

is negatived and exchuded from the Trensaction Documents.
17. ASSIGNMENT AND AMENDMENTS

17.1 Assignment

No party shall novate, assign, transfer or otherwise create a participation or other interest in
all or any or its rights or chligations under any Transaction Document withaut the prior
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20
written consent of the Rasearcher. the Lender, the Manager and the Company.
172 Amendiments

NomMMamwTrwn:ﬁnnmwﬂithtMpdmm
consent of tha other partiss to thas Transaction Document.

18. INDEMNITY
15.1 Geaeral

Subject to Clause 18.2, Cain Rasssrch Pry Limited, whether as Ressarcher, Markstar of JV2,
("1ademnifier*) severally Wmm,mmﬂmng(nchu‘
'hdeuuiﬂed?my‘)udlﬁmmnndmnﬂmwwnﬂm(mdudmg
MMmumduMMnﬂ.Mudmmm).m
lisbilities, damagsa, actions, suits, procsedings, claims, demands and expenses of whatsosver
kind snd nature directly or indirectly arising:

(=) (dmmm):ummmmmmm.quu
or artempted mofmﬂﬂmmdyqrpowmmmwd
Party against the Indemnifiar (whether in its capacity as Rescascher, Markstes or JV2)
under or in connection with any Transaction Document;

. p——— = aa | w s

(b)  (technology): in connection with:

(i)  the licensing of the Core Technology and/or the Ressarch Results under the
Transaction Dacuments;

(i) the carrying out of the R&D Program (itlcludin!lnyunimortlin{m'ltmnybc
carried out In connection with the R&D Program or the scts or omissions of
the Researcher’s agents or sub contractors),

whether or not relating to:
(1) the property of any person;
(2) the death of, injury or other damage 1o any person; of

(3)  the pesfarmance (or failure) by any person of any of its obligations under any
Transaction Document;

(c) from the occarrence of an Event of Default;

(d) from the infringement of any Intellectual Propersty Right asiaing as a result of or in

ralation to, or in connectian with the use of the Core Technology and/or the Ressarch
Resula: and
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2]

(c)  ths use, sale, licence, sub licence or other commercialisation of the Technology
undertaken by the Indemnifier.

18.2 Limitatien

The Indemnifier shall have oo Liability under Clause 18.1 to an Indemnified Party to the axtent
memun&mrﬂdmmmdm«nﬂmof
that Indemnified Party or its Related Bodies Corporsic.

19. NOTICIS

Mmmmmm.mw,wormmmm
or by a party t0 the Transaction Documents shall:

(a) MhWth&MﬂmdmmmWMﬂhmmm
such other address ax it may have notified the sender;

) hclignedbylnAu!huriMOMwoﬁhemder;w
(3} be deemead o be duly given or made:

V) (inth.anofddiminpmorbyuble)whmdeﬁv-ﬂwtheudpiemn
such address;

@) (in the case of talex) on receipt by the sender of the answesback cods of the
fecipient at the end of rranamission;

(i) (in the case of post) if postad within Australia to an Australian address, 3
Businass Days after posting and in any other case, 8 Business Days after
posting by airmail; and

(iv) (hlﬂlcuuofﬁuhﬁhs)ifﬂuamda‘.&c.hnihm.lﬂn-nhﬁmrm
immmmmummmmmwwmw
blpﬁmﬁd.tﬁdcncuthﬂh:ﬁnliuilcmm.‘udhyhm.tdn
time indicatad on that report.

bu:if:u::_hdclivayormaiptuhtarlhm4p.m.(loedﬁn-)mndnyonwhich

bu&musu-ﬂyurﬁedouinﬂmphawwﬁehwchmmumit

Mhdmdmhwbmwyﬁvmwmdcmhwdbuimm

the next such day in that place.

20. MANAGER AND CERTIFICATES
()] (Maaager): The Manager shall perform the functions requised of it unsdes the

Transaction Documents. mmummmmmmmmmm
Mmumwuﬂummwmnmm.
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() (Authorised Officer). Each of the Company. the Researcher and the Botrower
Mmhﬂshmm&-mmmymlmvm
persan purporting to be a director or secretary of it as 1o the identity and signatures of
its Authorised Officers and warrants that thoss persons have been authorised to give
notices and communications under or in connection with the Transaction Documants.

21. GOVERNING LAW AND JURISDICTION

Each Transaction Document shall ba govarned by the laws of the Australian Capital Tetritory
and the parties submit to the non-exclusive jurisdiction of its courts.

2. COUNTERPARTS

Each Transaction Dosument may be executed in any number of counterparts. All of such
counterparts takan together shall be deemed to constituta the ona instrumant

23 ATTORNEYS

Each attorney executing this Agreament states that it has no notics of the ravacation of its
power of attorney.

IN WITNESS the partics have enovutied this Agrosmeat in the Australise Capital Territory.

RESEARCHER

SIGNED for and on bahalf of |
CAIN RESEARCH FrTY ]
LIMITED by its attomey ]

}

Ty
in the presence of: , Attormney
I§ E (Print Name. JAMES GRANT

Wis
(Print Name:.  MAULINE BLAvDEN
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LENDER
SIGNED for and on behalf of )
AUSASEAN FINANCING ) r
LIMITED ) QuUA
by its nrtorpay in tha )
prosence of: )

Attarmey
(Print Name: JAMES GRANT

ame: mALLINE BLAYDEN )

MANAGER

SIGNED faor and on behalf of ) -
AUSASEAN MANAGEMENT )
LIMITED by its attarney in the )
presance of: )

(Print Name. JAMES GRyANT

—

Witness

INVESTOR

SIGNED for and on behalf of )

THAKRAL RED PTY LTD )

by its attornay in the ) Zzz ;.—:.—:n ,/
presence of* ) Anomny .

(Print Nams: )
% _ ROSEMARY TOWNSEND
Witness
ot Mrns )

" PAULINE BLAYDEN
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SIGNED for and on behalf of
CAIN RESEARCH Frry
- LIMITED by its attarney

{upan”
in the pressnce of: (Print Nume: JAMES GRANT

‘. gmmu_{_;muus BLAVDEN |

. , R

COMPANY

SIGNXD for and on behalf of

; THAKRAL CORPORATION
N PTY LTD by its attomnay in the
™ presence of:

: (Print Name: )
Witneys”
(Print Name: PAULINE BLAYOEN )

A
|
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SCHEDULE 1

Licence Fu Doposit Amount

R&D Price Ré&D Deposit
First R&D Price First R&D Depoait
Second R&D Price Second R&D Deposit

First R&D Price Dat: Settlement Dats
Second R&D Price Date 31 Decemher 1995

lastaiment Date Instaiment
S

3] Decamber 199¢
31 March 1995

30 June 1998

30 September 1995
31 Decamher 1995
31 March 1994

30 June 1996

Final Sum: REDACTED
Interest Rate.
Commitment

Rasat Amount:

T-£01 P .28/88 Jcb-443

R-762 Jon~-801

NO. 4423 P 28
PAGE 14

\
et

SEDACTED
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