FORM PTO-1595(Modified) | 08-18-1998 U.S. DEPA .TMENT OF COMMERCE

AV R © e

To the Honorable Commissioner of Pate. 1 00?95845 ......... ~d original documents or copy thereof:
1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Richie Eye Research PTY Limited Name: Thakral R&D PTY Limited
Additional name(s) of conveying party(ies) attached? Internal Address: Level 12
O Yes M No
3. Nature of Conveyance: Street Address: 301 George Street
O Assignment 00 Merger
O Security Agreement O Change of Name City: Sydney
M Other: Commercialization License Country: NSW, Zip: 2000
Australia
Execution Date: 24 March 1998 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 application, the execution date of the application is:

A. Patent Application No.(s): B. Patent No.(s):5,329,322; 5,576,7?,9; 5,684,561
LT
Additional numbers attached? [0 Yes © No oo n
5. Name and address of party to whom correspondence 6. Total number of applications and patents inv'olve;d: @

concerning document should be mailed: ‘ e e

Name: Greg T. Sueoka 7. Total fee (37 CFR 3.41): $120.00 ‘ o

Internal Address:  Fenwick & West LLP 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:

To the best of my knowledge and belief, the foregoing informgtion is true and cdrrect and any attached copy is a
true copy of the original document.

Greg T. Sueoka, 33,800 iy o /! e Vg
7 / Dftte

Attorney, Reg No. Signature

Total number of pages including cover sheet, attachments, documents: [ 20 ]

/ 03113/1995 "m11 79 l m 53293gli ocugients to be recorded with required cover sheet information to:

Boff Assignment, Commissioner For Patents and Trademarks

01 FC:581 120.00 CH Washington, D.C. 20231
\
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Shirt Pocket Autorefractor Project
Second Variation Deed

Dats: 24 March 1938

8 Copyright Clayton Usy
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SHIRT POCKET AUTOREFRACTOR PROJECT
SECOND VARIATION DEED

THIS DEED is made at Canberra on 24 March 1998

BETWEEN RICHIE EVE RESEARCH PTY LIMITED, ACN 066 749 GB4, of Suitc
2505. National Mumnal Centre, 44 Market Street, Sydney, NSW, 2000
("Richie™)
AND THAKRAL R&D PTY LTD, ACN 067 589 977, Level 12, 301 George
Strest, Sydncy, NSW, 2000 ("JV1I") and RICHIE EYE RESEARCH
PTY LIMITED, ACN 066 749 684, of Suitc 2505, National Mutual
Canru, 44 Markct Straat, Sydney, NSW. 2000 ("Richie™ (the "Investar")
AND AUSASEAN FINANCING LIMITED, ACN 003 645 B23, level 1,
50 Carringion Streer, Sydney, NSW, 2000 (the "Lender*)
AND THAKRAL CORPORATION PTY LTD, ACN 056 566 253, Level 12,
301 George Streer, Sydncy, NSW, 2000 (the "Company*)
AND AUSASEAN MANAGEMENT LIMITED, ACN 002 R&6 071, Lavel 1,
50 Carrington Strect, Sydney, NSW, 2000 (the "Mansger')
RECITALS:
A, The partics cntered into a Variation Deed on S June 1997 o amend the Transaction
Documents amongst other matters.
B. Ths parties have agreed 1 amend the Variation Deed on the werms and conditions set
out in this Deed.
THIS DEED WITNESSES:

1.

1.1

DEFINITIONS AND INTERPRETATION
Deflnitions

@ Unless the contcxt othcrwise requires, capitalised terms used but not defined tn
this Deed have the meanings given (if any) in the agreement entitled Procedures
Memorandum between the parties to this Deed, and dated 30 December 1994
("Procedures Memarandum®).

(b)  In this Deed, unless the comext otherwise requires:
"Bank Account”’ means a bank accoumt at the Wynyard Brach of the

CmmmmofmﬂuumdwNmemmmm
accounts as may be operated by IV1 in the terms of clause 3.10 for the Joim

3YD3/667/393773.17
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vemure from time to tims.

*Closing" has thc meaning sct out in the Definitive Deed.

REDACTED

"Deed of Chargs" means the Deed of Fixed and Floating Charge granted by
Richie to JV1 duted 24 April 1997.

wm"mmdmm'NMQmeotD@t'
served on the Lender and the Manager by JV1 on 21 March 1997 and having
effect an that date.

"DdhiﬂuM"mmﬁadndmemiﬂed.if.ny.chbmyhemm
by Richie, JV1, Company. Don Robert Yancey, Daphne Eye Technologies, Jan
Wayne Svenoy and others on or after the date of this Deed.

"New Business Name" means “Shirt Pocket Auto-Refractor Project” being a
registered busincss nams in New South Wales, registration no T9316432

"Ressarch Agresypent” means the agreement so cntitled, enteved into by JV1 and

Technology Management and Development Pty Limited, ACN 078 186 928 and
dated S June 1997.

"Variation Deed" means the deed so cutitied, entered into by each party to this
Deed and dated S June 1997.

"$" means Australian dollars.
1.2 Transaction Document

(a) Each party acknowledges and agrees that this Deed is a Transaction Document
and that without limitation, each reference 10 "Transaction Document” in the
Procedures Memorandum and the LRC Agreemsnt, shall be deemed to include
a roference to the instruments listed in Part A of Schedule 2.

) Each party acknowiedges and agrees that on and from Closing, each reference to
“Transaction Document® in the Procedures Mamorandum and the LRC

Agrecment shall he deemed 10 include a reference to the instruments listed in Part
B of Schedule 2.

(c) Ifu_ld.totlcmthuanypmisioncfdisbndkmmwithw
provision of any other Transaction Document, the terms of this Deed ahall prevail

and 1o the extent of such incansistency such other Transaction Document shall be
deemed 1o be amended.

1.3  Interpretation

wam;mmﬁmmcm.mm"mofurm
Mamorandum apply (o this Deed.

SYDS/667/393773.17
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2. CONSIDERATION
Mpmya:kmwbd;ummeomapmm_kcmthigbeedmdims
ouiguﬁonsmdgimrigmundnitfmvammlemmdmmmwedﬁumweom
partics to this Deed.

3 VARIATION OF TRANSACTION DOCUMENTS

3.1  Amendments with effect from 22 March 1997

With deemed effect from and including 22 March 1997:
REDACTED

©) The Procedures Memarandum is amended as set out in Part C of the Schadule.
REDACTED
(&) The LRC Agreement is amended as set out in Past E of ths Schedule.
3.2 Amendment
With effect from and including the date of this Deed:
| REDACTED
(b)  The Variation Deed is umended as set out in Part G of the Schadule provided that

the amendments in paragraph 2 will have no force and cffect unless and until
Closing occurs.

3.3 Amendments not to Affect Validity, Rights, Obligations
Except as expressly provided for in this Deed, nothing in this Deed:

(a)  prejudices or adversely affects any party’s right, power, anthority, discretion of_
remedy arising under the ’”RW . — ) ,
Procedures Memarandur SORCTED ™ “hetors the daic of tiis
Deed; or _

(b)  discharges, releases or ntherwise affects any liability or oblieation of a parny
arising under the T

Memonanduny ~  REDACTED —~— pefore the date of dils Deed.
34  Caonfirmation of 22 March 1997 amendments

With effect on and from 22 March 1997:

REDACTED

PATENT
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REDACTED

(c) Each panty to the Procedures Memorandum is bound by the Procedures
Memorandumn as amended by this Deed.

REDACTED

(©) MmmmeAmminbmwmuCAmuw
by this Deed.

3.§ Confirmation
thhcﬂ'ectunnmifmmdunmofthispegq:“

REDACTED

(b) Each party to the Variation Deed is bound by the Variation Dead as amended by
this Deed.

3.6 Acknowledgement

Each party acknowledges that this Deed is entered into in accordance with the
Transaction Documents.

A7 Notice of LRC Event of Default

Norwithstanding anything to the contrary in this Deed, the partiss acknowledge and agree
that for the purposes of the Transaction Documents as amended by this Deed, the Default
Notice is, with effect from and including 21 March 1997, a notice referred to in clause

9.1 of the LRC Agreement which is given to Richie, the Lender and the Manager on 21
March 1997,

3.8 Rasearch Agreement

Each of the parties acknowledges and agrees that the Research Agreement was terminated
on 21 August 1997

3.9 New Business Name

[6)) Each pasty acknowledges and agrees that Richie consented to the registration by
JV1 in its name of the New Business Name for the Joint Venture.

(b) JV1 and Richie agree and acknowledge that the New Business Name is a Joint
Vemare Asset.

REDACTED
SYDS/S6T193T73.17
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4.
4.1

4.2

‘.3

5.2

$3

5YDS/667/393773.17

REDACTED

REPRESENTATIONS AND WARRANTIES

Representations and Warranties

@) Richic makes the same representations and warranties in this Deed as it mads in
clauze 14.1 of the Variation Deed.

(b)  Each party makes the same repressntations and warranties in this Deed as it made
in clause 14.2 of the Variation Deed.

Rsliance by JV1 on Richie representations and Warranties

mmwmwlmmumumcmmmww

wAITAanties contained in clause 4.1 in sntering intn this Deed and will contimie to do $0

in dealing with Richie, and Richic agrees that each such representation and warranty shall

be repeated on cach day whilst any monies advanced pursuamnt to the Facility Agreement

remain outstanding (whether or not then due for payment) with reference to the facts and
circumsances then subsisting as if mads on each such day.

No Reliance on JV1

Each party (other than V1 mmww)mmhzithnmeumdipn
this Deed in reliance on, or as a result of any conduct by YV1 or the Company (including
any advice, representation, warranty or undertaking).

GENERAIL
Governing law and jurisdiction
) ﬂﬁsDeedisgovemedhymehmoftheAumdimCmmlTuﬂm.

®) Eanhofthepmirmocablymhuinwdcmmvejuwiﬁmofﬂw
courts of the Australian Capital Territory.

Waiver and Variation

Ap:wisimof.u-righ:cmudundar.misnmdmaynmbewﬁwdmvaﬁedeum
in writing signed by the party or parties to be bound. No waiver of one breach of any
term or condition of this Desd will operate as a waivar of anather braach of the ssme or
any other term or condition of this Deed.

Severahility

Auypmvhionofmisbwdwbichhilbpl,voidotun-nfumbhlhuuimﬂecﬂw
mtmmmmwtw,mmumnuyﬁmmmm
remaining provisions of this Deed.
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54 Confldentiality
Without limiting a party’s obﬁpﬁmuﬁuclmntof}hemsm.
ammm@mhmof@Mmammmmmm
written consent of JV1 or as reguired by any competant authority or as required by law

or ministerial or judicial or parliamentary authority or 0 any legal or other professional
advisers.

S.5 Assignment
()  Subject to clause 5.5(b), the rights and obligations of s pacty under this Daad may
mmm,m.wummmmumym;m
attempt or purport 1o do 80, without the prior written cansens of all the pertiss.
(b)  Each of JV1 and the Company may assign, novate, charge or otherwise deal with
any of itz rights and obligations under this Deed. Each other party will upon
request co-operate in any such dealing incinding without limitation executing any
necsssary novation of this Deed.
5.6 Connm'purts‘ .
(a) This Deed may be executed in any mimber of counterparts.
()] All counterparts, taken together, constituts one instrument.
(¢) A party may execurs this Deed by signing any countsrpart.
§.7 Afttaorneys

Each of the Agorneys execuring this Deed states that the Aomey has no notice of the
revocation of the power of attormey appoiming that Attorney .

6. COSTS

8.1 E-chmwﬂlben:hsowncmuinwtofmlimﬁm, preparation and execution
ofthisDedandwmherdommcmtoheexmpmwmquormgiw
effect to the provisions of this Decd.

6.2 mmmmm:nmmntchux9ofthewmummappﬁu
toxhizDeednifalltermcesmthanudmmrefeumuwMic.

SYD$/667/3983773.17
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in Casbarre s 3 desd.

;L

SIGNED! SREALED AND DELIVERED
for aud b behalf of RICHIE EVE

erois dehe St 7

i by unddP¥F e of Anorney
aﬂ}mxxmuwm
that be s not reecived axy macice of
mundmo!m

(R W AR WEWAW LAY A

Ill-Q-.-v.-"-!m&lg]:‘..!-----l-ltllll.-n---

- (Name of Witness in Full)
' .
SICNED, SEALED AND DELIVERED
for sod gu belmif of AUBAREAN
FINANCING LIMITED by
i Nichalas Jahn Syment
s ey under $PPINEE of Astorncy
datad 23| Pedrualy 1998 wad who dosiares
that he hex not veceived any netice of the
af suaty Pawer of Astocuey ia the
prescnce] of:
(s “_w ........................
- RACHAEL LFWIS
- cecacsses L....Solichee, ALT,..........
(Name df Winmss in Pell)
nnsmjinum.u
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SIGNED| EEAILED AND DEIIVERED )
for and o Wabxlf of ADRASEAN g Crevessersanfemasiviones
1 mm )
i s under FPRIR ¢ Anmeroey )
! datad 23 1996 aod who declares )
2, thar be his pot recafved any notkcw of e )
ioh of mch Power of Atomsy 8 te )
pressass Gt )
; ) Zf :
g ......,..‘.-..u..--.-.--...---.-.-.-u.n-- .
‘4 , of Wixnsse)
i S ACT
b (Numme of Winses in Pull) |
il ~ .
i‘ » SEALED AND DELIVERED )
! for and qn bebalf of THAKRAL R&D )
p PTYLTD by  Nirecias Jobn Symoms
’,# i sorsby under 2 Foud WP Bimey )
} dasnd 24| Apedl 1997 and whe daciares thar )
] hm*tﬂdmﬂhﬁh )
rewseatiqn of such Power of Attorney in the )
| prasence|of: )
i -,
1 G ’f .......... ) ..........................
H ‘RACHAEL LEWIS
| © Solickor, ACT.
E aﬁ %”““““’;ﬂém". .- )
q -
]

ALY LA bondnetes b Eamaer e + 2 Tt
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BCREDULE 1
REDACTED
SYDS/667/393773.17 10.
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Part C Amandments to Procsdures Memorandism

1. Clause 1.1 of e Procedurcs Memorandum is amanded by:
(a)  deleting the acfinition of “Expiry Date”® and roplacing it with:
"“Expiry Date" means 30 dsys afier the date which is the sarlicr of:

(a)  expiry of the Commescialisation Period (excluding any Further Term);
and

(b) the Investor giving notice referred to in Clause 3.10(d) or Clause 9.1 of
the LRC Agresment 10 both the Researcher and the Lender on or afer
22 March 1997."

(b)  inserting the following definitions in alphabetical order:
"OthrCm"manyconmorwmwmwlisam
prior to the Purchase Date other than the Transaction Documents or such thereof
A8 are necessarily incidental to or required under or contemplated by the
Transaction Documents.

"Second Variation Deed” means the deed so entitled entered imn between the
parties to the Procedures Memorandum and dated 24 March 1998.

(c)  deleting the definition “R&D Period” and inscrting in licu thereof:

"R&D Period" means the period commencing on the date of this Agreement and
ending on 21 August 1997.
(d)  deleting the definition of "Researcher" and inserting in lisu thereof:

"Researcher” means Richic Fye Rescarch Pty Limited, ACN 066 749 684
(formesty Cain) in any capacity in which it may act from time to time
under the Transaction Documents.

) deleting in the definition of "Purchase Event": *: the occustence of an "Event
of Default" as described in the Variation Deed” and inserting in licu thereof *.*.

SYDS/667/393773.17 11
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Part E Amendmants to the LRC Agresment
1. Imaert new clanses 3.8() and 3.8(g) as follows:

" Except pursuant to and in sccordance with any licence granted to JV2 under

® clause 8(a) of the Variation Deed, notwithstanding anything else in this
Agreement or the Transaction Documents JV2 may not use the Research Results
for further research, development or commercialisation (as defined in clause 6.2
of the LRC Agreement) outside of the Project.

(8) JV1 may at its discretion sell, develop, market, encumber, licence or othorwise
deal with the Research Results as it sees fit,”

2. In clanse 6.1(b), delete the words in line one "If an LRC Event of Defaulr has not
occurred”.

3. In the Scheduls ta the Project Schedule, delete items 1 and 2 and replace them with the
following:

1. (@ US Patant Application Serial Number 888,166 filed May 26, 1992 that
‘issted as US Patent Number §,329,322;

(b)  US Pawment Application Serial Numbers 888,166 filed May 26, 1992 and
267,123 filed June 27, 1994 that issued as US Patent Numher 5,684,561 ;
and

(c) US Patent Application Serial Numbers 888,166 filed May 26, 1992,
267,123 filed June 27, 1994 and 490,604 filed June 6, 1905 that issusd
as US Patent Number 5,576,780.

2. All continuation, divisional, reissue patants granted in respect of the patents listed

in 1 sbove, nndudmguwsubject-mmofmymmummmhe
obtained in every such patent and all foreign counterparts.”

REDACTED

Part G Amendments to Variation Deed
1. In clause 1.1(b) insert the following definition in alphabetical order:

“"Event of Default" means an Event of Default as defined in clause 7.1 of the Security."
2. Deleteeachreference to %" in Clanse 7.1 and replace it with ~ %°.

3. In clause 1.2(a), mud:eeﬁofueclause“ammerluyAmbetmeun
and JV1 dated 24 April 1997°.

SYDS/667/398773.17 18.
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4. In clausc 10:
(a) Delete clause 10.2(a); and
() Insert as a new clause 10.3:
Cain hereby irrevocably and unconditionally directs New Marketer, with effect
immediately upon receipt by Cain of notice from JV1 following the occurrence
of any of the events referred to in clause 3.9 of the Facility Agrecment, to pay
any royalties otherwise payable by New Marketer undes clause 7.1:

() to JV1, umtil repaymant in full of all monias due and payable uader the
FacilityAgreemcnt,and ,

(b) following repayment in full of ull monies due and payable under the
FaulwAmm.m&horas&hmdemﬁnmumn

SYDS/667/383773.17 16
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