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Co-oTY
TECHNOLOGY ASSIGNMENT AGREEMENT

BETWEEN:

THE _UNIVERS OF BRITISH COLUMBIA a corperation
centinued under the University Act of British Columbia and having
its administrative offices at 2075 Wesbrook Mall, in the City of
Vancouver, in the Pravince of British Columbia, VET 121

(the "University")
AN

GALIAN PHOTONICS INC., a corporation incorporated under the
laws of Canada, and having a registered and records office at
2800 - 666 Burrard Street, in the City of Vancouver, In the
Province of British Columbla, V6C 2Z7

("Galian")

WHEREAS:

¢

AL The University has bean engaged in research during the coursé of which it has
invented, davelopad and/cr acquired technalogy relating to planar phatonic band-gap materials
as described in Schedule “A* hereto, which research was undertaken by and under the direction
of Dr. Jeff Young in the F’hysil:s and Astropomy Department of the University;

B. The Univarslty enterad into a livense agreement with Galian, formearly known as
BandGap Photonics Inc., dated December 4, 2000 (the “First License”™) and a second license
agreement with Galian datad July 12, 2001 (the “Second License™) (tagethar, the "License
Agreements") which contemplated the assignment of the Technology and any Improvements
upon the completion of certain conditions; and

C. Galian has now completed to the University's satisfaction such conditions and is
segking to obtain from the University an assignment of all its right, title and interest in and to the
Technology and any improvements on the terms and conditions set out in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the premises and of the mutual covenants herein set forth, the parties hereto have covenanted
and agread as follows!

1.0 DEFINITIONS:
1.1 In this Agreement, unless a contrary intention appears, the following words and

phrases shall mean:
{a) "Closing Date': the date of execution of thls Agreement;

{b) "Copyright': any and all copyrights granted, epplied for or existing, whether
registered under the Copyright Act or not, in the Technology or any
improvement;

SasaTo.1
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(c) "Improvements": improvernents, variations, updates, modifications, and

(d)

(e)

)

(9)

(h)

M

enhancemeants made by either the University or Galian to the Technology any
time after Dacember 4, 2000 which ean not be practised without Infringement of
the Patent rights or Copytight licensed under the Licensa Agreements;

"Information”: any and all Technology and any and all Improvements and

derivative works based on the Technology and any and all Improvements, the

terms and conditions of this Agreement and any and all oral, writtan, electronic or
other communications and other information disclosed or provided by the parties
including any and all analyses or conclusions drawn or derived therefram
regarding this Agreement and information developed or disclosed hereunder, or
any parly's processes, formulations, analytical procedures, msthodologies,
products, samples and specimens or functions:

“Inventors™. means Jeff Young, Allan Cowan, William J. Mandevills, Paul
Paddon and Vighen Pacradounl, Paul Barclay and Javed Igbal;

"Know-How": All methods, information, procedures, processes, techniques,
enginearing and data invented, authored, developed, made, acquired or learned
by the Inventars in cannection with the Techneology described in Schedule A"

hereto whether or not patentable;

"Palent Rights": The issued patents and patent applications identified in
Schedule "A” and all rights to patent any inventions included in the Technalogy
of the finprovements, and all corresponding and derivative rights, including
without limitation, corresponding foreign applications, treaty and convention
rights, divisional, continuation, continuation-in-part, extension, renewal, reissue

rights, applications and reglstrations;

"Software": Includes all source and object code or any modifications or
enhancements as may be made from time to time relating to the Technology;

and

“Technology': the technology, inventions and computer programs identified in
Schedule "A", including any and all knewledge, know-how and/er technique or
techniques invented, developed and/or acquired, prior t6 December 4, 2000 by

the University or the Inventors relating to that technology and thase inventions
and cormputer programs described in Schedule “A" herato (as amended from

titnie to time), including, without limitation:

(i) the Patent Rights; .

(i) the Softwate (including the source and object code); and
(ili) the Copyright;

(iv) the Inforrmation; and

{v) all research, data, specifications, instructions, manuals, papers or other
materiale of any nature whatsoever, whether written or otherwise, relating

to sama.
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20 ASSIGNMENT OF THE TECHNOLOGY AND ANY IMPROVEMENTS:
2.1 In consideration of the payments and covenants on the part of Galian contained

herein, the University hersby transfers, selis and assigns all of its right, title and interest in and
to the Technelogy, and any Improvements to Galian effective on the Clesing Date on the terms
and conditions set forth In this Agreement.

22 The University hereby grants to Galian a hon-exclusive, royalty-fres, fully paid-
up, worldwide license to do all things in connection with the Know-How that the University would
have the right to do but for restrictions imposed on the University by this Agreament.

2.3 Notwithstanding Article 2.1 above, Galian hereby;

(=) grants to the University a world-wide, fully paid up, non-exclusive license to use
the Technology and any Improvements without charge in any manner
whalsoever for research, scholarly publication, educational or other non-
commarcial use subject always to subparagraph (b) belaw: and

{b) acknowledges and agrees that the University, its faculty, researchers and
students, shall not be restricted from presenting at symposia, natlonal or regional
professional meetings, or from publishing in journals or other publications,
accaunts of its research relating to the Technology and Improvements, provided
that Galian shall have been furnished copies of the disclosure proposed therefor
at least 80 days in advance of the presentation or publication date and doas nat
within 30 days after receipt of the proposed disclosure object to such
praesentation or publication. Any objection to a propased presentation or
publication shall specify the portions of the presentation or publication cansidered
objectionable (the "Objectionable Materiar). Upon receipt of notification from
Galian that any proposed publication or disclosure contalns Objectionable
Matorial, the University and Galian shall work together to revise the proposed
publication or presemtdtion to remeve or alter the Objectionable Material in a
manner acceptable to Galian, in which casa Galian shall withdraw its oblection.
If an objection is made, disclosure of the Objectionable Material shall not be
made for a period of six months after the date Galian has recelved the proposed
publicatlon or preseritation relating fo the Objectionable Material. The University
shall co-operate in all reasonable respeets in rmaking revisions to any proposed
disclosures if considered by Galian o comtain Objectionable Material. The
University shall not be restricted from publishing or presenting the proposed
disclosure as long as the Objectionable Material has been ramaved. After the six
menth period has elapsed the Universlty shall be free to present and/or publish
the proposed publication or presentation whether ar not it contains Objectionable

Material.

2.4 If the University is in material breach of Article 2.3, Galian will be entitied to glve
the University notice describing the event and confirming Galian's intention to terrninate the
license granted under Aricle 2.3. I, within thirty (30) days foilowing delivery of such notice, the
event is not reversed or cured in all material respects, or Galian is not provided with satisfactory
assurances that the obligations of the University under Article 2.3 will be performed, than Galian
will be entitled to terminate the license granted under Article 2.3 by giving written notice of
termination to the University, Notwithstanding the foregoing, a breach of Asticle 2.3 which
results from an action or omission by a person employed by ar otherwise affiliated with Galian
(including, without limitation, Jeff Young), will not constitute a breach of Article 2.3.
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2.5 The rights granted to the University pursuant to Aricle 2.3 shall be irrevocable

(subject 1o Articie 2.4), royalty-free and perpetual.

286 The license granted to the University pursuant to Article 2.3 is personal to the
University and is not granted to any affiliated entjtios,

2.7 Galian requires of the University, and the University agrees insofar as it may be
permitted to do so at law, that this Agreement, and each part of it, is confidential and shall not
be disclosed to third pariias as the Licensee claims that such disclosure would or could reveal
commercial, seientific or technical information and would significantly hamn Galian’s compatitive
position. Notwithstanding anything in this Article, the parties harato acknowledge and agrae
that the University may identify the title of this Agreement, the parties fo this Agreement and the
inventors of the Technology and any Improvemenis.

2.8 The University and Galian agree that they shall each at all times hereafter
execute and deliver, at the reasonable request of the other party hereto, sl such further
documents and instruments and shall do and petform all such reascnable acts az say ba
necessary to give full effect to the intent and meaning of this Agreement.

3.0 TERMINATION OF THE LICENSE AGREEMENTS;

31 The parties hereto agree that the License Agreements shall be terminated as of
the Closing Date. The partles hereto confirm that notwithstanding the termination of the License
Agreements, the provisions in the following articles of the License Agreements shall remaln in

full force and effect:

(a) Articles 4.0 of each of the License Agreements ("License Fee");

(k) - Anticle 5.0 of the First License ("New Technology™);

() Article 8.1 (including the cross-refersnce to Article 2.3) of the First License and
Article 7,1 (Inciuding the cross-reference to Article 2.3) of the Second License

("Disclaimer of Warmranty"); and

(d) Article 8.0 of the First License and Article B.0 of the Second Licensa ("Indemnity
and Limitation of Liability").

4.0 PAYMENT OF PURCHASE PRICE:

4.1 In consideration of the assignment and transfer of the Technology and any
Improvements, Galian shali:
(a) within thirty (30) days of presentation of itemized invoices, reimburse the

University for all lagal costs incurred by the University in connection with such
assignment of the Technelogy and Improvements; and

(b) on execution of this Agreement, deliver to the University a certified cheque or
salicitors trust cheque In the amount of $50,000 mads payable to the University
repregenting a grant fo the University to be used for the purchase of equipment
by the Department of Physics and Astronomy for use in photonics crystals

research.

58R370.1
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50 PATENTS:
5.1 The University will deliver, or cause to be dellvered, to Galian such documents as

Galian may reasonably require ta petfect the transfer and assignment of any and all patents
and/or patent applications in the Technolegy and any Improvemnents and thereafter, Galian shall
be responsible for all administration and costs incurred in eonhection with the prosecution,
maintenance of any patents or patent applications in connection with the Technelogy and any
Improvements. Galian shall also be responsible for all costs incurred by the University in
connection with any patents or patents applications in eonnection with the Technology and any
Improvernents until the completion of the assignment of such patents and patents applications
contermnplated herebn. '

6.0 DISCLAIMER OF WARRANTY:
6.1 The University makes no representations, conditione or warranties, either

express or implied, with respect to the Technology or any Impravements. Without limiting the
generality of the foregoing, the University specifically disclaims any Implied warranty, eondition
or reprasentation that the Technology or any Improvermnents:

(a1) shall correspond with a particular description;
(b) are of merchantable quallty;

{c) ate fit for a particular purpose; or

(d) are durable for a reasaonable period of time.

The University shall not be liable for any loss, whether direct, eonsequential, incidental or
special, which Galian suffers arising from any defect, error, fault or failure to perform with
respect to the Technology or any Improvements, even if the University has been advised of the
possibility of such defect, error, fault or failure. Galian acknawledges that it has been advised
by the University to undertake ite own due dillgence with respect to the Technology and any

Improvements.
6.2 Nothing in this Agreement shall be canstruad as:

{a) a warranty or representation by the University as to title to the Technelegy and/or
any Improvement or that anything made, used, sold or otherwise disposed of
under tha licenses granted in the License Agreements is or will be free from
infringement of patents, copyrights, trade-marks, industrial design or other

intellectual property rights;

(&) an obligation by the University to bring or prosecute or defend actions or suits
against third parties for infringement of patents, copyrights, frade-marks,
industrial designs or other intellectual property or contractual rights; or

(<) tha conferring by the University of the right 1o use in advertising or publicity the
name of tha Lniversity or any trade-marks owned by the University.

7.0 | INDEMNITY AND LIMITATION OF LIABILITY:

74 Galian hereby indemnifies, holds harmless and defends the University, its Board
of Governors, officers, employess, faculty, students, invitées and agents against any and all
claims (including all legal fees and disbursements incurred in association therewith) arising out
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of the conferral or exercise of any rights under the Technology and any Improvements,
including, without limiting the generality of the foregoing, against any damages or losses, arising
from of out of the use of the Technology or any Improvemnents by Galian or their customers,
licensees, sublicensees, end-users, agents, collaborators, affiliates, howsoever the same may
anse save and except for any claims arlsing out of the gross negligence or wilful misconduct of
the Univarsity.

7.2 Galian acknowledges that the transfer of the Technology and any Improvements
hereunder is on an "as is" basis. Galian acknowledges that it has conducted its own due
diligence with respect to the Technology and any Improvements.

7.3 In no event shall either party be liabla for consequential or incidental damages
arising from any breach or breaches of this Agreement.

8.0 GALIAN'S WARRANTIES:

8.1 In order {o induce the Universily to enter into the transactions contemplated by

this Agreement, Galian hereby represents and warrants to the University that:

(2) Galian is a company duly organized, validly existing and in good standing under
the laws of Canada;

(b) Galian has ell necessary corporate power, authority and capacity to acquire the
Technology and any Improvements and perform Its obligations pursuant to this
Agroement. The executlon and delivery of this Agreement has been duly
autharized by all necessary corporate action on the part of Galian; and

{c) There has besn an aggregate investment for the purchase of shares in the
capital of Galian exceeding Cdn. $10,000,000.00.
8.2 The representations and warranties contained in this Agreement shall survive the
Closing Date and shall continue in full farce and effect for the benefit of the Univarsity.
9.0 GOVERNING LAW AND ARBITRATION:
9.1 This Agreement shall be govermned by and construed in acecordance with the laws

of the Provinca of British Columbia and the laws of Canada in force therein without regard fo its
conflict of law rules. All parties agree that by executing this Agreement they have atiorned to
the Jurisdiction of the Supreme Court of British Columbia. Subject to Articles 9.2 and 9.3, the
British Columbia Supreme Court shall have exclusive jurisdiction over this Agreement.

9.2 In the event of any dispute arising between the parties concerning this
Agreement, its enforcaability or the interpretation thereof, the same shall be setiled by a single
arbitrator appointed pursuant to the provisions of the Commercial Arbitration Act of British
Columbia, or any successor legislation then in force. The place of arbitration shall be

Vancouver, British Columbla.

8.3 Naothing In Articla 9.2 shall prevent a party hereto from applying to a court of
competent jurisdiction for interim protection such as, by way of example, an interim injunction.
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10.0 GENERAL:
10.1 Nothing contained in this Agreement shall be deemed or construed to create

between the parties hereto a parinership or joint venture. No party shall have the autharity to
act on behalf of any other party, or to commit any other parly in any manner or cause
whatsoever or 10 use any other party's name in any way not specifically authorized by this
Agreement. No parly shall be liable for any act, amission, reprasentation, obligation or debt of
any other party, even if informed of such act, omisslon, representation, obligation or debt.

10.2 Galian shall pay all Goods and Services Taxes and Provincial Sales Taxes and
any related interest or penally howsoever designated and imposed =g a rasult of the existence

or operation of this Agreement.

10.3 This Agreement shall enure to the benefit of and be binding upon the parties, and
their respective successors and permitted assigns.

10.4 Ne condoning, excusing or evetlooking by any party of any default by any other
party i respect of any provisions of this Agreement shall operate as a waiver of such party’s
rights in respect of any continuing or subsequent default.

10.5 No exerclse of a specific right or remedy by any party shall preciude it from, or
prejudice it in, exercising ancther right or pursuing another remedy or maintaining an action to
which it may otherwise be entitled either at law or in equity.

10,6 Marginal headings as used in thia Agreament are for the convenience of
reference only and do not form a part of this Agreement and are not be used in the
interpretation hereof.

10.7 The tarms and provisions, covenants and conditions contained in this Agreement
which by the terms hereof require their perforrnance by the parties hereta after the expiration or
termination of this Agreernent shall be and remain in force notwithstanding such expiration or
other termination of this Agreement for any reason whatscever.

10.8 In the event that any article, part, saction, clause, paragraph or subparagraph of
this Agreement shall be held to be indefinite, invalid, illegal or otherwise voidable or
unenforceable, the entire agreement shall not fail on aceount thereef, and the balance of the

Agreement shall continue in full foree and effect.

109 The parties hereto acknowledgae that the law firm of Richards Buell Sutten has
acted solely for the University in connection with this Agreement.

10.10 This Agreernent sets forth the entire understanding between the parties and no
modifications hereof shall be binding unless executed in writing by the parties hereto.

10.11 Time shall be of the essence of this Agreement.

1012 Whenever the singular or masculine or neuter is used throughout this Agreement

the same shall be construed as meaning the plural or feminine or body corpoerate when the
context or the parties hereto may reqguire.

58378, 1
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10.13 All amaunts due and owing to tha University hereunder but not paid by Galian on
the due date thereof shall bear interest in Canadian dollars at tha rate of ohe percent (1%) per
month. Such interest shall accrue on the balance of unpaid amourts from time to time
outstanding from the date on which portions of such amounts become due and owing until
payment thereof in full,

IN WITNESS WHEREOF the parties hereto have hereunto exscuted this
Agresment on the _j{ day of July, 2002.

SIGNED FOR AND ON BEHALF of
THE UNIVERSITY OF BRITISH COLUMBIA
5 authorized signatgrie

Authorized Signatory

D st o

Authorized Signatory

g L A ) e St S’ gt gt

SIGNED FOR AND ON BEHALF of
GALIAN PHOTONICS INC. '
by its authorized signatoties:

Authorized Signatory

SBEa7e.
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SCHEDULE “A"

DESCRIPTION OF "TECHNOLOGY"

o013

UBC NO. | ITLE INVENTORS ] o
DO-102 Electromagnetic Scattering Code far Jaif Young Sotware code
Flanar, 2-Dimensionally Textured Allan Cowan
Waveguldes: Multiple Thin Gratings Vighen Pacradouni
with Uniform Periodic Texture Paul Paddon
00-093 Angle-insensitive aptical notch filter Jeff Yaung Published
Jody Mandeville
Allan Cowan
Vighen Pacradouni
00-004 Layar Structure for Low-Loss Planar Joff Young U3 Patent appllcation
Fhaotonic Crystal Wavequides Allan Cowan 03/941,100 flled August
Vighen Pacradouni | 28, 2001 and PCT
Application number WO
02/18994 published 7
March 2002
00-100 Angle-insansitive optical netch filter Jeif Ynuhg Soflware code
goftware Allan Caowan
Jody Mandeville
Vighan Pacradouni
00-125 Elsctromagnetic Simulation Cede for Paul Barclay Software Code
Finite-Sized Phatonie Crystals Javod Igbal
5883791
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