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INTELLECTUAL PROPERTY ASSET TRANSFER AGREEMENT
This Agr@emenf {g effectiva as of Jannary 21, 2003,
BETWEEN:

PLEXAGEN DIAGNOSTICS LTD, (* Plexagen”)
-and -

6338704 CANADA INC. (the “Purchaser”)

WHEREAS, the Purchescr wishes to purchase from Plexagen certzin intellactual property assets and
Plexagen,is willing to essign such intellectual praporty assets on the terms set out in this Agreement.

THEREFORE, in, consideration of the premises and the mutual covenants and agreeroents set forth in
this Agreement and other good and valuable consideration (the Teceipt and sufficiency of which are
hercby acknowledged), the parties agreo as follows.

1. Definitions

(a)  “Assets” means all Intollectual Propexty Rights in, to or related or associated in any
‘monner with fhe technology described in ULS. provisional patent application Serial
Nugmber 60/563061 filed with the V.S, Patemt & Trademark Office on April 16, 2004
entitled “System for Rapid Nucleic Acid Amplification and Detection”.

(b) “Encumbrance’ means any pledge, Jien, collstersl assignment, security mterest,
morigage, titlc rotention, conditional sale or other security arrangement, or any chargs,
adverse oliim of title, ownership or right to use, or any other encumbrance of any kind.

(¢} “Intellectual Property Rights" means, collectively, all of the following intangible
worldwide lcgal rights, whether or not filed, perfected, registered ar recorded: (i) patents,
_patent upplications and patent rights and the inventiong deseribed and cleimed therein,
including asy and ell continuations, contimuations-in-part, divisions, rcissues,
recxaminations or extensions thereof, whether now existing er hereafter filed, issued or
acquired, and any and all foteign patents and patent applications carresponding thercto;
(if) rights relafing to the protection of trade secrets #nd confidential information; i)
design rights and industrial property rights; and (iv) all rights to suc for any past, present
or future infringement of any of the foregolng rights and the right to all income, roysalties,
damages and payments now or hereafier dus or payable with respeet to any of the
foregoing rights, including without limitation damageg for past, present or future
infringement thereof,

2. Trausf;er of Assets

Plexagen hereby assigns to the Purchaser afl of Plexagen’s interest in the Assets, free and olear of any
Encumbrances.

3. Purchise Price

On execution Eof this Agieement, the Purchaser will deliver to Plexagen the sum of $1.00 in full
satistaction of the purchasc price for the Assets.
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4. Disclninuer

The Assets are iao}d, transferred, conveyed, assigned and delivered “as 18", BExcept as expressly sct out in
thie Agrccmcntl, Plexagen provides no warrzutics or conditions, cxpress or implied, including any
warranty or condition of merchantability or fitness for a particular purpose.

5, Miscel!:ancous

(8)  This Agreement constitutss the entire agrcoment between the parties concerning the
:subjoct matter hereof and superscdes all priox statements, reprasentations, discussions,
_negotiations and agreements, both oral and written.

) “This Agveement is governed by and is to be construed in accordance with the laws of the
‘Province of Ontario and the laws of Canade applicable in the Province of Ontario.

(¢)  This Agrcoment operuies 83 an actual conveyance of all intezest of Ploxagen in and to the
Intellectunl Property Assots, Plexagen will excoute and deliver such furtber docmnents,
comveyanaese, deeds, assignments, transfers and the like and do such other acte as the
Purchaser indy reasonsbly request forthe purposes of carrying out and giving full force
| anid effecct to the provisions of this Agreement. '

(d) |This Agreement enures to the benefit of and is binding upon the parties and their
gucoessors and assigns,

i
IN_WI'I'NESS '\{JHEREOF.— the parlies have exccuted this Agreoment.

PLEXAGEN DIAGNOSTICS LTD.

Nl = o i S

T

| Witness Nebe: J a1 501§
Tisle: sty -
; 6338704 CANADA INC.
By:
Witness Name:
Title:
OFTAWAKTREIZ.]
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4, Digclaimer

“Y'he Assets are sold, ransferred, conveyed, assigned and delivered “as is™. Except as expressly set out in
thiz Agreement, Plexagen provides no warranties or conditions, express or tmplied, including any
warranty o condition of merchantability or fitness for a particular purpose.

5. Miscellaneous 1
(&) This Agreement constitutes the cntire agrecment between the parties concemning the
subject matter hereof and supersedes al] prior statements, representations, discussions,

hegotiations and apreements, both oral and written.

() Ihis Agreetnent is governed by and is to be construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable in the Province of Ontario.

(c) This Agrecment operates as an actual conveyance of all interest of Flexagen in and o the
Lntclicctual Property Assets. Plexagen will exceute and deliver such further documents,
toniveyances, deeds, sssignments, transfers and the like and do such othor acts as the
Purcheser may reasonably request for the purposes of carrying oul and giviug full force
and effect to the provisions of this Agreement.

(d) This Agreement enures (o the benefit of and is binding upon the partics and their
suecessors and assigos.

™ WIINESS WHEREOQF, the parties have exscuted this Agreement.

PLEXAGEN DIAGNQSTICS LTD.

_ By:
Wimess Name:
Title:
‘ 6338704 CANADA INC,
ﬁm\\x L By:
\ N Witneas Name: ‘\DM‘ L&W\
Aheond DE L Duth Tile:  Fowwnd i
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