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- This Exelusive License Agreement (the “License - Azreement”) 10 be effective e of December &7 2000 {the
PApresment Bateois entersd dnto by and beoween the Tollowing Licensory, (hersinafter called TEacensorTy NON;
R&D, Ine. {hercinufier callnd Hlacenses’), o cormomtion organived under the lawse of the State of Opbformia g
having s prigcipal place of business at 1825 Third Sireet, Suite © Riverside, £4 62507

Litensor{sy

Liniversity i Paronte {Martin 1. Yaffe Cordon Mawdsiey and Sames Muainprize)
oo Bunniybrook & Women's Collene Health Sciences Uentre, University of Toronte, 2075 Bavview Avsnue,
Toronts, ON MAMNIMSE, Canada,

James Asbiock
1403 Pambara €

irele Qteanside, Calitomia BI04, UB AL

Trle Maoding -
=0 Innovative Desiyn, 33501 Nancy Jane €1, Dana Point, California 92628, Uda,

WITNESSETH:

WHEREAS, Licenson(s) ate a part Gwaer of certain “Subject Techiiclogy” {as horsinalier defined) relsted to
the flelds of dighal mummography, dental and other medical imaging s fochisarial gping

WHEREAS, Livensor Is desirous of assligning its Patent rights to) Uicenies and gianting & voyalky-bearing,
warldwisde sxclusive license mand io the Subject Techuology tn Licenses: und

WHEREAS, Licensee is desirons of obtaining sich assignmeont of Patent righits and g worldwide exchgive
Heenge mangd to the Bublest Techaalogy:

NOW, THEREFORE, in coneideration of the mivrual promises and agresments of the parties and other good
aud valusble sonstieration, the receior and gafflsiency of whith S$fc hardhy scknowledped, the parties do biereby
exprassiy agreeas hllows:

b DEFINITIONS ASUSED HEREIN

I The torm “Bubjeor Technology™ shall mean sl patentable and witpaientable 1eclicISmy, frades’ ddarere
devives, models, kits, sompounds; things, know-how methods, diciunents, materials fests’ and afl by
confidentinl information relating 1o L% Patert Avplication Noo 09/5428.361 eatitled “High Resohitton Digial
Imaging Apparatug’ together with the patent issued snd the forsign counterpast applications and fssutd foreign
patersta, and all yeexaminations, reissuss. rerewsls, ssiensions, aad divisions-in-part theeeof (the “Ticensed
Fatenm™y

b2 The term “Valed Claun™ shallimean giclatny wohich 16 the subjest of the Assigned and Licensed Patents
which claims have not expired snd which Gave ot beon held invaiid oranenforosatite By decision of 2 court oF sther
governmontal apency ofcorpetent Fortsdiction. Un-sppsalable ‘oo it anpelicd 'within the fife §l16Wed o appeal
arul which has not been admitied 1o by nvaliad throush redssve or disclaimer or siherwise,

1.3 The term "Licensed Product(s¥) shall mesn e MARY chip and the dewestor mointed on the MARY
chip,which imcorpnrats of utilize the Subisct Yerhnnlogy and which are coversd, in whole or in part, by g Vahd
Claim of the Licensed Patent. Licensed product only includes the MARY thip und the Jetecior mounted on the
MARY olnp. Tt doey not include any other fiony swhether 1 is purt of the somplete iteny sold or neto i other
predusts oy developed By e oty by Licensed tossibier with Licensor(a), which are fully protecied by Mahid
Clatm(sy o challenge by third partiss, ot fisw prodicts it B alss included inthe Licensed Froductis),

and averhead womamifaciors the Licenssd Product 15 1aken ol Sam thesale prive of the Livensed Froduct
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BXCLUSIVE LICENSE AGREEMENT

.5 The term “Affiliates” shall mean 0y ¢ nngoranom mmm%np, oint venture or othier entity which e
rolled by Licensse oe which is twenty-five percent {23%) ot move owned by Livenase.

& The term “Sub-licensees” shall msan any third paoty, which hag heen wmm rids i th\ Subieet
Trehnology or rights o roake, have made, uee and sell Licensed Product by Licvosee,

A &R&N“? OF LICENSE

Licensor hereby saaians ite Pdtmt St to the Livenses sud frants Licenses an exchusive right snd

Jcen
Hiceree Tn and 1o the :Esﬁh‘;u:t Technology, with the right to grant sublicenses to Affiliates s and 1o tild parties,
throughout ﬁm United States and the worid t aniake, have “*zad_e, use, market and sofl Licensed Products,

3. BESLEFFORIS

Licenses shall wee ity best offons o effess introductiv n @f Licenged Products which m\,a"p\::ai; the bx.hjecz
Technology into the commercial market 45 500D 8% pra bi‘* consistent with spund and reasoniable busings

practives and judgment.

. FEESAND ROVALTIES

4.5 L: cansee will pay the foes and other oosis fo prepare and submit the patent snd defense of the pate:*;\
Licensee agress fo pay or cause to be paid snd shall pay Licensor 2 royalty of 15% of the Net Frofits from e sales
of the Livenzed Produs i} divided enually, 3% per Licensor, AN ;M the Licensors fne the ficense of Valid
Ciams: of the Licensed Patent and unpatenied Subiject xedmoiogv forthe fife of this paku I 15 understood by the

the gﬁ‘z‘v‘muﬂ of ihfz 0y am waﬁ be. nmd o L cr:nsar it ths mem:m nmduci is mw:wd by s patent

s ergmasiv mtenusm b},

Teehrology for roscarch purposes only in their avraba (&&B‘V w;ﬁmut royalty payments ©o the Licensee.

4.2 Livensor(s} cansot sefl the Licensed Product ) withowt 2 written and signed permission by Licenses.
Licensor(s), with their g micans, can promots the Licensed By roduci{s). if a ixwmor fnds 3 costomsr for Licenved
?mdmt’{*} which is neknown 1o the Livensse go n f‘mtmns,r, e royally pavments o the said Licensor from the
sales of the said Lisensed Prodost(s) to the said eustomer will be dcmbied

o33 *-Xii prymente are dae (51 txty days from secelpt of paymient of sale) hereunder are expressed in and shalt
be paid by cheek payable in United States of Asmerica surrency, without d si i on of exchange, sollestion or other
char ges fo Lisensor, ot to the aveount of Licensor 4t such ofher bank a5 Livense ¢y from tHme 10 thos designste
in writing. '

4.4 Inthe cvent that any payment due hercander is not made when o e, the ‘payment shall acerus interest
bﬁai“l‘if ng on the tem‘n day following the due date thereof, caleidated at the annual rate of the sum of {8}t peroest
{2%; phus () the prmze nboresi tats. qamm. by Citihank;, NA, New ¥ ork, Mew York on the dite safd payment i
dus, B interest being com powided o8 the last day of cach calendne quarter, provided howsver, that fb no event
shall said sonyal interest rate sxoeed the maximom Ieﬁai inferest rate fbr corporations. Such rovalty payment when
made shall be accompanisd by all intevest 50 acorued. Said interest and the payment and acceptmes shersof shall not
negate or waive the right of Livensor to any other remedy, legal or eoquitable, to wlich it may he emztm~ heeause of
the delinquensy of the payment.

.“'

enses: e rovalties desoribed in

'f L:c:e'nec licenses the Licemsed Producy €5} 10 18 f—\i‘hiatx. or 8 Bub-He
1o or the said Sub-licensse.

aid from the profits Licensee receives ftom fhe suid A filia

§,  REE GRE‘” RECORDS AND INSPECTION:

5.t Within thiny (30} daye after the expiration of each ca 1(‘?1@&1‘ quarer that | bey rins o1 ends during the term
Lic 13 Affihg

of this License A\,‘reem»wt sfter the sales of the Lirenzed Produ ucts} start, Licsnsee ot r‘%&mu{e.. v Sub-di DERARSS,
a3 the cuse may by, shall Sanish Li inensor with a written statement of all royaiues dueon sales of Licensed Frodacts
during such calendar quarter. Such written staternents shall be duly sigred on behalf of Licensce or its Alfiliates or
\abwsz nsees and she 31 how the Wet Sales of Licensed Products \(a‘d by Liesrnser and it f%.fﬁiia:::s ot its Subs
licensees during such calendar quarter and the amount of rovakies payabie, . ¥
NOVA R&ED, inc. 8
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EXCLUSIVE LICENSE AGREEMENT

. §.2 Livenses and iix Affiliates or Sublivensees shall maintain ¥ tros and correct szt of records pertaining o
its parformanse or the perfvomance of it Affilates or Sub-licensess under this License Agrecment, Licensee agross
1o persmt an suditor selscted by Licensor and repsonably acosptable to Licenses 1o Have acsess, dusing the ferm of

this. Licenee Agreement and for a perind of two (2) years thereadter, and during ordinary business howrs 1o such <

reconds as see miaintained by Licensse and s Affilistes and Sub-leensess as may Be necsssary, in the opinion of
such auditor, fo determine the correstuess of any repant andior payment made ander this License Agresment. ¥
Licensor receives royalties based on Net Profit pursuant 10 Parsgraph 4.1, Licensor’s suditors will Bt theie HOCESS
to relevant sales infurmation fie the Licenasd Produstg paly, '

6 PATENTS & INFRINGEMENTS

v : : :

5.1 Livenses, at s exponss, may camy on processing the said 11§, Patent spphication and may decide to
obtain foreign patents (o reissuies, renewals, divisionals, extensions or continustions thereof) on Lisensed Patent in
foreign vountries. Licensor shall cooperate Sully with Licsnsse in preparation, filing and prosecetion of the 1.8, and
ali forelmn patont gpplisations filed pursusnt 1o this paragraph, which: cooperstion shalt inchide, but not ke Himited
fo, the exseution by Licensar and ie foubty and other emplovees of any and all such papars and instrunients 8y e
nsessary or helpful to Licenses in preparing, Siling, and prosscuting alf foreign patent applications, Licenses shall
have the sole right to determine i it will contwue with any such processing, prosseution of maainisnance of suy
patent. However i Liconses does 1ot so desive o prosesuie of malntain said patents b the US. @ in Forelgn
coumiries, 1 shall so sdvise Lécensors in & timely munner, 8 a5 1o euable Licemsor{s} to asqume responsibility i

- Licensor(s] desire for such matter at it own sxpense. Pursusnt (o this setion, if Licensor(s) subimit the Patent
Application or any parhs of the Patent Application {or reisnies, renewals, divisionals, extensions or contimuations

thereof) in the U8, andior forsign countris then an amendment will be mads o this agresment soncenting rayaly.
distribution mutually agreed by ol parties In writing. ' .

ad may pmiewi‘a el patents. Liconses shall s

6.2 Livensee may seows cowned of its seloction nd may prosecute u :
the Agroement Date related 1o the semuing of pateny

responiaible for paying all Sosts snd expenses incwred prior &

‘profesiion on the Subject Tschnology in the United States ané for all foreign patent sxpenses dncamed or fo be

nowrred thersaflar, .
$.3 it e belloved in good faith that patent rights art inftinged by 2 third pany, the pariy to this Lisense

Agrsement first having knowledge of such infringement shall promptly notify the other in writing, which notios
shall get forth the fois of such infingement in reasonably detail, Licensee shall have the right, b not the

ubligation, 1o institute and prosesuts at s own sxpense any siich infringement of the patent righte. I Livenses fails

U bring such action or procesdings within & period of six (8) months. 3fer xeceiving written notics or atherwise
having knowledge of such infringsment, then Licensor shalt have the right, bui not the obligation o proseoute at iig
own sxpense any indbingsment of the patest rights. Any sevovery of demages and costs in such suits shall be

spporfioned a5 follows: the party bringing suit shall fisst thcover an amount squsl o two times the costs and

expenves inciered by such party disestly refated fo the prosecution of such action and the remuinder shall be divided
“as decided in gection 4.1 above between Licenses and Licenaor. s ' :

6.4 In the svent that Licenses is sued by & thind paniy for patent Infringement based upen Lisenses’s

manufiierurs, vae or sale of Livensed Products which neorporate or s mads pursuant to the Subisct Technology,

then Licensez will have the right o defend such lawsuit at ite supenase and Licenses shall have fall sontrol of suck

igwsult inptuding the vight to settls the same without Licensor conzent. The parties agree that in the avent of such a

lwsult, snd commencing with the service of 2 complaint upon Livenses, the payment of all fees pursuant to this
License Agreemont, will be suspended wrell final resclution of such 2 lswsull. In the event that such lawsuit &5

terminated {ty final affudication, settionent, arbitration or by any other means) in a manner thal permits Liceanses

o make, uss and sell Licenssd Products then Livensee, commencing on the dats of the fermination of sald kawsni,

will again be obligaled o pay all royelties delinested tn this Licenss Agreement from and afler the date of

suspension of such payments,

7. SURLICENSEES

Licenses may grant part or 3t of is swn vighis te Affiliates and Sub-licensees and shall not grane any rights

‘which are mconsistent with the rights and obligations of Licensee hereunder, Licsnses shall pive Licensor prompt
- onotifiestion of the identity snd address of sach

agreement sl shall supply Licensor with a copy of such sublicensing sgreements upon request,

% WAIVER AND MOTUFICATIONS

i

NOVA RED, Ine, ' '
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1 is understood that this Livense Agrsement containg the entire agresment between the partios relating o the
Subfect Technology and to the Licensed Frochets. Neither pany shall be bound by ANy SRTSCHIEN, COVETIANS Gf
warzanties made by it agents or emplovees, or any ofher persons, uniess such apresments, covenanis amd warranties
shall be reduced 1o writing and signed by an officer of sach party. The falure of sither of the parties 4t sny time or
Himes to require porformance by the other of any provisions hereol shall in no manner affect the right of the firse
 mentioned party thersafler o enforce the same. The walver by either of the parties of any breach of say provisien

Hereof shall never be construed to be a walver of any susceeding breash of such provision or a waiver of th

provision fissif.

RS

& TERMINATION

- 8.1 Unless earlier terminated us horeinafier provided, this License Agresment shall sxtend and continue in
ult force and sffect for the Hife of this Licensed Patent if it is granted with respect 1o Livensed Producte which ae

covered by w Licensed Patent, With respect to the sale of patenied Licensed Products, in no svent shall this Licengs
Agraement by dasmed 30 dn ony way extend the obligation of Licenses to pay royalties or other foes bevond the
sxpiration or holding of invalidity of all Valid Ulaims of Licensed Patent.

5.2 In the event of default or faibure by either panty to perform say of the trmn, covenamts or peovisions of
this License Agreement, the non-performing party shall have ane year {363) days after the giving of written natics of
sush default by the nther party to corract such defult. 1 such default is not corrested within the said one year (365}
day period after notice a¢ afuresaid, the performing party shall have the right, at ite option, to cancel and tenminate

this License Agreement Sither porty shall have the vight, & ite option, ® ecancel and rernvinate this Livsnse

 Agreenent in the event that the other party shall beeome involved in inselvency, dissslition or Sankruptey affocting
the aperation of it business or in the event that the other panty shalf discontinue its business for any reason. in the
cvent of termination of this License Agreement exvept pursuant to Paragranh S, #it vighte hosnsed by Licensar to
Licenses Tevounder shall revert 1o Licensor,

3.3 No remmination of this Licenve Agreement shall constitute 2 termination or 2 wadver of any rights of
sither party sgainst the other pady avcruing st or prior to the tirme of such terminstion,

10, ASSIGNABILITY

This License Agresment shall be binding upon and shall Inugs 1o the benefit of Licensor and ity successors
in intorest, and shall be binding upon and shall inure 1o the benefit of Licenses and the supcessor 1o e entivd
business, but shall not oftherwise be assignable o wother party other then Licenses, without pricr written and

%

signed spproval is obtained from the owner of Licenses,

il LAW

This License Agreement shall be construed aceording to she laws of the State of Californis | United States of
America; provided, however, that any patent question or controversy shail be resolved In the coutts having
Jurisdiction aver the patent ot patents in guestion and in accordance ool the laws applicable fo such patent or
patents. The parties heveby trrevocably submit to the personal jurisdiction of the stats courts of California in
Riverside County, California and the United States District Court in the state of Califormia Distriet of Califomis,
Gver any suif, action, o1 procesding arising out of or relsting to this License Agroement. :

12 ADDRESSES

~ Forthe purpose of reports and nofives herein sot forth, the addresses sot forth T the miroductory. paragraph
of this License Agreement shall be used unfess shanged by writlen notification to the other party. All such regorts
and rioticee shall be addressed o the panty 16 the attention of the officer sxecuting this Licenise Agreement o behalf
of ssid pary. '

3

15 ADDITIONAL PROVISIONS ;
NOVA R&D, Ine. 45
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EXCLUSIVE LICENSE AGREEMENT

ses 1 Licensor Names: Al parties sgrec that they may not use in any way the nams of
Licensee or any Licensor or any logotypes of symbols sssocisted with Licewsee and Licensors or the namss of A
researchers at Licenses and Livensors withowt the prior writtan consent of the Lisensee and Licensors,

13.3 Useq

13.2  Conlidentiality: Licanses and alf the livensors agree to madntain the Subject Technology tn confidenns
and to o3 the same only i secordance with thie License Agreement. Such obligation of sonfidentiality shall not
apply to Information which Licensee or Livessor ean demonstrate: (i} was a2 the time of discloswee in the public

domainy (it} has come bilo the public donwain after disclosurs trough no fael of all patties or its sub-Heenseas; i

- wax known: to sany party pricr o disclosure thereof by another party or {ivy was lawfully disclosed to any party
withiout obfigation of confidence by a third party which s nof under an abligation of confidence o parties with
respect theretn,

13.3 Indemnity: Bach party shall notify the ather of any claim, lawsull or other procesding related to the
Licensed Products, Subjsct to the following sentence, Licensee sgress that it will defend, indemnify snd hold
harmless Licensor from and against any claims or lawsuits fied against the Licencor related directly © or avising
out of the design, manufacture, sale, or use of the Licensed Produci(s) by Licensee or its Affiliates or any of their
Bub-licensses. Notwithatanding any provizions Serein to the contrary, Licensor shall indemonify Licenses for any

fatms § 3t persons or damaged which ocour an Livensor premises of premises under exclusive contral of
Licenser. Livenses will also sssume responsibility for all costs and sxpenses raiated ta such claims and lawsuit S
which it is pbligated to indemnify the Livensor pursiuant to this Section, including the payment of all sttavneys foeg
and costs of Higation

134 Licensor's Disclaimsny Licensor will not wssume any responsibility for the manufachies, product
specifications, or use of the Licensed Products which are manufactured by or Tor or soid by Licenses or by ary of 1is
Adfiliates or Bub-lisensees. All watrantios in sonosction with the Licenasd Prosucts shall be made by Livenses {or

the particutar Lissnses Afliliste or subelivensee that iy involved) as the menufactarer or seller thereof and nons of
such wartanties shall directly or by tmplication In any way obligate Livensor. Livensor warmaniy that 3t has meeived
no gotice of infringemsnt or any other notice from third parties indicating that the Lisensed Product{s) infinges any
patent or claiming rights. ~

" o 2 3 L e Y 8 3 R . ) 3 g x : 3 & ) 3 . i
135 Disclaimer of Warmnte Liosnses makes no warranties o representations, -eyprossed (o - implied
inoluding but not limited to warranties of fitness ot merchantatility regarding the Licensed Produci(s) .

& ,.w‘w—*’; e T ‘-_";::’ B : : :
NOWA R Inc i f Lldraag— e e
. e s
e G ; 4 T S st
Chifieor entitied fo sign: Tonnay O, Timer By f e e

Tile: CEO and President

University of Toronte, Murtin Yaffe, Sordon Mawdsley and James Malnprizel f - . f?"’

% 23 XY i~y . g N - e alt R ) : R -
¢fo Sunnybrook & Women's Collegs Health Relences Centre, 2075 }'z?,{iyvi ';{ e Rzrnf}&(*(}:\i MANINS,
Canad, g o £

i

-,
S N."

bs
bo i
5

i1

Officer gnititied 1o gigy:
e, Michas! Julius
TS vine Respident - Ressarsh

Tetnes Asbrock

N ’ g Ly " e ‘.f'ﬁ-.
1402 Pambara Circle Oceanside, ©A 92054 i
- ) fonbadd
Eh .fl L / '(»Q«QJ : @‘
o Vi i o . . : AR ) T4 A i
Officer sntitled to sign: James Ashbrock By ’ﬁ\é;,%’%w{f [ Wi
Title \
S

R

Einde Maeding :
w0 nnovative Design, 33501 Naney Jane Ot Dana Yoing, CA 92629
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DRAFT EXCLUSIVE LICENSE AGREEMENT
e/o Innovative Diesign, 33501 Nancy Tans O Dana Poing, CA $2629

, ¢ ’49"

AR/
Officer entitled to sign: Dale Masding By A X &L & fa
Tide: :‘{'}ﬁ.i{i BEH T f’/‘{&ff@m«*g

To be sffsctive &5 of this Date: g’f iy 2/: Loy

NOVA R&D, Inc. 5
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