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THIS AGREEMENT made as of the 26 day of _M 0y 2009 (the “Bffective Date™)
BETWEEN:

Dr. Fraak J. Burczynski, Dr. Judith E. Anderson, and Dr. GuQi Wang
(hereinafter referred to as the “Tnventors™) '

-and-

The University of Manitoba
(hercinafter referred to as the “University™)

WHEREAS

A. Dr. Frsnk J. Burczypski, Dr. GnQi Wang, and Dr. Judith E. Andergon, in the
course of rcsearch at the Upjversity, invented and developed compositions and
methods for ephancing nitic oxide delivery, (hereinafter referred as the
“Teshnology™):

B. The Inventors and the University, are joint owners of the Technology;

C. The Inventors assigned to the University their entire right, title and interest in znd to
the invention through an assignment agreement dated December 20, 2006.

D. The University applied for patent protection of the Technology in the United States -
US patent application 11/916,912 and a PCT application PCT/CA06/00942 all
entitled: “Compositions and Methods fox Enhancing Nitric Oxide Delivery”; (“the
Pat'cn’{.”)g "

E. The Inventors wish to use their own initiative and resources to exploit the commercial
potential of the Technology and the Patent (“together the “Subject Matter”).

F. The Tnventors wish the University to assign back to the Inventors their entice and
exclusive right, title and intexsst to the Technology and Patent, and the University
agrees to do o subject to the terms and conditions of this agreement.

G. Schedule “A” sets out all prepaid expenses incurred by the University related to the
Technalogy less the expenses reimbursed by Inventots to date. '

IN CONSIDERATION of the presmble, the conditions and covensnts set out herein and
for other pood and valuable consideration, the freceipt and sufficicricy of which is hereby
acknowledged by the parties, the parties agree as follows:

______.EAIENI._——_-;
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ARTICLE 1 -~ UNIVERSITY ASSIGNMENT

1.1 The University hereby re-assigns to the Inventors their entire world-wide right, title
and interest in and to the Subject Matter which was previously assigned to the
University by the Inventors.

1.2 The University shall mot continue ‘any patent prosecution with respect to the
Technology and shall not incur or be responsible for any expenses in that respect or
for the maintanance or defense of the Patent, and the Inventors hereby release the
University from all such liabifities and obligations.

1.3 The distibution of all net profits arising from the sale of any of the Technology or
Patent, will be determined in accordance with the University bylaw op intellectual

property.

1.4 The Inventors shail reimburse $57,017.20 to the University of Manitoba for all
prepaid expenses incured by the University velated to intellectual property
protections less the expenses teimbursed to date immediately upon the generation of
any income or payments, For the avoidance of doubs, the inventors may first subiract
and reimburss themselves for all patent prosecution costs they incur after the
Effective Date of this Agrcement prior to reimbursiag the University of Manitoba for
its prepaid expenses. , :

1.5 The Inventors shall provide a report to included information related to: patent status
by territory, expenses incurred in legal protections, cormercialization offorta and
progress wettcs (including CDA’s signed, presentations and negotiations) on 4
yestly basis (beginning on January 31, 2010).

TICLE2 ~ SENTATIONS, W 1ES AND INDEMNIFICATION

2.1 The University makea no tepregentations or warranties, express or implied as to any
matter whatsoever including, without limitation:

(a) the conditions of the Technology, or results derived therefrom; or

(b) the ownership, merchantability, or fitness for a particular purpose of the
Technology ot results derived thersfrom; oy

(¢) the scope of the Patent or that the Patent or Techtology may be exploited by the
Investors without infringing other patents; or

(d) the existence or non-existence of competing Technology.
All warranties and conditions, express or implied, statutory ot otherwise are hereby

disclaimed. The Inventors aasume the risk of defects or inaccuracies in the Subject
Matter and the University will have no lisbility, consequential, special, punitive or
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otherwize which might arise from the uge by the Inventors of the Subject Matier or
any results derived therefrom. ‘ '

2.2 The Inventors will defend, indemnify and hold harmless the University (including its
officers, employees, students and agemts) from ail liabilities, demands, darnages,
expenses and losses anising out of the uge, sale or other disposition by the Inventors,
or by any party acting on behalf of or under awthorization from the Inventors of the
Subject Matter or out of any usc, sale or ather disposition by the Inventors, or by any
party acting on behalf of or vnder antherization from the Inventors of any results,
product or technique which was created ox modified based on the Technology.

. ARTICLE 3 - MISCELLANEOUS

3.1 This Agreement constitutes the entife agresment between the parties conceming the
subject matter hereof, and any modification or amendment shall not be binding upon
any party uniess mutvally agreed in writing and signed on behalf of all parties by .
their duly authorized representatives.

3.2 This Agreement shall be interpreted and govemed by the laws of Canada and the
Province of Manitoba as applied to transactions taking place entirely within
Manitoba, hetween Manitoba residents. Any action taken related to this Agreement
shall be commenced in the Court of Queen's Bench (Winnipeg Centre) of Manitoba,

3.3 The Inventors are mot agents of the University and have no asuthority to bind the
University in any matter,
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3.4 The Inventors shall not use the University’s name or tademark in any advertising or
promational material or publicity relezge telating to or upon the Technology without
the University’s prier written consent. .

IN WITNESS H'ERE_OF, Drs. Frank Burczynski, Dr. Judith E. Anderson, Dr. GuQi
Wang and the University have cansed this Agreement o be executed as of the day apd
year first written above.

Witness ' ES Tudith E.Egdmon
Wimeéé ‘ ;r. F%-;mzymki

fep P
tnags Dr. GuQi Wang ~

University of Mapitoba

Witness - i
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