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EXECUTION COPY

INTELLECTUAL PROPERTY TRANSFER AGREEMENT

THIS INTELLECTUAL PROPERTY TRANSFER AGREEMENT, dated as
of July 21, 2003 (“Agreement”), is entered into by and between JOMED NV, a
company formed under the laws of the Netherlands ("Seller™, and, VOLCANOQ
THERAPEUTICS, INC., a Delaware corporation (the "Purchaser”). Seller and Purchaser
sometimes are referred to herein collectively as the “Partics” and individually as a
“Party”,

WITNESSETH

WHEREAS, under an Asset Purchase Agreement cntered into by Seller and
certain other sellers, on the one hand, and Purchaset, on the other hand, dated 10 July
2003, Seller has agreed to sell and transfer and Purchaser has agreed to purchase certain
Patents, upon the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and the representations,
warranties, covenants and agreements herein contained and intending to be legally bound
hereby, the Partics agree as follows:

1. PURCHASE AGREEMENT

1.1 Governing Agreement Partles agree that the relevant provisions of the Asset
Purchase Agreement dated 10 July 2003, including the Disclosure Schedule and any
other exhibits, schedules or attachments thereto, as it may be amended from time to time,
("APA"), shall be deemed to form an integral part of this Agreement and apply mutatis
mutandis to the Parties to this Agreement. In case of any conflict or inconsistency
between this Agreement and the APA, the latter shall govern for any and all purposes
and nothing in this Agreement shall amend, limit or restrict the rights and obligations of
the Parties under the APA, such with the exception of section 5 of this Agreement which
section shall prevail over the APA, The APA is attached to this Agreement as Annex 1.1,

1.2 Definitions The capitalized terms and expressions in this Agreement are
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defined tetms and expressions, which shall have the meanings specified or referred to in
this Agreement or in the APA (in particular in Exhibit A to the APA) and shall be equally
applicable to both the singular and plural foms.

2. TRANSFER

2,1 Sale and transfer of certain Patents Effective as of the Closing Date, Seller
and Purchaser hereby confirm the sale and purchase under the APA, and in
consummation thereof, Secller hereby transfers, assigns, conveys and delivers to
Purchaser, and Purchaser hereby acquires and accepts from Seller, on the terms herein
provided, all of Seller’s right, title and interest in and to certain Patents of Seller set forth
in Annex 2.1 to this Agreement, to the extent they are related to the Business and are not
Excluded Assets.

2,2 Recordation of Intellectual Property Seller hereby authorizes and requests
the United States Patent and Trademark Office and the relevant Governmental
Authorities in the other Jurisdictions whose duty it is to issue patent registrations, to issue
all registrations from any applications for registration of the Patents, and to record
Purchaser as the assignee and owner of all registrations of the Patents.

2.3 Further Assurances After the Closing Date, the Seller and the Purchaser
each agree, without additional consideration, to execute and deliver such further
instruments as may be reasonably requested by the other Party to make effective the
transfer of the Patents, including executing such additional documents as are determined
by the Purchaser or the Seller to be reasonably necessary to carry out the purposes of this
Agreement.

2.4 Excluded Patents The Patents will not include the Excluded Patents as in
Annex 2.4 attached hereto.

i INTENTIONALLY LEFT BLANK

4. PURCHASE PRICE
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PATENSNT
REFHE 01098 TRRAMEND26834




SEP-17-2083 14:36 O’ MELVENYBMYERS LLP IRUB4 949 737 23068 P.B4-15

4,1 Purchase Price The aggregate purchase price to be paid by Purchaser to
Seller for all of the Patents will consist of an amount of cash equal to $ redacted
redacted . excluding VAT and any other applicable Taxes, payable by means of
wire transfer of immediately available funds from Purchaser, or an Affiliate of Purchaser.

4.2 Taxes Except for local corporate income tax that may become due and
payable by Seller, the Purchaser shall bear and pay any sales taxes, use taxes, transfer
taxes, documentary charges, recording fees or similar or other taxes, charges, fees or
expenses that may become due and payable to the State of California, the County of
Sacramento and the County of San Diego in connection with the sale of the Patents to the
Purchaser. If according to local Law any VAT or other taxes are due in connection with
the sale of the Patents to the Purchaser, such Seller shall issue to Purchaser a valid VAT
or other tax invoice in respect of the sale of the Patents to the Purchaser. The Purchaser
will forthwith upon receipt of such invoice pay to the respective Sellers the VAT or other
taxes charged.

S, MISCELLANEOUS

5.1 Severability Each of the provisions contained in this Agreement shall be
severable, and the unenforceability of one shall not affect the enforceability of any others
or of the remainder of this Agreement.

5.2 Amendment This Agreement may not be amended, supplemented or
otherwise modified except by an instrument in writing signed by all of the Parties hereto.

5.3 Waiver The failure of any Party to enforce any condition or part of this
Agreement at any time shall not be construed as a waiver of that condition or part, nor
shall it forfeit any rights to future enforcement thereof.

5.4 Goverming Law This Agreement shall be construed and enfored in
accordance with and governed by the laws of the Neatherlands, excluding the conflicts of
laws provisions thereof to the extent allowed under Law.

PALOALTO 4060894v2
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5.5 Arbitration; Venwe The Parties expressly agree that any questions,
discrepancies, disputes or claims arising from the interpretation or implementation or
performance of this Agreement, its Schedules and any other Assignment Documents
attached hereto shall be finally settled, without recourse to any appeal, by international
arbitration, which shall be conducted in Amsterdam the Netherlands in accordance with
the United Nations Comumission on International Trade Law (“UNCITRAL”) Rules of
Arbitration as in force at the date of execution of this Agreement (the “UNCITRAL
Rules”), There shall be one arbitrator. The arbitrator shall be appointed by the
International Chamber of Commerce Court of Arbitration in Paris (the “ICC™ in
accordance with the UNCITRAL Rules, In that regard the Parties hereby waive the right
to nominate the arbitrator and accept the appointment which the ICC may make, The
appointment of the arbitrator shall be made by the ICC within ten (10) days after the ICC
receives the written notice of arbitration, The arbitrator shall be a lawyer who has
knowledge about Dutch law and who is familiar with international business transactions.
No arbitrator shall be related to, be a shareholder, director, officer, employee, agent of,
past or present counsel of, or have cither a substantial or on-going business relationship
with the Parties, their shareholders, directors, officers, employees or agents ot any of
their respective Affiliates.

5.6 Headings The headings of the sections and subsections of this Agreement are
inserted for convenience only and shall not be deemed to constitute a part hereof,

5.7 Transfer "as is" The Purchascr has made a due diligence of the Patents.
Except as explicitly otherwisc provided in the APA, the Parties agree that the Patents
transferred to the Purchaser under this Agreement shall be transferred "as js" and only to
the extent permitted under the applicable Law.

5.8 Representations and Warranties In accordance with the APA the
representations and warranties made by the Sellers shall not survive the Closing Date,
and Sellers shall have no liability (for indemnification or otherwise) with respect to such
representations and warranties, The Parties hereby agres that Seller is not making, in this
Agreement and its Exhibits, Schedules and Annexes, any representations and warranties
of any kind, express or implied, as to the correctness and completeness of the content of
the Exhibits, Schedules and Annexes that shall survive the Closing Date. No oral or

“4.
PALOALTD 4060894v2

PATENINT
RERLE Q13957 FRAENL20D36




SEP-17-2003 14:37 0’ MELVENYSMYERS LLP IRVGB4 949 737 23600 P.B5-15

written statement by or on behalf of Seller can be interpreted to contain any such
representation or warranty, None of Seller’s employees or representatives is authorized
to give any such warranties or make any such representation in this respect on behalf of
Seller. Purchaser has been given the opportunity to check and calculate the Patents af the
Closing Date, \ |

5.9 Counterparts; Language The Partics may execute this Agreement in one ot
more counterparts, and cach fully executed counterpart shall be deemed an original. This
Agreement in the English language shall be the definitive and controlling text,
notwithstanding any translation into another language.

5.10 Notices All communications, notices and consents provided for herein shall
be in writing and be given in person or by means of telex, facsimile or other means of
wire transmission (with request for assurance of receipt in a manner typical with respect
to communications of that type) or by overnight courier, and shall become effective: (a)
on delivery if given in person; (b) on the date of transmission if sent by telex, facsimile or
other means of wire transmission; or () two (2) business days after delivery to the
overnight service.

Notices shall be addressed as follows:

If to Selker, to: Jomed N.V., ¢/o Houthoff Buruma
Attn: Trustees
PO Box 75505
1070 AM Amsterdam, the Netherlands
Fagsimile Number: 31 20 577 57 00

PALOALTO 4060894v2
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If to Purchaser, to: Volcano Therapeutics, Inc
26061 Merit Circle, Suite 103
Laguna Hills, CA 92653, USA
Facsimile Number: 949 582 3365
Attention: Chief Financial Officer

provided, however, that if any Party shall have designated a different address by notice to
the others, then to the last address so designated.

[REMAINDER OF THE PAGE TO BE LEFT IN BLANK]
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement 1o be exccuted
by their respectwe duly authorized officers as of the date first above written.

Sefler:

JOMED N.V.

Nane? ~Sfmm  SaaTE
Title: (T~ Covasel.

Parchaser:
Volcano Therapeutics, Inc

By:
Name:
Title:
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IN WITNESS WHEREOF, the Parties hereto have ¢aused this Agreement to be executed
by their respective duly authorized officers as of the date first ahove written.

Seller:
JOMEDN.V.
N 4 QJdQ}A *

by __[LAT— Lo e ooy ol

" - W €y O
Name:™(j by P“*b"fl T Aelusorcalesmmimchar L\,VJ” ,szs... Mc(e,»..
TitlB: -{M& (W3 V' “'{M‘;\'?e ﬂ(_ e eed MU
Purchaser;

Volcano Therapeutics, Inc

By:

._ Name:

Title:

-7
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be executed
by their respective duly authorized officers as of the date first above written.

Seller:

JOMEDN.V.

By:
Name:
Title:

Purchaser:

Volecano Therapeutics, inc

By: J?MWA

W \}‘
Name: fst,u{.*\ Huennekens
Tite:  Ppec . 4 LEO

PALOALTO 4060894v2
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ANNEX 1.1

ASSET PURCHASE AGREEMENT

PALOALTO 40608842
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ANNEX 2.1
PATENTS

JOMED N,V, IVUS&FM Patents (Part 1.1(b))
Country: AppVPatent Nr.: Date:
1) ComboMap
United States  10/151423 20-May-02
PCT US03/15504 14-May-2003
2) EagleEve
United States  10/233870 20-Ang.02
3) Hawk
United States ~ 10/233893 29-Aug-02
4) EagleEve Microcable
United States ~ 60/413267 23-Sep-02
3) IVUS Measurement Indicia
United States ~ 10/265515 4-0ct-02
6) Palpographic Enhancements
United States =~ 60/431575 6-Dec-02
7) Vulnerable Plague
United States  10/127052 19-Apr-02
United States  10/232428 28-Aug-02
United States  10/232428 28-Aug-02
United States  10/393663 21-Mar-(3
PCT US03/12113 18-Apr-03
PCT US03/12114 18-Apr-03
8) ATR8
PCT 60/381951 21-May-02

-9-
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