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PARTIES

SATHISH PUTHIGAE, an Indian citizen of 63 Cranbrook Place,
Glendowie, Auckland 1071, New Zealand (“First Assignor”)

JONATHAN ROBERT PHILLIPS, a British citizen of 626 Sunbridge Drive,
Chesterfield, Missouri 63017, United States of America ("Second
Assignor”)

NIMALI PIYUSHIKA WITHANA, a New Zealand citizen of 23/25 Barkly
Street, Carlton, Victoria 3053, Australia ("Third Assignor”)

CLAUDIA JEANNETTE SMITH-ESPINOZA, a Mexican citizen of Rue
Konkel 182, Woluwe St Lambert, Brussels, B-1200 Belgium (“Fourth
Assignor”™)

CATHERINE JANE BRYANT, a New Zealand citizen of 19 Aronia Way,
Totara Heights, Manukau, Auckland 2105, New Zealand ("Fourth
Assignor”)

SHIVENDRA BAJAJ, a New Zealand citizen of 25 Sample road, Albany,
Auckland, New Zealand (“Sixth Assignor”)

KERRY ROBERT TEMPLETON, a New Zealand citizen of 48 Euston Road,
Sandringham, Auckland ("Seventh Assignor”)

VIALACTIA BIOSCIENCES (NZ) LIMITED, a New Zealand registered
company whose registered office is located at Level 1, Unysis Building, 650
Great South Road, Penrose, Auckland 1051, New Zealand (“Assignee”)

INTRODUCTION

A, The Assignors have devised or contributed to the Invention, either during the course
of employment with the Assignee or under a commission from the Assignee.

B. The Assignors acknowledge that the Assignee is or should be the legal and beneficial
owner of the Invention and the Intellectual Property Rights.

C. Each of the Assignors has agreed to assign, and the Assignee has agreed to accept,
the Invention and such Intellectual Property Rights subject to the terms and
conditions of this deed.

COVENANTS

1. DEFINITIONS

1.1 In this deed, including the Introduction, the following words will have the following
meanings:

“Assignors” means the First, Second, Third, Fourth, Fifth, Sixth and Seventh
Assignor;

“Copyright” means:

(a} all copyrights and all rights in the nature of copyright, in any original artistic,
literary and other works; and

(b) any database rights,comprising or relating to the Invention as may exist
anywhere in the world;
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"Design Rights” means all rights in and to the designs to be applied to articles of or
relating to the Invention as may exist anywhere in the world including, but not
limited to:

(a) the right to apply for and obtain protecticn for such designs in relation to such
articles and the rights conferred by such protection when granted;

(b) the right to claim priority under any international convention or agreement
including the Paris Convention (as amended) from any such application or
applications referred to in paragraph (a) above;

(c) any unregistered design rights; and
{d) any semi-conductor topography or integrated circuit layout rights;

“Intellectual Property Rights” means all industrial and intellectual property rights
{whether protectable by statute, at common faw or in equity) in and to the Invention
as may exist anywhere in the world and whether or not registered or registrable
including, but not limited to, the Patent Rights, Copyright and Design Rights;

“Invention” means any and all inventions the subject of the Patent Application;

“"Know-How"” means any information, knowledge, experience, data and designs in
the possession of either of the Assignors of a confidential nature and not in the public
domain relating to the Invention or the process for making or using it;

“Patent Application” means the patent application identified in the Schedule; and

“Patent Rights"” means ali patent rights in and to the Invention as may exist or
coma into existence anywhere in the world including, but not limited to:

(e} the right to apply for and obtain patents or other similar forms of protection in
respect of the Invention in any country;

(f)  the right to claim priority under any international convention or agreement
including the Paris Convention (as amended) from any such applicaticn or
applications referred to in paragraph (a) above;

{g} all rights conferred by any such patent(s) or similar forms of protection when
granted; and

(h) the Patent Application together with:
(1) any patent that may be granted pursuant to the Patent Application; and

(ii) any future patent(s) and patent application(s) that are based on or derive
priority from or have equivalent claims to the Patent Application in any
country in the world (including divisionals, continuations, continuations in
part, supplementary protection certificates, reissues, extensions,
innovation patents and petty patents).

2. ASSIGNMENT

2.1 Assignment: In consideration of the sum of NZ$1.00 paid by the Assignee to each
of the Assignors, the receipt and sufficiency of which is hereby acknowledged by each
of the Assignors, each of the Assignors hereby assigns to the Assignee absolutely all
of their rights, title and interest in and to:
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(a) the Invention;
(b) the Intellectual Property Rights; and
(c) the Know-How and the full, unfettered and exclusive worldwide right to use the

Know-How for any purpose whatsgever (including the filing of patent
applications in respect of all or any part of it).

2.2 Rights of action: The assignments effected by clause 2.1 include, without
limitation, the assignment and transfer of:

{a) all rights of action, powers and benefits arising from the ownership of the
Intellectual Property Rights including, without limitation, the right to sue for
damages and other [egal and equitable remedies in respect of all causes of
action arising before, on or after the date of this deed; and

{b} all rights of ownership of any materials that form part of the Know-How.

2.3 Moral rights: The Assignors waive all of their moral rights arising from the

Inventicn throughout the world, to the extent that they may lawfully do so.

3. KNOW-HOW
3.1 Provision of Know-How: Each of the Assignors will, at the request of the Assignee
and to the extent outstanding:

(a) disclose to the Assignee in writing all Know-How known to them;

(b} provide all other reasonable assistance and information as may be reasonably
necessary in order to assist the Assignee, or its nominee, to develop and make
or use the Invention; and

(¢) where possible, provide all original versions of the Invention and any materials
that form part of the Know-How.

3.2 Confidentiality:

(a} The Assignors agree to treat all information relating to the Invention, the
Know-How and the Intellectual Property Rights as secret and confidential.

(b) Following the execution of this deed, the Assignors will not use, disclose or
publish the information referred to in paragraph (a) above without the
Assignee’s prior written consent.

{c) These obligations of confidentiality will not extend to any information that is or
becomes generally available to the public through no act or default of the
Assignors. If either of the Assignors becomes aware of any actual or potential
loss of secrecy or confidentiality in respect of such information, such of the
Assignors will promptly advise the Assignee of such matter.

4. IMPROVEMENTS

41 Disclosure: Following the date of this deed, each of the Assignors, while employed
by the Assignee or under any commission from the Assignee, will immediately
disclose to the Assignee all improvements in, modifications of or additions to:

{(a) the Invention;
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(b) any original artistic, literary or other works relating to the Invention; and
(¢) any designs to be applied to the articles of or relating to the Invention,

devised, created, designed, contributed to or acquired by them (“Improvements”).

4.2 Ownership of Improvements:

(a) The Assignee will exclusively own all Improvements and all intellectual
property rights in such Improvements. To the extent that any Improvements
and such Intellectual property rights do not on their creation vest in the
Assignee but vest in one or more of the Assignors, such Assignors will hold
such Improvements and intellectual property rights on trust for the Assignee.

{b) The Assignors to whom paragraph (a) above applies will at any time, upon the
Assignee’s reasonable request and at the Assignee’s expense, appropriately
execute all documents necessary to:

(i} confirm the Assignee’s ownership of the Improvements and all intellectual
property rights in such Improvements; or

(if) file a protective application for such Improvements and intellectual
property rights and/or defend such protective application.

5. EXECUTION OF DOCUMENTS AND FURTHER ACTIONS

5.1 Further actions: If requested by the Assignee, each of the Assignors will, at the
Assianee’s expense, execute all documents, give such assistance and do all other
acts and things as may be necessary or desirable to:

(a) apply for and obtain or (if the Assignee thinks fit) join with the Assignee in
applying for and obtaining protection of the Intellectual Property Rights, with
the understanding and the intention that all rights, title and interest in and to
such applications and any granted protection is to vest in the Assignee;

(b) vest any such protection referred to in paragraph (a) in the Assignee;
(c) amend, maintain or renew any such protection referred to in paragraph (a);
(d) assist the Assignee to:
(i} enable enforcement of any of the Intellectual Property Rights (including
obtaining all remedies as may be available for infringement of the

Intellectual Property Rights);

(i) defeat any challenge to the validity of any of the Intellectual Property
Rights;

(iii) defend any opposition proceedings brought by a third party in respect of
the Intellectual Property Rights; or

{iv) conduct opposition proceedings in respect of any application for
intellectual preperty protection by a third party where such application
may adversely affect the Assignee’s ahility to exploit the Intellectual
Property Rights; and
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(e) otherwise implement and carry out their obligations under this deed.

5.2 Power of attorney: Each of the Assignors hereby irrevocably appoints the Assignee
as their attorney with full power to act in their name and on their behalf in fulfilling
any of the matters set out in clause 5.1:

(a) to the extent that such of the Assignors fails to do any of such matters after
being called upon to do so by the Assignee; or

{b) if the Assignee is unable, after making reasonable and proper inquiries, to
locate such of the Assignors to request the fulfilment of such matters.

6. GENERAL

6.1 Waiver: No failure or delay by any party in exercising any right, power or privilege
under this deed will operate as a waiver of such right, power or privilege, nor wili
any single or partial exercise preclude any other or further exercise of any right,
power or privilege under this deed.

6.2 Facsimile counterparts:

(a) This deed may be executed in any number of counterparts (including facsimile
copies) all of which, when taken together, will constitute one and the same
instrument.

(b) A party may enter into this deed by executing any counterpart. The parties
acknowledge that this deed may be executed on the basis of an exchange of
facsimile copies and confirm that their respective execution of this deed by
such means will be a valid and sufficient execution.

6.3 Governing law: The formation, valldity, construction and performance of this deed
will be governed by and construed in accordance with the laws of New Zealand. The
parties irrevocably agree that the Courts of New Zealand will have non-exclusive
jurisdiction to hear and determine all disputes under or in connection with this
deed. The parties irrevocably waive any objections to New Zealand as the forum for
proceadings on the grounds of forum non-conveniens or any similar grounds.
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SIGNED AS A DEED

08. Febnovy 2013
I

SIGNED by SATHISH PUTHIGAE in the .

presence of: abm}f’v' [
Signature
Date

WITNESS

Signature:

Name: Dﬂ‘fgd("fhj feappm

Address: AUCIILAND

Occupation: PROGAAMME  MANAGER,

SIGNED by JONATHAN ROBERT
PHILLIPS in the presence of:

Signature

Date
WITNESS
Signature:

Name:
Address:
Occupation:

SIGNED by NIMALI PIYUSHIKA
WITHANA in the presence of:

Signature

Date
WITNESS
Signature:

Name:
Address:
Occupation:

SIGNED by CLAUDIA JEANNETTE SMITH-
ESPINOZA in the presence of:

Signature

Date
WITNESS
Signature:

Name:
Address:
Occupation:
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SIGNED by CATHERINE JANE BRYANT in
the presence of:

Signatidre £/
12— 2- 2013
Date
WITNESS
Signature: %M-L‘W\
~_ )
Name: STEARAS 2EOMERSY upriENy
Address: BCizLAND
Occupation: 1 CoaRae . (MeclaeER
SIGNED by SHIVENDRA BAJAIJ in the
presence of:
Signature
Date
WITNESS
Signature:
Name:
Address:
Occupation:

SIGNED by KERRY ROBERT TEMPLETON
in the presence of:

Signature
12 -2 — 2013

Date
WITNESS s
Signature: -~ /W
Name: LisA Ho
Address: Fuckeland
Occupation: \P & cordvncd m&“&%:a"
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SIGNED by VIALACTIA BIOSCIENCES Q\A"V\Aﬂ'\\
(NZ) LIMITED by:

Signature of Auﬂ'i@r\i@ Signatory

STENEN ZPCMPey UWANLEY
Name of Authorised Signatory

‘\3/ { / 1

Date ot
WITNESS ;
Signature: W
Name: LS wo
Address: L NOWlm flat . Rl \arMOH%J
Occupation: _if 4 conbmcd MW?W '
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SCHEDULE

PATENT APPLICATION

Country Application-No. Title Date Fiféd
usa 12/935952 GENE EXPRESSION 1 0CT 2010
CONTROL IN PLANTS
Australia 2009232502 GENE EXPRESSION 27 AUG 2010
CONTROL IN PLANTS
New Zealand 587653 GENE EXPRESSION 27 AUG 2010
CONTROL IN PLANTS
Malaysia PI 2010004523 GENE EXPRESSION 28 SEPT 2010
CONTROL IN PLANTS
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PARTIES

SATHISH PUTHIGAE, an Indian citizen of 63 Cranbrook Place,
Glendowie, Auckland 1071, New Zealand (“First Assignor”)

JONATHAN ROBERT PHILLIPS, a British citizen of 626 Sunbridge Drive,
Chesterfield, Missouri 63017, United States of America ("Second
Assignor”)

NIMALI PIYUSHIKA WITHANA, a New Zealand citizen of 23/25 Barkly
Streel, Cariton, Victoria 3053, Australia (“Third Assignor™)

CLAUDIA JEANNETTE SMITH-ESPINOZA, a Mexican citizen of Rue
Konkel 182, Woluwe St Lambert, Brussels, B-1200 Beigium (“Fourth
Assignor”™)

CATHERINE JANE BRYANT, a New Zealand citizen of 19 Aronia Way,
Totara Heighis, Manukau, Auclland 2105, New Zealand (“Fourth
Assignor”)

SHIVENDRA BAJAJ, a New Zealand citizen of 25 Sample road, Albany,
Auckland, New Zealand (“Sixth Assignor”)

KERRY ROBERT TEMPLETON, a New Zealand citizen of 48 Euston Road,
Sandringham, Auckiand (“Seventh Assignor”)

VIALACTIA BIOSCIENCES (NZ) LIMITED, 3 New Zealand registered
company whose registered office is located at Level 1, Unysis Building, 650
Great South Road, Penrose, Auckland 1051, New Zealand (“Assignee”)

INTRODUCTION

A. The Assignors have devised or contributed to the Invention, either during the course
of employment with the Assignee or under a commission from the Assignee.

B. The Assignors acknowledge that the Assignee is or should be the legal and beneficial
owner of the Invention and the Intellectual Property Rights.

C. Each of the Assignors has agreed to assign, and the Assignee has agreed to accept,
the Invention and such Intellectual Property Rights subject to the terms and
conditions of this deed.

COVENANTS

1. DEFINITIONS

1.1 In this deed, including the Introduction, the following words will have the following
meanings:

“Assignors” means the First, Second, Third, Fourth, Fifth, Sixth and Seventh
Assignor;

“Copyright” means:

(a) all copyrights and all rights in the nature of copyright, in any original artistic,
literary and other works; and

(b) any database rights,comprising or relating to the Invention as may exist
anywhere in the world;
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“Design Rights" means ail rights in and to the designs to be applied to articles of or
relating to the Invention as may exist anywhere in the world including, but not
limited to:

(a) the right to apply for and obtain protection for such designs in relation to such
articles and the rights conferred by such protection when granted;

(b) the right to clafm priority under any international convention or agreement
including the Paris Convention (as amended) from any such application or
applications referred to in paragraph (a) above;

(c) any unregistered design rights; and
(d) any semi-conductor topography or integrated circuit layout rights;

“Intellectual Property Rights” means all industrial and intellectual property rights
(whether protectable by statute, at common law or in equity) in and to the Invention
as may exist anywhete in the world and whether or not registered or registrable
including, but not limited to, the Patent Rights, Copyright and Design Rights;

“Invention"” means any and all inventions the subject of the Patent Application;

“Know-How"” means any information, knowledge, experience, data and designs in
the possession of either of the Assignors of a confidential nature and not in the public
domain relating to the Invention or the process for making or using it;

“Patent Application” means the patent application identified in the Schedule; and

“Patent Rights” means all patent rights in and to the Invention as may exist or
come into existence anywhere in the world including, but not limited to:

(e) the right to apply for and obtain patents or other similar forms of protection in
respect of the Invention in any country;

(f}  the right to claim priority under any international convention or agreement
including the Paris Convention (as amended) from any such application or
applications referred to In paragraph (a) above;

(g) all rights conferred by any such patent(s) or similar forms of protection when
granted; and

(h) the Patent Application together with:
(i)  any patent that may be granted pursuant to the Patent Application; and

(i) any future patent(s) and patent application(s) that are based on or derive
priority from or have equivalent claims tec the Patent Application in any
country in the world (including divisionals, continuations, continuations in
part, supplementary protection certificates, reissues, extensions,
innovation patents and petty patents).

2. ASSIGNMENT

2.1 Assignment: In consideration of the sum of NZ$1.00 paid by the Assignee to each
of the Assignors, the receipt and sufficiency of which is hereby acknowledged by each
of the Assignors, each of the Assignors hereby assigns to the Assignee absolutely all
of their rights, title and interest in and to:
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(a) the Invention;
(b} the Inteliectual Property Rights; and
(¢) the Know-How and the full, unfettered and exclusive worldwide right to use the

Know-How for any purpose whatscever (including the filing of patent
applications in respect of all or any part of it).

2.2 Rights of action: The assignments effected by clause 2.1 include, without
limitation, the assignment and transfer of:

(2) all rights of action, powers and benefits arising from the ownership of the
Intellectual Property Rights including, without iimitation, the right to sue for
damages and other legal and equitable remedies in respect of all causes of
action arising before, ¢n or after the date of this deed; and

(b} all rights of ownership of any materials that form part of the Know-How.

2.3 Moral rights: The Assignors waive all of their moral rights arising from the

Invention throughout the warld, to the extent that they may lawfully do so.

3. KNOW-HOW
3.1 Provision of Know-How: Each of the Assignors will, at the request of the Assignee
and to the extent outstanding:

(a) disclose to the Assignee in writing all Know-How known to them;

(b) provide all other reasonable assistance and information as may be reasonably
necessary in order to assist the Assignee, or its nominee, to develop and make
or use the Invention; and

(c) where possible, provide all original versions of the Invention and any materials
that form part of the Know-How.

3.2 Confidentiality:

(a) The Assignors agree to treat all information relating to the Inventicn, the
Know-How and the Intellectual Property Rights as secret and confidential.

{b) Following the execution of this deed, the Assignors will not use, disclose or
publish the information referred to in paragraph (a) above without the
Assignee’s prior written consent,

(c) These obligations of confidentiality will not extend to any information that is or
becomes generally available to the public through no act or defauit of the
Assignors. If either of the Assignors becomes aware of any actual or potential
loss of secrecy or confidentiality in respect of such information, such of the
Assignors will promptly advise the Assignee of such matter.

4, IMPROVEMENTS

4.1 Disclosure: Following the date of this deed, each of the Assignors, while employed
by the Assignee or under any commission from the Assignee, will immediately
disclose to the Assignee all improvements in, modifications of or additions to:

(a) the Invention;
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(b) any original artistic, literary or other works relating to the Invention; and
(c) any designs to be applied to the articles of or relating to the Invention,

devised, created, designed, contributed to or acquired by them ("Improvements”),

4.2 Ownership of Improvements:

(a) The Assignee will exclusively own all Improvements and all intellectual
property rights in such Improvements. To the extent that any Improvements
and such intellectual property rights do not on their creation vest in the
Assignee but vest in one or more of the Assignors, such Assignors will hold
such Improvements and intellectual property rights on trust for the Assignee.

(b} The Assignors to whom paragraph (a) above applies will at any time, upen the
Assignee’s reasonable request and at the Assignee’s expense, appropriately
execute all documents necessary to:

() confirm the Assignee’s ownership of the Improvements and all intellectual
property rights in such Improvements; or

(it}  file a protective application for such Improvements and intellectual
property rights and/or defend such protective application,

5. EXECUTION OF DOCUMENTS AND FURTHER ACTIONS

5.1 Further actions: If requested by the Assignee, each of the Assignors will, at the
Assignee’s expense, execute all documents, give such assistance and do all other
acts and things as may be necessary or desirable to:

(@) apply for and obtain or (if the Assignee thinks fit) join with the Assignee in
applying for and abtaining protection of the Intellectual Property Rights, with
the understanding and the intention that all rights, title and interest in and to
such applications and any granted protection is to vest in the Assignee;

(b) vest any such protection referred to in paragraph (a) in the Assignee;
(c) amend, maintain or renew any such protection referred to in paragraph {a);
(d) assist the Assignee to:
(i) enable enforcement of any of the Intellectual Property Rights (including
obtaining all remedies as may be available for infringement of the

Intellectual Property Rights);

(i) defeat any challenge to the validity of any of the Intellectual Property
Rights;

(iii) defend any opposition proceedings brought by a third party in respect of
the Intellectual Property Rights; or

(iv) conduct opposition proceedings in respect of any application for
intellectual property protection by a third party where such application
may adversely affect the Assignee’s ability to exploit the Intellectual
Property Rights; and
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(e) otherwise implement and carry out their obligations under this deed.

5.2 Power of attorney: Each of the Assignors hereby irrevocably appoints the Assignee
as their attorney with full power to act in thelr name and on their behalf in fuifilling
any of the matters set out in clause 5.1:

(a) tothe extent that such of the Assignors falls to do any of such matters after
being called upon to do so by the Assignee; or

(b) if the Assignee is unable, after making reasonable and proper inquiries, to
locate such of the Assignors to request the fulfilment of such matters.

6. GENERAL

6.1 Waiver: No failure or delay by any party in exercising any right, power or privilege
under this deed will operate as a waiver of such right, power or privilege, nor will
any single or partial exercise preclude any other or further exercise of any right,
power or privilege under this deed.

6.2 Facsimile counterparts:

(2) This deed may be executed in any number of counterparts (including facsimile
copies) all of which, when taken together, will constitute one and the same
instrument.

(b} A party may enter into this deed by executing any counterpart. The parties
acknowledge that this deed may be executed on the basis of an exchange of
facsimile copies and confirm that their respective execution of this deed by
suich means will be a valid and sufficient execution.

6.3 Governing taw: The formation, validity, construction and performance of this deed
will be governed by and construed in accordance with the laws of New Zealand. The
parties irrevocably agree that the Courts of New Zealand will have non-exclusive
jurisdiction to hear and determine all disputes under or in connection with this
deed. The parties irrevocably waive any objections to New Zealand as the forum for
proceedings on the grounds of forum non-conveniens or any similar grounds.
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SIGNED AS A DEED

SIGNED by SATHISH PUTHIGAE in the
presence of:

Signature
Date
WITNESS
Signature:
Name:
Address:
Occupation:
SIGNED by JONATHAN ROBERT »f B I Il ﬁ
PHILLIPS in the presence of: { m K/
S|g ture
fFelo 1, Zois
Date
WITNESS
Signature: @!mwm M‘ﬁ)
Name: / . B
Address: ,?’UO Mo L ndékjh. Shvd

Occupation: Hogita Fony Pipotd iy Mooy~
7 7 —

SIGNED by NIMALI PIYUSHIKA
WITHANA in the presence of:

Signature
Date
WITNESS
Signature:
Name:
Address:
Occupation:

SIGNED by CLAUDIA JEANNETTE SMITH- gwé )
ESPINOZA in the presence of:

Signature _-\_-; E Ca,zol®

) Date
WITNESS
Signature: \OJ\W/N ,-,_,-u..,\j
Name: i\f/\f\&/j' B wyrtt
Address: fon A . ndlenedn 81

Occupation: ﬂgulmj F‘}r;d/lfq_ MW/
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SIGNED by CATHERINE JANE BRYANT in
the presence of:

Signhature
Date
WITNESS
Signature:
Name:
Address:
Occupation:

SIGNED by SHIVENDRA BAJAI in the g’] .o
presence of: ldtvxg()o\ %g@
Signature
I N ek 13" 113
Date ’
WITNESS
Signature: veanra Nalte
Name: VENA NaTaan

Address: C-206 Polbed G Lils /‘

1(, I\t LX) C/(a\—{' ,Yq‘;w'cJﬂ _Sccuqucgo.,ﬂ

Occupation: £ <& Aife g </€o~‘w oo o ONbra

SIGNED by KERRY ROBERT TEMPLETON
in the presence of:

Signature
Date
WITNESS
Signature:
Name:
Address:
Occupation:
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SIGNED by VIALACTIA BIOSCIENCES
(NZ) LIMITED by:

Signature of Authorised Signatory

Name of Authorised Signatory

Date

WITNESS
Signature:

Name:
Address:

Occupation:
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SCHEDULE

PATENT APPLICATION

USA

12/935952

GENE EXPRESSION

1 OCT 2010

CONTROL IN PLANTS
Australia 2009232502 GENE EXPRESSION 27 AUG 2010
CONTROL IN PLANTS
New Zealand 587653 GENE EXPRESSION 27 AUG 2010
CONTROL IN PLANTS
Malaysia PI 2010004523 GENE EXPRESSION 28 SEPT 2010

CONTROL IN PLANTS
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SATHISH PUTHIGAE
JONATHAN ROBERT PHILLIPS
NIMALI PIYUSHIKA WITHANA

CLAUDIA JEANNETTE SMITH-ESPINOZA
CATHERINE JANE BRYANT
SHIVENDRA BAJAJ

KERRY ROBERT TEMPLETON

VIALACTIA BIOSCIENCES (NZ) LIMITED

DEED OF ASSIGNMENT OF
INTELLECTUAL PROPERTY RIGHTS

PATENT
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PARTIES

SATHISH PUTHIGAE, an Indian citizen of 63 Cranbrook Place,
Glendowie, Auckland 1071, New Zealand (“First Assignor”)

JONATHAN ROBERT PHILLIPS, a British citizen of 626 Sunbridge Drive,
Chesterfield, Missouri 63017, United States of America {"Second
Assignor”™)

NIMALI PIYUSHIKA WITHANA, a New Zealand citizen of 23/25 Barkly
Street, Carlton, Victoria 3053, Australia (“Third Assignor”)

CLAUDIA JEANNETTE SMITH-ESPINOZA, a Mexican citizen of Rue
Konkel 182, Woluwe St Lambert, Brussels, B-1200 Belgium ("Fourth
Assignor”) ‘

CATHERINE JANE BRYANT, a New Zealand citizen of 19 Aronia Way,
Totara Heights, Manukau, Auckland 2105, New Zealand (“Fourth
Assignor”)

SHIVENDRA BAJAJ, a New Zealand citizen of 25 Sample road, Albany,
Auckiand, New Zealand (VSixth Assignor”)

KERRY ROBERT TEMPLETON, a New Zealand citizen of 48 Euston Road,
Sandringham, Auckland ("Seventh Assignoir”)

VIALACTIA BIOSCIENCES (NZ) LIMITED, a New Zealand registered
company whose registered office is located at Level 1, Unysis Building, 650
Great South Road, Penrose, Auckiand 1051, New Zealand ("Assignee”)

INTRODUCTION

A, The Assignors have devised or contributed to the Invention, either during the course
of employment with the Assignee or under a commission from the Assignee.

B. The Assignors acknowledge that the Assignee is or should be the legal and beneficial
owner of the Invention and the Intellectual Property Rights.

C. Each of the Assignors has agreed to assign, and the Assignee has agreed to accept,
the Invention and such Intellectual Property Rights subject to the terms and
conditions of this deed.

COVENANTS

1. DEFINITIONS

1.1 In this deed, including the Introduction, the following words will have the following
meanings:

“Assignors"” means the First, Second, Third, Fourth, Fifth, Sixth and Seventh
Assignor;

“Copyright” means:

(a) all copyrights and all rights in the nature of copyright, in any original artistic,
literary and other works; and

(b) any database rights,comprising or relating to the Invention as may exist
anywhere in the worid;
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“Design Rights” means all rights in and to the designs to be applied to articles of or
relating to the Invention as may exist anywhere In the world including, but not
limited to:

(a) the right to apply for and obtain protection for such designs in relation to such
articles and the rights conferred by such protection when granted;

(b) the right to claim priority under any international convention or agreement
incfuding the Paris Convention (as amended) from any such application or
applications referred to in paragraph (a) above;

(c) any unregistered design rights; and
(d) any semi-conductor topography or integrated circuit layout rights;

“Intellectual Property Rights” means all industrial and intellectual property rights
(whether protectable by statute, at common law or in equity) in and to the Invention
as may exist anywhere in the world and whether or not registered or registrable
including, but not limited to, the Patent Rights, Copyright and Design Rights;

“Invention” means any and all inventions the subject of the Patent Application;

“Know-How" means any information, knowledge, experience, data and designs in
the possession of either of the Assignors of a confidential nature and not in the public
domain relating to the Invention or the process for making or using it;

“Patent Application” means the patent application identified in the Schedule; and

“'Patent Rights” means all patent rights in and to the Invention as may exist or
come into existence anywhere in the world including, but not limited to:

(e) the right to apply for and obtain patents or other similar forms of protection in
respect of the Invention in any country;

(f) the right to claim priority under any international convention or agreement
including the Paris Convention (as amended) from any such application or
applications referred to in paragraph (a) above;

(g) all rights conferred by any such patent{s) or similar forms of protection when
granted; and

{h} the Patent Application together with:
(1)  any patent that may be granted pursuant to the Patent Application; and

(ii) any future patent(s) and patent application(s) that are based on or derive
priority from or have equivalent claims to the Patent Application in any
country in the world (including divisionals, continuations, continuations in
part, supplementary protection certificates, reissues, extensions,
innovation patents and petty patents).

2. ASSIGNMENT

2.1 Assignment: In consideration of the sum of NZ$1.00 paid by the Assignee to each
- of the Assignors, the receipt and sufficiency of which is hereby acknowledged by each
of the Assighors, each of the Assignors hereby assigns to the Assignee absolutely all
of their rights, title and interest in and to:
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(a) the Invention;
(b) the Intellectual Property Rights; and
(c) the Know-How and the full, unfettered and exclusive worldwide right to use the

Know-How for any purpose whatsoever (including the filing of patent
applications in respect of all or any part of [t).

2.2 Rights of action: The assignments effected by clause 2.1 include, without
limitation, the assignment and transfer of:

(a) all rights of action, powers and benefits arising from the ownership of the
Intellectual Property Rights including, without limitation, the right to sue for
damages and other legal and equitable remedies in respect of all causes of
actfon arising before, on or after the date of this deed; and

(b) all rights of ownership of any materials that form part of the Know-How.

2.3 Moral rights: The Assignors waive all of thelr moral rights arising from the

Invention throughout the world, to the extent that they may lawfully do so.

3. KNOW-HOW
3.1 Provision of Know-How: Each of the Assignors will, at the request of the Assignee
and to the extent outstanding:

(a) disclose to the Assignee in writing all Know-How known to them;

(b) provide all other reasonable assistance and information as may be reasonably
necessary in order to assist the Assignee, or its nominee, to develop and make
or use the Invention; and

(c) where possible, provide all original versions of the Invention and any materials
that form part of the Know-How.

3.2 Confidentiality:

(a}) The Assignors agree to treat all information relating to the Invention, the
Know-How and the Intellectual Property Rights as secret and confidential,

(b} Following the execution of this deed, the Assignors will not use, disclose or
publish the information referred to in paragraph (a) above without the
Assignee’s prior written consent,

(c) These obligations of confidentiality will not extend to any information that is or
becomes generally available to the public through no act or default of the
Assignors. If either of the Assignors becomes aware of any actual or potential
loss of secrecy or confidentiality in respect of such infermation, such of the
Assignors will promptly advise the Assignee of such matter.

4. IMPROVEMENTS

4.1 Disclosure: Following the date of this deed, each of the Assignors, white employed
by the Assignee or under any commission from the Assignee, will immediately
disciose to the Assignee all improvements in, modifications of or additions to:

{a) theinvention;
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(b) any original artistic, literary or other works relating to the Invention; and
(c) any designs to be applied to the articles of or relating to the Invention,

devised, created, designed, contributed to or acquired by them (*Improvements”),

4.2 Ownership of Improvements:

(a) The Assignee will exciusively own all Improvements and all intellectual
property rights In such Improvements, To the extent that any Improvements
and such intellectual property rights do not on their creation vest in the
Assignee but vest in one or more of the Assignors, such Assignors will hold
such Improvements and intellectual property rights on trust for the Assignee.

(b} The Assignors to whom paragraph (a) above applies will at any time, upon the
Assignee's reasonable request and at the Assignee’s expense, appropriately
execute all decuments necessary to:

(i)  confirm the Assignee’s ownership of the Improvements and all intellectual
property rights in such Improvements; or

(ii) file a protective application for such Improvements and intellectual
property rights and/or defend such protective application.

5. EXECUTION OF DOCUMENTS AND FURTHER ACTIONS

5.1 Further actions: If requested by the Assignee, each of the Assignors will, at the
Assignee's expense, execute all documents, give such assistance and do all other
acts and things as may be necessary or desirable to:

(a) apply for and obtain or (if the Assignee thinks fit) join with the Assignee in
applying for and obtaining protection of the Intellectual Property Rights, with
the understanding and the intention that all rights, title and interest /n and to
such applications and any granted protection is to vest in the Assignee;

(b} vest any such protection referred to in paragraph (a) in the Assignee;
(c) amend, maintain or renew any such protection referred o in paragraph (a);
(d) assist the Assignee to:
(i) enable enforcement of any of the Intellectual Property Rights (including
obtaining all remedies as may be avaitable for infringement of the

Intellectual Property Rights);

(ii) ~ defeat any challenge to the validity of any of the Intellectual Property
Rights;

(iif) defend any opposition proceedings brought by a third party in respect of
the Intellectual Property Rights; or

(iv}) conduct opposition proceedings in respect of any application for
intellectual property protection by a third party where such application
may adversely affect the Assignee’s ability to exploit the Intellectual
Property Rights; and
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(e) otherwise implement and carry out their obligations under this deed.

5.2 Power of attorney: Each of the Assignors hereby irrevocably appoints the Assignee
as their attorney with full power to act in their name and on their behalf in fulfilling
any of the matters set out in clause 5.1:

(a) to the extent that such of the Assignors fails to do any of such matters after
being called upon to do so by the Assignee; or

(b) if the Assignee is unable, after making reasonable and proper inquiries, to
locate such of the Assighors to request the fulfilment of such matters.

6. GENERAL

6.1 Waiver: No failure or delay by any party in exercising any right, power or privilege
under this deed will operate as a waiver of such right, power or privilege, nor will
any single or partial exercise preclude any other or further exercise of any right,
power or privilege under this deed.

6.2 Facsimile counterparts:

(a) This deed may be executed in any number of counterparts (including facsimile
copies) ali of which, when taken together, will constitute one and the same
instrument.

(b) A party may enter into this deed by executing any counterpart. The parties
acknowledge that this deed may be executed on the basis of an exchange of
facsimile coples and confirm that their respective execution of this deed by
such means will be a valid and sufficient execution.

6.3 Governing law: The formation, validity, construction and performance of this deed
will be governed by and construed in accordance with the laws of New Zealand. The
parties irrevocably agree that the Courts of New Zealand will have non-exclusive
jurisdiction to hear and determine all disputes under or in connection with this
deed. The parties irrevocably waive any objections to New Zealand as the forum for
proceedings on the grounds of forum non-conveniens or any similar grounds,
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SIGNED AS A DEED

SIGNED by SATHISH PUTHIGAE in the
presence of:

Signature

Date
WITNESS
Signature:

Name:
Address:
Occupation:

SIGNED by JONATHAN ROBERT
PHILLIPS in the presence of:

Signature

Date
WITNESS
Signature:

Name:
Address:
Occupation:

SIGNED by NIMALI PIYUSHIKA K E . S .
WITHANA in the presence of: E
Signaturg \
;\ 2™ G\m.\ 28\

Date

amees g0 Buetu

Name: \& STINA OQ..'CS\C RENDER.

Address: Doo PBTEO DRWE \/PP;W\OLDG';S ERT.
Occupation: ,?OS—T:CCA’T)ML SQ@LJXL

SIGNED by CLAUDIA JEANNETTE SMITH-
ESPINOZA in the presence of;

Signature
Date
WITNESS
Signature:
Name:
Address:
Occupation:
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SIGNED by CATHERINE JANE BRYANT in
the presence of:

WITNESS
Signature:

Signature

Date

Name:

Address:

Occupation:

SIGNED by SHIVENDRA BAJAJ in the
presence of:

WITNESS
Signature:

Signature

Date

Name:

Address:

Occupation:

SIGNED by KERRY ROBERT TEMPLETON
in the presence of:

WITNESS
Signature:

Signature

Date

Name:

Address:

Occupation:

4135836_1 Deed of Assignment of Intellectual Property Rights

PATENT
REEL: 032098 FRAME: 0538



SIGNED by VIALACTIA BIOSCIENCES
(NZ) LIMITED by:

Signature of Authorised Signatory

Name of Authorised Signatory

Date

WITNESS
Signature:

Namae:
Address:
Occupation:

4135836_1 Deed of Assignment of Intellectual Property Rights PATENTE

REEL: 032098 FRAME: 0539



SCHEDULE

PATENT APPLICATION

12/935952

GENE EXPRESSION

10CT 2010

UsA
CONTROL IN PLANTS
Australia 2009232502 GENE EXPRESSION 27 AUG 2010
CONTROL IN PLANTS
New Zealand 587653 GENE EXPRESSION 27 AUG 2010

CONTROL IN PLANTS

Malaysla 'PI 2010004523 GENE EXPRESSION 28 SEPT 2010
CONTROL IN PLANTS
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