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Gallaghan

DEED OF ASSIGNMENT OF JOINTLY
HELD INTELLECTUAL PROPERTY

Callaghan Innovation Regearch Limited (formerly called Indusirial Research Limited) registered in
New Zealand under number 545472 {Assignor)

and

Victoria Link Limited, a wholly owned subsidiary of Victoria University of Wellington, registered in
New Zealand under company number £40316 {Assignes)

ang

University of Liverpool of The Foundation Bullding, 765 Browniow Hill, Liverpool 182 TZX, United
Kingdom; {Continuing Party),

together raferrad 0 as the Partiss,

A, Pusuant to the Callaghan nnovation Act 2012 Callaghan inhovation came into
axistence aa a Crown entity for the purposes of seation 7 of the Crown Entities Act 2004
with effect from 1 February 2013,

B. Pursuant 1o section 16 of the Gallaghan in‘navatioh Act 2012 Industrial Ressarch-Limited
was deemead to be a subsidiary of Callaghan Innovation.

G.  On 1 February 2013 Industrial Ressarch Limited changed its' name to Callaghan
fnnovation Research Linited,

B, Undar a Deed of Arrangement enterad into on or about 26 February 2014, Callaghan
innovation Ressarch Limited agreed to assign the Assignad IF to Vistoria University of
Wellington, or #is wholly owned subsidiaries, with affect from € January 2014,

E. In this deed the Parlles wish 1o gonfirm that assigniment and, to the extant necessary,
assign the Assigned P {0 Victorla Link Limited with the consent of the Continuing Party.

P

1. DEFINITIONS AND INTERPRETATION

1.1 Inthis Deed:
Assignes means Victoria Link Limited
Assigned 1P maans all right, title and infersst held by the Assignor in:

(@) the patent applications and registrations listed in Schedule 1;
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{b) all Intellectual Property Rights in, comprising, or that are related to, any invention that is
the subject matter of the patent applications and registrations listed in Schedule'1; and

{c) all ather inteliectual Property Rights ownad or held by or for the benefit of Callaghan
fnnavation Research Limited that are malerial fo the Rasearch Team, or that ate
otrerwise rightly altributable or belonging to, or otherwise associated with, the
Rassarch Team or which it is established, during the Transfer Pericd, should be
transferred to the University in accordange with the spirit and intent of this Deetl.

Assignor means Callaghan Innovation Research Limited.

Continuing Party neans the originad party who will gontinue to be bound under the Deed of
Assignment of Jointly Meld intellectual Property

Daeed means this deed and all its schedules.

Deed of Arvangement means the Deed of Arrangement between Victoria University of
Wellington, Callaghan Innovation Research Lirited and Callaghan lnnovation dated on or
about 26 February 2014,

Effective Date means 6 January 2014 or such later date as the Parties may agree.

intellectual Property Rights means all intellactual property rights and industria] proparty rights
of any nature and anywhere whether conferred by statute, commen faw or eguity, including,
without fimitation, &l rights in any invention {including alt rights in, or derlved from, any patent
applications or registrations), all copyright in any work and all rights in any tradermark, design,
database, circuit lay-out, know-how, frade secret, confidential information or right of confidence,
including ali such rights or similar rights in any invention, device, materia! data, drawing,
sample, mathod, process, text, algorithm, schematic, software, hardware, firmware, get-up, any
othar original works or materials, or any component of the same, and any application to register
the same, whether or not registered orcapable of registration.

Research Team means the Carbohydrate Chamistry Team at Callaghan innovation Research
Limited or Callaghan Innovation.

Transfer Period means the period between the Effective Date up to and including 7 May 2014

2, ASSIGNMENT

21  The Continuing Parly hereby consents to the assighment and transfer lo the Assignes of all the
Assignor's estate and intarest in the Assigned IP as at the Effective Date.

2.2  Forgoed and valuable consideration, the receipt and sufficiancy is hereby acknowledged by the
Assignor, the Assignor hereby assigns and transfers to the Assigriee all the Assignor's estate
and interest in the Assigned IP on the Effective Date.

3. WARRANTIES

31 As atthe Effective Date, the Asgignor, 10 the best of its knowledgs, warrants that

(a) itis not aware of any existing breach by a third party of any of the Assigned IP;

{}  none of the Assignad 1P breaches any third party Intellectual Property Rights; and
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(c) there are no fikely, threatened or existing claims against the Assignor for breach or
othenwise in relation o the Assigned IP.

4, FURTHER ACTS

41  Without fimiting any other provision of this Deed, the Assignor shall, at the request of the
Assignes and by mulual consert of the Parties, execute and deliver any further documents,
instrumients or assurances and do all acts and things that the Assignes may reasonably require
to carry out the assignment contemplated under this Deed,

5. GENERAL

5.1  Afailure by a Party to enforca a provision of this Deed wili not constitute a waiver of any right o
future enforcement of that or any other provision.

52  Ifany partof this Dead is unenforcaable, invalid or liegal, the other terms will remain in force.

5,3 No Party shall be liable for any default in its obligations under this Deed if that default arises
from any causa reagonably beyond its control.

54 This Deed will be governed by Naw Zealand law and the Partizs submit to the non-exclusive
jurisdiction of the courts of New Zealand.

55 The date of this Deed shall be the date that the last Party signed.
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