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ASSIGNMENT OF INTELLECTUAL PROFERTY AGREEMENT

This Assignment of Intellectual Property Agreement {this “Agreoment”) is wilersd info
as of January 8, 2007 (e “Effective Date™)
BETWEEN:

SAM LICHTENSTEIN, a mudical doctor residing in Vanecouver,
British Columbia with a residential address a8 6418 Cedarhnast
Srest, Vanoouver, Bratigh Columbia V&N {1}

therginafier reforred to a3 the “Vendor™)

AND:

KARDIUM INC., a corporation rogistersd under the laws of
Canada with its registered and reconds office at 2100 ~ 1075 West
Georgia Street, Yancouver, British Columbla VaE 3G2

Chereinafter referred {o as the “Purchaser™)

{each of the Roregoing hereinafler referrad to a8 a “Party”™ and
collectively the “Parties”}

WHEREAS:
A, The Vendor has rights in cortaln inventions {collectively, the “Tuventions”™ as further
defined under Seotion 1.1 belowh

8. The YVensdor has agreed that the Purchaser is the preferred vehicle for commuercislizing
the Inventions and has sgreed to assign his rights to the Inventions in exchangs for Common
shares in the capital of the Purchaser; and

. The Parties wish to enter into this Agreemant to transfer all rights in and to the Inventions
to the Purchaser in exchange for the issuance of Comunon shares in the capitsl of the Purchaser
pursuant o the provisions of Scction 851} of the Mcome Tax dof (Canada) {the “Aet™)

NOW THEREPORE IN CONSIDERATION for the mustual promises and covenants set
forth in this Agreoment, the sufficiency of which are heraby sckoowliedged, the Parties horeby
agree ag follows;

ARTICLE ¥
DEFINITIONS

i1 The following terms shall bave the meanings set forth in this Article L

{ay  “loventions™ shall mean collestbvely all the inventions disclosed under
Schedule A, and any other idea, design, material, concepl, technigue, apparsius,
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method, provess, or dlscovery, whether or not patentatde, that selates to the
inventions discloged in Schadole A,

&} “InteHectus! Property Rights” shall mean all intellectusl property rghts
worldwide arising under stattory or comumon law or by contract, now existing or
hereafter Hled, issuad, or scquired, fncluding all {3 patent rights {including all
rights under pstent applications and any and all relssues, divisiony, continuations,
renewals, extensions and continuations-in-part thereon); (b rights amsociated with
works of avthorship including muask work rights and copyrights (Including afl
rights under copyright registrations and applications thereford; {) rights relating
o the protection of wade secrets, know how and confidentisl information; (8
rights In twademarks, service marks and trade rmmes, and {2) any dght anslogous
1o those sot forth herein nnd any other rights relating to intangible propenty.

(£ “Kuowledge of the Vendm™ or cquivalent expression shall mean the actusl
knowledge of the Vendor as of the Effective [ate heveofl

{)  “Pstent Applications” shall mean the patent spplications comprising part of the
Inventions as disclosed under Schedule AL

ARTICLE
ASSIGNMENT OF INTELLECTUAL PROPERTY

2.1

The Vendor hereby drrevocably sells, grants, tansfers, coaveys and assigns to the
Purchaser sl of the right; interest and ttle that the Vendor may have in and to the Inventions and
ait Intelloctual Propesty Rights redsted 0 or derived from the Inventions or the manufacture or
use thereof ax Rdly and entirely sy the sume would have been held and enjoyed by the Vendor
had this assignment not besn made (collsctively the "Trensferred Propesty”™h

3;2

The Purcheser hereby sccepls the foregoing ¢
purchases  the Transfereed Proputy from the Vendor

2.3 Furthor Assumanoss

The Vendor shall execute, upon the Purcheser’s written request and af the
Purchaser’s expense, sl necesswry papers and otherwise cooperate fully {at the Purchasw’s
expense} in the preparstion, fHling andfor prosecution of any applicstions to snable the Purchaser
to obtain for itself or Hs nominees, patents, copyrights or other intellsctual propeny or legal
protection for the Inventions in any and sl countries of the world, and 10 assign said pateny;
copyright or other intelloctual property applivations to the Purchaser.

R VANTARIFKRIFRITNIT 8
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ARTICLE 3
SECTION 85(1 ROLLOVER

3.2 Election

The Parties shall jointly eloct on the prescribed form and within the preseribed
time, pursuant fo Section 8501} of the Act, and generally take all such steps 88 are necessary, in
order that, for income tax purposes, the tansfer of the Transferred Propesty will take place ot the
Vendor's cost amount of the Transferred Property (the *Elected Amount},

FIRE WA ISR T R
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it the Partics agroe spongst themselves (whether as & rosull of discussions with
the Canada Bevensie Agescy or otherwise} to adjust the Bleotod Amount, then the Blected
Anount shall be antomastically and retvosciively adiusted as of the Effective Date o the smount
agreed upon by the Partics. The Partics agres to o any amended olection required and 1o do all
other a3 to give effedt to dds adjustment,

ARTICLE ¢
REPRESENTATIONS AND WARRANTIES

4.1 Yender
The Vendor represents and warrants 1o te Porchaser that

{8} To the Vendor's knowledge, all righs, title and interest In and to the Transierred
Property is owned by the Vendor fren and close from all Hens, resirlotions on
sransfer, security, interests, charges and encumbrances; sad

(b} The Vendor has not as of the Effective Date disclosed the Inventions by way of
prior publication or other form of publicly available decument, whether in
sheetronis or hard copy format, other than through the Fatent Applications.

4.2 Purchsser
The Purchaser represents and warrants o the Vendor thet

{a) it is & corporation duly formed and validly existing weder the laws of Canada and
that it has all the necessary corpomis power and suthority o enlwr into this
Agresment, to purchase the Transferred Property, and to perform ite obligstions
hersunden

{}  The execution, delivery and performance of this Agreement by il ond e
gonswnmation of the panssctions sontemplated heroby have been duly suthorized
by sl nevessary eorporate action on Ha part and will not violate or result in &
bresch or & default under any applicable law, judgment, order, writ, injunction or
decres of any reguistory suthority having jurisdiction over the Purchaser, or under
the articles, by-laws or any resolotions of the board of directors oy shareholders of
the Purchaser; and

{e}  This Agresment constitutes 2 legal and binding obligation of the Purcheser
enforceabie sgoinst it it sccordance with i torms,

.3 tsclaliner

THE VENDOR EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES
AND CORDITIONS OF MERCHANTABILITY, FITNESS FDR A4 PARTICULAR
PURPOSE OR KONINPRINGEMENT.

FRA W ADIIILREAN ANV S5 R 4
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4.4 Survival

The reprosentations and warranties of the Partics contalned in this Agreement are
the sole representations and warmnties of the Parties hereunder and shall survive the sompletion
of the rranssction contempluted by this Agreement and shall continue in full force and offect for
a period of three years for the benefit of the respestive Partiss,

ARTICLE §
INDEMNITY

5.1

The Purchaser shall indemnify and ssve the Vendor harmiless from and sgainst
{2} sny third party clsims or demands bropght sgeingt the Vendor in compection with the
Purchaser's vee of the Transforred Property and all costs, damages and exponses {including
regsormble lepel fees) incurred by the Vendor in connection therewith, except 1o the axient any
such claims or demands arise fom a breagh of sny represenistions 3 Warranties given by &
Vendor under Section 4.1 abovs, provided in each case that the Vendor promptly notifies the
Purchaser of any such oladrn or demand; and sllows the Purchager sole condrol of the defense and
settiement of sny such olaim or desand; and {b) sy loss arising out of or pursuant o any claims
or demands in conretion with any breach of the Purchaser's roprosentations or werrantiss under
this Agresment and sli coats, damages snd sxpenses (including reasonable logs! fees) incurred by
the Yendor in connection therewith,

&3 Indemunlty to Porchasey

The Vendor shall indemnify and save the Purchaser havmiess fom and againg
any foss arising owd of or purswud 1 any olaims or dewands in conaection with gny lweack of the
Vendor's representations o warranties under this Agreement and all costs, damuages and
sxpenses {including reasonable lepal foes) incurred by the Purchaser in connection therpwith,
The Purchaser’s sole recourse sgainst the Vendor under this section shall be with rospect o the
Conunen Shares tssued o the Vendor hereunder angd the Puchaser shall not under sny
circumstiances have any right 1o payment in respeet of any other property or sssets of the Vendor,

5.3

The provisions under this Articls 5 shall be the exclusive remedy of sither Parny
for any brosch of & representstion or warranty under this Agreement by the other Pasty,

54 Suryiy
The provisions of this Article § shall survive terminstion of this Agreement.

ARTICLE 6
LIMITATION OF LIABILITY

THE PARTIES ACKNOWLEDGE THAT IN NO EVENT BHALL THE
LIABILITY OF THE VENDOR TO THE PURCHASER, OR THE PURCHASER TO

B8 WARIMRIIBANNS KGRI 4
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THE VENDOR, ARISING FROM OR RELATING TO THIS AGREEMENT, UNDER
ARMY THEORY OF LIABILITY, EXCEED THE VALUE OF THE COMMON SHARES
ISSUED TO THE VENDOR HEREUNDER.

ARTICLE?
MISCELLANEQUS

73 {zoverning

This Agreoment shall be governed by the laws of the Provinse of British
Columbia and the federal laws of Canade applicable thersin, and the federal and provincial
eonrts in the Clty of Vancouves, Province of British Columbis shall have exclusive jurisdiction
over any matiers arising out of thiz Agreement.

7.2 Entlee &g

This Agreoment, including all the Schedules uitached hereto, constitutes the sntire
agreoment among the Parties with regard 1o the subiects hereof and may be amended or modified
only by a subsequent writton arendment slgred on behalf of all Pasties, which specifically
referonces this Agreoment.  There sre no reproseniations, werranties, ferms, condifions,
wndertakings or agreoments, whether writfen or oral, and whether express, implied or statutory,
between the Purchaser and the Vendor other than as expressly sef forth in this Agreement.

7.3 Notices

Any notice, demand, offer, requsst or other communication requived or permitted
to be given by » Party pursusnt to the terms of this Apreement shall be in writing and shall be
desmed effectively given the carlier of (i} when delivered personadly, (1) one {1 businsss day
afler being delivered by facsimile (with receipt of confivmation), (D) one {1} business day after
being deposited with & courler servics that gusrantoes “next business day” delivery, or (iv) five
{5} days after being deposited in the regular mail with postage prepsid, and addressed to the
respeetive Parly at the address Sest sot put above or (o sucds other address a3 a Party may reguest
by notifving the ather in writing pursuant to this Ssction 7.3,

¥4 Assienment

Neither Party may assign, transfor or delegate any of Bs rights or obligetons
hereunder withowt the prior writien consent of the other Party. Subject to the foregoing, this
Agreement shall enure to the benefit of and be binding upon the parties and their respettive
heirs, successors and permitted assigns,

7.5

Thiz Agresment may be excouied in sny number of counterpants, each of which
shall be deemed an original, and all of which logether shall constitule one and the same
isrument.

3% VANASRMRARSIIT &
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1.6 Headings

The headings contained in this Agrecment are for purposes of conventence only
and shall not affect the meaning or interpretation of this Agreement.

1.7

A facsimile, telecopy or other reproduction of this Agreement may be executed by
any of the Partics hereto and deliversd by such Party by fcsimile or any shmilar elestronie
transmission device pursuant to which the signature of or on behall of such Party can be seen,
Buch execution and delivery shall be considered valid, binding and effective for all purposes.

IN WITHNESS WHERBOF this Agreement hme been signed, ssaled and deliversd

by the Parties hereto 18 of the Bffective Date,
N %“‘*‘H e
AUAMAL A
' — N
N

KARDIUM
fiirr Sl

By Kmos Michelzon
Title:  Chsirman of the Bosed

S
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SCHEDULE A
INVENTIONS

{CHP-System for improving diastolic dysfunciion, patent application US11/497.309.
Clogure-Method and device for closing holes in tissue, patent application US11/436,585,
Mapping snd ablation-Intra-cardias mupping and sblation method, patent application
US11M75,850,

118, Patent Application No. 11400260 for 2 Method and Apparaius for Pereutaneous
Reduction of Anterior-posterior [Hameter of Mitrel Valve {published under U8, Patem
Application Publication No. 2006/0184242).

S, U8, Patent Applicetion No, 10/622,129, for Methods and Devices for Altering Blood Flow
Through the Lef Ventricls (published under U8, Patent Applicstion Publication Ne. 2008/
GOIS109Y
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