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DEED OF ASSIGNMENT

UATCPTY LTD

and

TENASITECH PTY LTD
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DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY

THIS DEED 1s made on the 16th day of  April two thousand and fourteen
BETWEEN UATC PTY L'TD ACN 125 152 570 of Level 7, GP South (Building 78), Staff House
Road, The University of Queensland, Brisbane, in the State of Queensland, 4072 (in its

capacity as trustee of the UniQuest Asset Trust established by a deed made on 12
December 2006), (in this Agreement called “the Assignor™)

AND TENASITECH PTY LTD ACN 126 593 977 of Level 7, GP South (Building 78),
Staff House Road, The University of Queensland, Brisbane, in the State of Queensland,
4072 (in this Agreement called “the Assignee™)

BACKGROUND

A The Assignor is the legal and beneficial owner of the Intellectual Property.

B. The Assignor has agreed to assign the Intellectual Property to the Assignee on the terms and conditions of this Deed.

THIS DEED PROVIDES

1. DEFINITIONS AND INTERPRETATION

1.1.1 Definitions
In this Deed:
Assignment Fee means the sum of $10.00;
Confidential Information:
(a) means a fact, data, an opinion, a secret, an idea, a process, a methodology, know how, a model, a formulation
communicated by one party to another and at the time of communication identified as Confidential Information by

the Discloser; and

(b) mcludes copies of the Confidential Information, whether such copies are tangible copies, or stored by any electronic
or computer assisted medium, including disk, diskette, or tape or stored in any other manner whatsoever;

Improvements means:
(@) all developments of, improvements to, additions to or alterations to the IP as at the date of this Deed;

(b) made or contributed to by those of University’s employees who contributed to the IP (but only whilst those
University employees remain employed by the University); and

(c) which do not satisfy the requirements for the grant of a separate patent in the United States;
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Intellectual Property means the IP and the Improvements;

IP means:

(a) The following:

Non-convention 2004904919 30/08/2004 Expired -

End of Life
(Dead)

Australia Complete - Standard  National Phase Entry 2005279677 21/02/2007 Granted/Iss 2005279677 9/12/2010
ued

Canada Complete - Standard  National Phase Entry 2578543 27/02/2007 Granted/Iss 2578543 14/08/2012
ued

United States of Complete - Standard  National Phase Entry 11/575750 21/03/2007 Granted/Iss 8293812 23/10/2012

America ued

Patents Complete - Standard  Convention/Complete PCT/AU2005/000718 19/05/2005 Expired - W0/2006/024068 -

Cooperation Treaty after Provisional End of Life

(PCT) (Dead)

End of Life
(Dead)
Australia Complete - Standard National Phase Entry 2009238210 12/11/2010 Examinatio - -
n
European Patent  Complete - Standard National Phase Entry 9732468.5 12/11/2010 Application 2271707 -
Convention Filed
United States of Complete - Standard  National Phase Entry 12/937893 14/10/2010 Granted/Iss 8633261 -
America ued
Patents Complete - Standard  Convention/Complete PCT/AU2009/000464 15/04/2009 Expired - W0/2009/127000 -
Cooperation Treaty after Provisional End of Life

Australia Provisional Non-convention 2013902050 6/06/2013 Application - -
Filed
(b) all patent applications (including foreign applications) that are filed or may later be filed based on or corresponding to

the applications i (a);

(c) all divisional and continuation, in whole or in part, applications and reissue applications based on any of the
foregoing patent applications;

(d) all issued and unexpired patents resulting from any application in (a), (b), or (c) above;

(e) all issued and unexpired reissue, re-examination, renewal, or extension patents that may be based on any such
patents; and

(f) any mvention or discovery; manner, method or process of manufacture; method or principle of construction;
chemical composition or formulation; biological material; or scientific, technical or engmeering mformation or
document which 1s encompassed in the patents referred to in paragraphs (a) to (e), but excludes the copyright
subsisting in any Student Thesis;

Proposed Publication means:

(a) a manuscript or abstract ntended for publication;
(b) a paper or abstract intended to be orally presented; or
(© any poster presentation,

that relates to any matter concerning the Intellectual Property, or the Confidential Information;

Student Thesis means a thesis by a student that 1s required to be examined to complete academic requirements for the making of
an academic award, that refers to or contamns any part of the Intellectual Property.

University means the University of Queensland.
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1.2 Interpretation

(a) A reference to a party to this Deed includes a reference to that party's executor, administrator, heirs, successors,
permutted assigns, guardian, and trustee in bankruptcy, all of whom, respectively, are bound by the provisions of this
Deed.

(b) Headings in this Deed are inserted for guidance only, and shall not affect the meaning and interpretation of the

remaining provisions of this Deed.

(c) Words 1 this Deed importing the singular number or plural number shall include the plural number and singular
number respectively.

(d Words mn this Deed importing persons include all persons, entities and associations, including companies, trusts,
bodies corporate, statutory bodies, partnerships, and joint venturers.

(e) Where a word or phrase 1s given a particular meaning in this Deed, other parts of speech and grammatical forms of
that word or phrase have corresponding meanings.

63 A reference to an amount of currency 1s a reference to that amount in Australian dollars.

(2) Where a party to this Deed 1s more than one person the covenants and obligations on their part contamned in this
Deed are binding upon each of them jointly and severally.

(h) The word “including” is not a word of limitation.

@ If an act must be done on a day on which banks are not ordinarily open for business at the place where that act must
be done, that act must be done on the immediately following day that banks are ordinarly open for business at that
place.

€) A reference to any statute is a reference to that statute, as amended and in force from time to time.

1.3 Capacity of UATC

(a) The parties acknowledges that UATC enters into this document in its capacity as trustee of the UniQuest Asset Trust
established by a deed made on 12 December 2006 and not mn a personal capacity.

(b The parties agree that the liability of UATC to each other party or their agents or to any other person under or
arising out of this document is limited to the amount that UATC is properly entitled to receive in the exercise of its
rights of indemnity from the UniQuest Asset Trust except where UATC has lost its right of indemnity from the
UniQuest Asset Trust or its right to receive any proceeds from its trustee indemnity insurance policy as a result of
UATC’s breach of duty, breach of trust or fraud.

2. ASSIGNMENT
(a) The Assignor assigns the Intellectual Property to the Assignee.
(b The Assignor assigns to the Assignee the Assignor’s right to sue for and recover damages and other relief in relation

to any mfringement of the Intellectual Property that may have occurred before the date of this Deed.

(c) The Assignee grants to the Assignor a perpetual, non exclusive licence to use the Intellectual Property for research
purposes, and to grant a non exclusive licence to the Umiversity of Queensland and its research collaborators to use
the Intellectual Property for research purposes.

(d) The Assignor must on demand by the Assignee perform all such acts and execute all such agreements, assurances and
other documents and mstruments as the Assignee reasonably requires either to perfect the rights and powers
afforded, created or intended to be afforded or created by this Deed or to give full force and effect to, or facilitate
the performance of, the transactions provided for m this Deed.

(e) Without limiting the generality of paragraph (d), the Assignor must sign all such documents as shall be required to
assign to the Assignee all patent applications pending, and all patents granted, that relate i any way to the Intellectual
Property.
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(f) Without limiting the generality of paragraph (d), the Assignee may require the Assignor to sign a document in favour
of a successor m title of the Assignee, in lieu of a document in favour of the Assignee.

3. TERMINATION OF LICENCES

The agreements between the parties by which the Assignor licensed the Intellectual Property to the Assignee (as varied), are hereby
merged with the Intellectual Property, and hereby terminated.

4. ASSIGNMENT FEE
(a) The Assignee must pay to the Assignor the Assignment Fee.
(b The Assignment Fee is exclusive of goods and services tax.
(c) Upon the date of this Deed, the Assignor shall provide to the Assignee an mvoice for Assignment Fee, and for the

goods and services tax applicable, that complies with the requirements of the A New Tax System (Goods and
Services Tax) Act 1999.

(d) The Assignee must pay the invoice referred to in paragraph (c) on the date of this Deed.

(e) This Deed is effective whether or not paragraphs (a) to (d) are complied with.

S, DISCLOSURE AND USE OF INTELLECTUAL PROPERTY

Subject to the Assignot’s rights to research set out in paragraph 2(c) and right to publish set out in clause 5A, the Assignor must:

(a) maintamn the Intellectual Property i strictest confidence;

(b) not disclose the Intellectual Property to any person without the prior written consent of the Assignee; and (c) not use
the Intellectual Property i any way without the prior written consent of the Assignee.

5A. PUBLICATIONS
5A.1  Publications to be provided to TenasiTech

UATC must serve upon TenasiTech a copy of any Proposed Publication.

5A.2  TenasiTech may object to publication

TenasiTech may, within 30 days of a Proposed Publication being served upon it, object to the publication of the Proposed
Publication.

5A.3  When UATC may authorise publication

UATC may publish or authorise the publication of a Proposed Publication if:

(a) the contents of the Proposed Publication 1s the subject of a patent that has 1ssued;

(b) the contents of the Proposed Publication 1s the subject of:
@® an application for a patent pursuant to the Patent Cooperation Treaty 1970, that has been lodged; or
(1) anational phase patent application that has been lodged,
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(c) the Proposed Publication was served upon TenasiTech in accordance with clause 5A.1, and TenasiTech informs
UATC that it does not object to its publication;

(d) the Proposed Publication was served upon TenasiTech in accordance with clause 5A.1, but TenasiTech did not
object to publication within the time required by clause 5A.2; or

(e) the Proposed Publication was served upon TenasiTech in accordance with clause 5A.1, TenasiTech objects to
publication within the time required by clause 5A.2, and a period of three calendar months elapses from the date

of TenasiTech’s objection.

5A.4  Patent Applications

If clause 5A.3(e) applies, the parties will use their reasonable efforts to ensure that the contents of a Proposed Publication
1s protected by the lodging of a provisional patent application within the time mentioned in that clause.

5A5 Student Thesis
A Student Thesis shall be a Proposed Publication, and shall be dealt with in accordance with clauses 5A.1 to 5A.4.
5A.6 Examination of Student Thesis

(a) Within the time mentioned in clause 5A.2, TenasiTech may notify UATC that it requires any examination of a
Student Thesis to be undertaken by examiners bound by obligations of confidentiality.

(®) If TenasiTech does not notify UATC that it requires any examination of a Student Thesis to be undertaken by
examiners bound by obligations of confidentiality, UATC may permit:

@® the examination of the Student Thesis; and
(1) the deposit of the Student Thesis in any library.
() If TenasiTech notifies UATC that it requires any examination of a Student Thesis to be undertaken by examiners

bound by obligations of confidentiality, UATC must ensure that:

@) the examination of the Student Thesis 1s undertaken by examiers who are bound by obligations of
confidentiality; and

(1) the deposit of the Student Thesis in any library is deferred until one of the events in clause 5A.3 occurs.
5A.7  Proposed Publications and TenasiTech’s Confidential Information
A Proposed Publication and a Student Thesis must not contain any Confidential Information belonging to TenasiTech.
5B. INTELLECTUAL PROPERTY OPTION
In the event of a winding up or liquidation of TenasiTech, TenasiTech agrees to offer UATC and/or UniQuest Pty Limited a first

option to acquire the Intellectual Property. Both parties agree to act reasonably mn any discussions regarding acquisition of the
Intellectual Property

6. WARRANTIES AND INDEMNITY

6.1 Warranties

The Assignor warrants to the Assignee that:

(@) the Assignor solely owns the whole of the Intellectual Property both legally and beneficially,
(b) the Intellectual Property is not encumbered, mortgaged, or charged in any way, nor subject to any lien;
(c) the Intellectual Property does not mfringe any rights of any person;
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(d) the Assignor 1s not aware of any litigation pending in respect to the Intellectual Property, nor any claim or demand
from any person in relation to the Intellectual Property;

e without limiting the generality of the foregoing, Intellectual Property does not:
g & ty gomg perty
1 infringe any patent granted anywhere in the wotld as at the date of this Deed; or
ge any p gt yw

(1)  infringe any patent application that 1s pending anywhere in the world as at the date of this Deed;

(f) the disclosure of the Intellectual Property by the Assignor to the Assignee will not infringe any right of confidentiality
or proprietorship of another person;

(2 the Assignor 1s not subject to any obligation of confidence (other than to the Assignee) in relation to the Intellectual
Property;,

) no licence or right of any type whatsoever has been granted in respect of the Intellectual Property by the Assignor,

other than a licence of the Intellectual Property by the Assignor to the Assignee, and other than a licence for research
purposes to The University of Queensland;

€) no option to purchase or option to licence has been granted in respect of the Intellectual Property by the Assignor,
other than an option by the Assignor to the Assignee; and

0) the Assignor has not otherwise entered into any deed, contract, arrangement or understanding dealing in any way
with the Intellectual Property.

6.2 Qualifications upon warranties

(a) The warranties in clause 6.1(a), (c), (e), and (f) are made by the Assignor to the best of its actual knowledge, without
having searched in every patent database in the world, and are made subject to:

€) anything that might be discovered from such a search;

(1r) any research or other work being undertaken by any person, which may be concerned with the same subject
matter as the Intellectual Property, of which it is not aware; and

@)  written disclosures made by UATC to Tenasitech prior to the date of this Agreement
(b) The warranties 1n clause 6.1(a), (c), (d), (e), and (f) are made by the Assignor as at the date of the license by which the
Assignor licensed the Intellectual Property to the Assignee, and are not made as at the date of this Deed, and the
remaining warranties are made as at the date of this Deed.
6.3 Indemnity
The Assignor indemnifies the Assignee from and against any loss or damage or any action, claim, proceeding, judgment or demand
made by any person against the Assignee 1n the event that, and to the extent that any such loss or damage or any such action, claim,

proceeding, judgment or demand relates to or arises from the breach of any of the warranties made by the Assignor in clause 6.1, as
qualified by clause 6.2.

1. NO OTHER WARRANTIES

7.1 Acknowledgments
Fach party acknowledges that:

(a) except for such warranties on the part of the Assignor as are expressly set out in this Deed there are no other terms
or warranties binding upon the Assignor or between the Assignor and the Assignee;

(b) the Assignor has not made, nor has any person on behalf of the Assignor made any term, warranty, undertaking, or
understanding whatsoever that is not expressly set out m this Deed,

(c) to the full extent permitted by law, there are no statutory warranties binding upon the Assignor; and
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(d no representation or promise of any description, not expressly mcluded in this Deed, was made before this Deed was
entered into by the Assignee.

7.2 No other warranties

The Assignee acknowledges that the Assignor has not made and does not make any warranty or representation whatsoever as to:

(a) the safety of the Intellectual Property;

(b the commercialisation of the products derived from the Intellectual Property,

(c) the marketability of such products;

(d) the profits or revenues that may result from the commercialisation of such products; and

(e) the commercialisation prospects of any part of the Intellectual Property, and in all such respects, the Assignee relies

upon its own due diligence, its own inquiries, and its own judgment.

8. RELEASE AND INDEMNITY

8.1 Release

(a) Subject to clause 8.3, the Assignee releases the Assignor from and agamst all actions, claims, proceedings or demands
m respect of any loss, death, injury, illness or damage (whether personal or property, and whether special, direct,
mdirect or consequential, including consequential fiancial loss) arising out of the exploitation and use of the
Intellectual Property, and any products derived from the Intellectual Property.

(b To the full extent permitted by law, the Assignor will not be liable to the Assignee for any special, indirect or
consequential damages, including consequential financial loss arising out of the exploitation and use of the
Intellectual Property, or any products derived from the Intellectual Property.

8.2 Indemnity
(a) Subject to clause 8.3, the Assignee indemnifies and shall continue to indemnify the Assignor from and against all
actions, claims, proceedings or demands (including those brought by third parties) which may be brought against the
Assignor in respect of any loss, death, mjury, illness or damage (whether personal or property, and whether special,
direct, indirect or consequential, including consequential financial loss) arising out of the exploitation and use of the

Intellectual Property, and any products derived from the Intellectual Property.

(b The obligation to indemnify the Assignor set out in paragraph (a) is a continuing obligation separate and independent
of other obligations in this Deed.

8.3 Breach of Warranty

The release and indemnity provided in this clause 8 by the Assignee does not apply in the event there has been a breach of the
warranties given by the Assignor in clause 6 and clause 6.3 applies to any such breach.

9. GENERAL

9.1 Counterparts
This Deed may be executed in separate counterparts, and all those counterparts together constitute one Deed.
9.2 Legal Costs
(a) Each party shall be responsible for its own legal fees and costs i connection with the preparation, negotiation and

execution of this Deed.
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(b) The Assignee will pay all costs associated with recording the ownership of the Intellectual Property with the
Commussioner of Patents in Australia (and any other similar official or functionary anywhere else i the wosld) upon
the Register of Patents (or any similar register i any other country).

9.3 Warranty of Authority

Where this Deed 1s signed by a person for and on behalf of a party to this Deed, that person:

(a) warrants that the person 1s the authorised agent of that party with express authority to enter into and sign this Deed
for and on behalf of that party, and thereby to bind that party to the obligations upon that party contained i this
Deed; and

(b) acknowledges that the other party to this Deed would not have entered mto this Deed but for the warranty of

authority contained in paragraph (a).
9.4 Whole Agreement

The parties acknowledge that solely in relation to the subject matter of this Deed:

(a) this Deed merges all discussions between the parties, up to the date of this Deed;
(b) the whole of the agreement between the parties 1s contained 1n this Deed; and
(c) there are no agreements, understandings, other terms whether express or implied, or collateral agreements in force or

effect between the parties that are not contaned i this Deed.
9.5 Variations

No variation to this Deed shall be binding upon the parties unless that variation 1s in writing, and 1s signed by all the parties to this
Deed.

9.6 Waiver
(a) No failure or delay of any party to exercise any right given pursuant to this Deed or to insist on strict compliance by
any other party of any obligation in this Deed shall constitute a waiver of any party's rights to demand exact

compliance with the terms of this Deed.

(b) Waiver by any party of any particular default by any other party shall not affect or prejudice each party's right in
respect of any prior or subsequent default of the same or of a different nature.

(c) Any delay or omission by any party to exercise any right arising from any default shall not affect or prejudice that
party's right in respect to such a default or any subsequent default or the continuance of any default.

(d) Any waiver shall be an effective waiver only if the waiver is expressly set out in writing and signed by the party
making the waiver.

9.7 Applicable Law

(a) The parties agree that this Deed 1s made and entered into in the State of Queensland m Australia.
(b) The parties agree to submit themselves to the non-exclusive jurisdiction of the laws in force for the time being in
Queensland.
(c) The parties agree to submit themselves to the non-exclusive jurisdiction of the Courts in Queensland.
9.8 Severance

If it 1s held by a court that:
(a) any part of this Deed is or would be void, voidable, illegal or unenforceable; or

(b) the application of any part of this Deed to any person or circumstances shall be or become mvalid or unenforceable
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unless aay part of this Deed wesre severed from this Deed, that part shall be severable and shall not affzcr the contisued operation
of the remaining terms of this Deed.

SIGNATURE OF PARTIES PAGE

EXECUTED ASADEED by
TENASITECH PTY LTD o the presence )

of 3

Executed by Dean Moss as atforney for 3
UATC Piy Lid ACN. 125 152 570 under
the power of attorney dated 18 Masch 2014,

who states that no notice of revocation of )
the power of attorney has been received in .
the presence of
hY
Y
N
K Y
{ \
1)
by R
&
\\ RN

~ A ¥
NS | TR
RS <&}\\“\“.“«»~ R R

RS

Attomey

£3e T Moss (sttezey)

3, UsiQuinst Pry L

ey

Legal/d2478018

PATENT
REEL: 037285 FRAME: 0208



1y
At

urless aoy part of this Deed were severed from this Deed, that part shall he severable and shall not affeat the contiiued operator
£ the remnaining revns of this Deed. '

SIGNATURE OF PARTIES PAGE

EXECUTED AS A DEED by j
TENASITECH PTY LTD in the presence )
of )
)
)
)
)
)
)
)
:
/
Executed by Dean Moss as attorney for 3
UATE Pry Led ACN. 125152 370 under .
the power of attomey daied 18 Mazch 2014, 7
who states that no notce of revocation of )
the power of artormey has been received in \
the presence oft ¢
y
)
Wirngss Atrorney

]

Dy

Jean. Moss (attomey)

CRO, Unt juest Py Lid

Legal 42478015 1 PATENT
RDED: 12/14/2015 REEL: 037285 FRAME: 0209



