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FONTERRA CO-OPERATIVE GROUP LIMITED

PAUL STEPHENSON

AURECON NEW ZEALAND LIMITED

DEED OF ASSIGNMENT
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PARTIES

FONTERRA CO-OPERATIVE GROUP LIMITED a New Zealand company whose
registered office is located at 9 Princes Street, Auckland, New Zealand (“Foaterra™)

PAUL STEPHENSON a New Zealand citizen of 26 Leeward Drive, Whitby, Porirua, New
Zealand (“PS”)

AURECON NEW ZEALAND LIMITED a New Zealand cotnpany whose registered office
is located at Old Bank Chambezs, Level 1, 102 Custormhouse Quay, Wellington, New Zealand
(“Aurecon™)

INTRODUCTION

A AJS (as defined in clause 1.1 below) and PS have devised or contributed to the Invention
during the course of employment by Fontetra and Anrecon respectively.

B. The parties acknowledge and confirm that Fonterta and Autecon are or should be the joint
legal and beneficial owners of the Invention and the Intellectual Propesty Righs.

C. AJS has assigned his rights to the Invention and the Intellectual Propexty Rights to Fontexta
under a deed of assignment dated 29 November 2010.

D. PS has agreed to assign, and Autecon has agreed to accept, his dghts to the Invention and
the Intellectual Property Rights subject to the terms and conditions of this deed.

E. Fonterra or Aurecon each agree to assign their rights in the Invention and the Intellectual
Property Rights to Fonterra and Aurecon jointly subject to the terms and conditions of this
deed.

COVENANTS

1. DEFINITIONS

1.1 In this deed, including the Introduction, the following words will bave the following
meanings:
“AJS” means Anthony James Styles, 2 New Zealand citizen of corner Wiltsdown Road and
SH1, Lichfield, New Zealand;

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

(a) the Patent Rights;

(6) 2l copyrights and all sights in the nature of copyright in any artistic, literary or other
works comprising ot relating to the Invention 25 may exist anywhere in the world; and
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(¢)  allzights inand to the design to be applied to articles of o relating to the Invention as
may exist anywhete in the world including, but not lmited to!

@  the sght to apply for and obtain protection for such designs in relation to such
atticles and the rights conferved by such protection when granted;

@@ thexightto clait priority under any international convention or agreement
including the Pasis Convention (as amended) from any such application or
applications referred to in paragtaph (i) above;

(i) any unregistered design rights; and
(iv) any semi-conductor topography ot integrated circuit layout right.
“Invention™ means aay and all inventions the subject of the Patent Application;

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

“Patent Application” means the patent application identified in the Schedule; and
“Patent Rights” means the Patent Application together with:
(a)  any patent that may be granted pursuaat to the Patent Application; and

(b) any futute patent(s) and patent application(s) that are based on o derive priority from
or have equivalent chims to the Patent Application in any country in the world
{including divisfonals, continuations, continuations in pact, supplementaty protection
certificates, reissues, extensions, innovation patents and petty patents).

ASSIGNMENT

Assignment by PS: In consideration of the sum of NZ§1.00 paid by Aurecon to PS, the
receipt and sufficiency of which is hereby acknowledged by P8, PS hereby assigns to
Autecon absolutely all of PS’s rights, ttle and interest in and to:

(@) the Invention;
(b)  the Intellectval Property Rights; and

(¢) the Know-How and the full unfettered and exclusive worldwide right to use the
Know-How for any putpose whatsoever {including the filing of patent applications in
respect of all ot any part of if).

Assignment by Fonterra and Aurecon: In consideration of the mutual proinises
coftained in this deed and for other good and vajuable consideration, the teceipt and
sufficiency of which is hereby acknowledged by Fonterra and Aurecon, Fonterra and
Autecon each hereby assign to Fonterra and Auvecon joindy absolutely all of Fonterra and
Aurecon’s rights, title and interest in and to:

() the Inventon;
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(®) the Intellectual Property Rights; and

{c)  the Know-How and the full unfettered and exclusive wotldwide tight to use the
Know-How for any purpose whatsoever (including the filing of patent applications in
respect of all or any part of it).

Moral rights: PS waives all of PS’s moral rights arising from the Invention throughout the
world, to the extent that PS may lawkully do so.

Rights of action: The assignments effected by clause 2.1 and clause 2.2 include, without
limitation, the assignment and transfer of all tights of action, powets and benefits arising
from the ownership of the Intellectual Property Rights including, without limitation, the
tight to sue for damages and other legal and equitable remedies in respect of all causes of
action asising prior to, on or afier the date of this deed.

KNOW-HOW

Provision of Know-How: PS will, at the request of Fonterta or Autecon and to the exteat
cutstanding:

(a) disclose to Fontesra and Aurecon in witing all Know-How known to PS;

(b)  provide all other reasonable assistance and information as may be reasonably necessary
in order to assist Fonterta and Aurecon, or their nominee, to develop and make or use
the Inventon; and

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

Confidentiality:

(@) DS agrees to treatall information relating to the Invention, the Know-How and the
Intellectual Property Rights as secret and confidential.

(b) Following the execution of this deed, P'S will not use, disclose ot publish the
information referred to in patagtaph (a) without Fonterra and Autecon’s prior witten
cansent excepting that, while employed by Aurecon, conseat to use, disclose or
publish the said information to Aurecon staff fos specific project work with Fonterra
utilising the Invention, Know-How and Intellectual Property Rights will assume to
have been granted to PS. The parties agree that, notwithstanding this clause, PS may
only disclose information to Aurecon staff under this clause where such staff are
subject to the same obligations of confidence as PS under this deed.

(¢) 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 PS, IFPS
becomes aware of any actual oz potential loss of secrecy or confidentiality in respect of
such information, PS will promptly advise Fonterra and Aurecon of such matter.
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IMPROVEMENTS

Disclosure: Following the date of this deed, PS, while employed by Aurecon or undey any
cotntuission from Fonterya or Aurecon, will immediately disclose to Fonterra and Antecon
all improvements in, modifications of or additions to:

(8) the Invention;

{b) any original artistic, litetary or other worls relating to the Invention; and
{¢) any desigos to be applied to the articles of or relating to the Invention,
devised, created, designed, conttibuted to or acquited by PS (“Imptovenents”).
Owwnership of Improvements:

(8) Fonterra and Autecon will jointy own all Improvements and all intellectual proparty
tights in such Improvements. To the extent that any Imptovements and such
intellectual propezty rights do not on their creation vest in Fonterra and Autecon
jointly but vest in PS, PS will kold such Improvements and intellectual property rghts
on gust for Fonterra and Aurecon.

()  Each party will at any time, upon Fontetra or Autecon’s reasonable tequest and at the
expense of the requesting party, appropsiately execute all documents necessary to:

@  confirm Fonterra and Autrecon’s joint ownership of the I'mprovements and all
intellectual propesty tights in such Improvements; or

(i flea protective application for such Tmprovements and intellecrual property
dghts and/or defend such protective application.

EXECUTION OF DOCUMENTS AND FURTHER ACTIONS

If requested by. Fonterra or Aurecon, PS will, at the expense of the requesting patly, execute
all docurnents, give such assistance and do all other acts and things as may be necessaty or
desitable to:

()  apply for and obtain or (if Fontetra and Aurecon thinks fit) join with Fontetia and
Aurecon in applying for and obtaining protection of the Intellectual Propetty Riglhts
with the undesstanding and the intention that all xights, fitle and interest in and to such
applications and any granted protection is to vest in Fonterra and Aurecon jointly;

(b)  vestany such protection referred to in paragraph (2) in Fontetra and Aurecon joindy;
(¢)  amend, maintain or renew any such protection seferred to in paragraph (a);
{(d) assist Fontetra or Aurecon to:

)  enable enforcement of any of the Intellectual Property Rights (including

obtaining all temedies as tay be available for infringement of the Intellectual
Propesty Rights);
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(@ defeatany challenge to the validity of any of the Intellectual Property Rights;

(i) defend any opposition proceedings brought by a third party in tespect of the
Intellectual Property Rights; ox

(iv) conduct opposition proceedings in respect of any application for intellectual
propetty protection by a third pasty where such application may adversely affect
Fontersa or Autecon’s ability to exploit the Intellectual Property Rights; and

() otherwise implement and carty out the obligations of any party assigning tights under
this deed.

POWER OF ATTORNEY
Appointment:

(@)  PShereby irevocably appoiats Aurecon to be PS’s attomey to execute all documents,
do 2ll things and exetcise such powers in the name of PS and on PS’s behalf, as are
necessary to fulfil P§’s obligatons uader clause 5.1.

(b) The powers in clause 6.1(a) may be exercised by Autecon whether or not Autecon has
first requested PS to fulfil PS’s obligations under clause 5.1.

Substitution: Autecon may substitute one ot more attoraeys n its place with full power
and authority to execute and pesform all or any of the powets vested in Aurecon under this
clause 6, and from time to time to remove and replace such substitute.

Enquiry as to proprietaty or expediency: No person dealing with Aurccon will be
concerned to see or enquire a5 to the propriety or expediency of any assurance, act, matter or
thing that Auzecon does, or puzpozts, ot agtees to do or perform in the name of PS by virtue
of the provisions of this clause 6.

Ratification: PS will, if requited by Autecon, ratify and confirm everything done by
Aurecon in the exercise or purported exercise in good faith of the powers confesred by this
clause 6.

Certificate: Any pesson dealing in good faith with Aurecon as PS’s attorney may accept a
certificate signed by Aurecon, to the effect that Aurecon has not received notice of the
revocation of the power of attorney created undex this clause 6, as conclusive evidence that
such powet of attorney has not been revoked,

GENERAL

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

Entire agreement: This deed contalas the whole of the contract and understanding
between the parties telating to the mattets covered by it aad supersedes all prior
representations, agreements, statements and understandings between the parties relating to
those matters, whether verbal ot in writing,
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73 Facsimile counterparts:

(8)  This deed may be executed in any number of covnterpatts (including facsimile copies)
all of which, wheq taken together, will constinite one and the same instrument.

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

74 Governing faw: The formation, validity, construction and petformance of this deed will be
govemed 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 patties irsevocably
waive any objections to New Zealand as the foram for proceedings on the grounds of forum
non-conveniens ot any similar grounds.

SIGNED AS A DEED

SIGNED by FONTERRA. CO-
OPERATIVE GROUP LIMITED by its
duly authorised attosney in the presence of;

Signature of David Allan Matthews, sftoracy
/2 // 27__[2e01

Date
WITNESS:
Signature: __of ot b
Name: e, pdyainpls o
Address: et fom ot
Occupation: Pesomay o rsuslon T

CERTIFICATE OF NON REVOCATION OF POWER OF ATTORNEY

I, DAVID ALLAN MATTHEWS of Auckland, New Zenland, General Counsel of Foaterra Co-
operative Group Litmited, certify:

1 That by deed dated 24 Octobet 2006, FONTERRA CO-OPERATIVE GROUP
LIMITED of 9 Princes Street, Auckland, New Zealand appointed me its attorney.

2. ThatI have not teceived notice of any event tevoking the power of attorney.
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David Allan Matthews

SIGINED at Aucldand, New Zealand this {3 dayof <] | Uvﬁ 2011,

SIGNED by PAUL STEPHENSON in the

presence of:

7. ,%;0%

Signanate

S Tidey 2oy/

WITNESS % 4/& /
Signatore:

m Besi

Name: Do p b

Date <J

Address: {Oo0 > ‘."ﬂﬁ’& Svr; Lol tom

Occupation:  _ (ot VLTUNE Erae B2

SIGNED by AURECON

NEW ZEALAND LIMITED:

/7%

ture of Director
Pzl J, Thorstensan

Mame of Direcrogwclor
‘7:( %LIQ:.] SEST|
v

Signature of Director K
Anthony Barny
Director

Date

Name of Director
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SCHEDULE

PATENT APPLICATION
Country Application No. Title Date Filed
United States 01/391,021 Lactose Production 7 October 2010
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