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ASSIGNMENT ACRETEMENT

THIS AGREEMENT is effective as of t nsw} ?iay of Jaary, 2018 (the “Effective Dats™).

BETWEEN:
THE UNIVERSITY OF MANITOBA
{the “University”)
- and -
DARREN FREED
WHEREAS:

A }F I@i‘ﬁd‘ Chiistopher White (“White™), and Larty Hryshke (“Hyyshiko™), {Freed, White and
ko arg hereinafter jointly referred fo as the “inventors”) developed and invented an
ation entitled “Modulation of caleium fon homeostasis in harvested transplantable

hearts” and as further deseribed in Schedule “AY attached hereto:

Freed has asked that the Univer sity rot be involved in the commercialization of the
Technology, and iy desirous of entering into an Agreement fo support the assignnient and
transter of the Technology from the University to himsslf)

White and Hryshko sach acknowledge and approve of the assignment of the Technology
from the University to-Preed; and

The University is desirous nfthe assignment ofthe Technology to Freed so that Freed cani be
¢ for the commercialization of the Technology, with the assienment taking place
ot the ferms und conditions deseribed hereinafter

NOW THEREFORE in consideration of the mutual covenants and conditions contatned hersin, the
receipt and sufficiency of which is acknowledged by the parties, the parties hereto agree as follows:
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ARTICLE 1~ DEFINITIONS

1l “Agreenient” shall mean this Assigiment Agreement.

“Clopyright’™ means the rights described in the Copyright Act (Canada), as amended from
tirae totinig, that are inherent to the Techuology.

14 Yimprovements” means any direet Imoprovement, enhancement, alteration, exfension,
modification, derivative work or discovery, whether patentable or not, with respect to the
Technology developed after sxecution of this Agresment,

1.6 “Invention” mwans “Modulation of ealeiatn ios homeostasis in harvested transplantable
hearts” and as further described 1n Schedule "AY sttached heseto!

“Pafents” means patent applications that have been filed to date, and patent applivations
hereafier to be filed relating to the Inventio nd fmy azﬁ all patvntq whmh mayh e*caﬁer b
issued pursuant to said patent applications {inel

re-exaninations and extensions thereof and all vel

foreign or domestic relating to the Tovention.

Y -ts,
o to the

den £n, manufactum, pmduc,iwn m&pentmn and testy ng nf the imenmm
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LIG “Techuology” menny the combination off

(@

the Invention;
Copyright;
Technical Information; and

Patents.

ARTICLE 2 — ASSIGNMENT OF TECHNOLOGY TO FREED

2.4 The University heveby assizns to Fregd the University's entire tight, title and interest in and
to the Technology which the University has, including any rights, itle ov intorests in and tp
the Technology which have previously been assigned to the University by the Inventors,
subject to the payment of Net Revenue in sccordance with Article 4 hereofl

2
b ov

The University hereby requests that all Patents, Copyrights and/or tradermarks, which may be

issued for the Technology, are issued to Freed as the assignee, for the sole use of Freedto the
end of the term for which said Patents, Copyrights and/or trademarks may b pravted.

2.3 The Inventurs acknowledge and agree that their entive right, title and fnterest in and to the
Technulogy ary berely assigned to Freed, subject to the pavment of the Net Revenue in
accordancs with Article 4 heveofl

ARTICLE 3 - FREED OBLIGATIONS

3.4

Froed shall bave the egclasive responsibility for causing Patents, Copyrights and/or
trademarks to be filed relating to the Technology, which in is sole diseretion degms
advisable. '

Freed will be responsible to undertake, as appropriate, one or more of the followtie activities
with respect to the Technology without assistance fron the University:

{#)

prepare and negotiate non-disclosnrs, option, license, and other agreements in
unplementing the Technology transier strategy;

ademinister non-disclosurg, opticn, license, and niher such sgrevmernts; aid

provide financial accounting and reporting servises foroption, Heenss, and other such
agresments.
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ARTICLE 4 - SHARING OF NET REVENUE AND REPORTING
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ARTICLE § - REPRESENTATION AND WARRANTIES

ARTICLE 6 - IMPROVEMENTS

ARTICLE 7 - TERM AND TERMINATION

71 This Agreoment shall have a ferm which extends from the Effective Date to the date of
gxpiry of the last Patenit included in the Techaology, and in the event the Technology is not
patented and/or is protected voder the provisions of copyright or trademark law, the term
shall be a poriod of twanty (20) years following the Effective Date.
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ARTICLE 8 - NOTICE

8.1

Any notics, report or other communivation which sny party may desire to give to theother,
miay be hand delivered or sent by prepaid courier or registersd mail, or hy facsx‘m;le
trarsmission fo the respective addresses as set out below, orto such other address as one

party hereto might subseguently sdvise the other

It Freed:

Darren Freed
5016 Donsdale Drive
Edmonton, AB, TOM2V2

Enatl: darrenfread@pmail.com

with a copy to:

PNeill Moon Quedado LLE

#25 Umpversity Avenus; Sulte 301
Toronto, ON MIG 1T8
Attention: Gary Quedado, Pariner

Email: garvaquedado@omglaw.ca
o the University:

The University of Manitoba
Technology Transfer Office
Roony 631 Drake Centre
Winnipeg, Manitoba  R3T 5v4
Telephone:  (204)474-6200
Fax: (204) 261-3475

with a copy to
The University of Manitoba

207 Administration Building
Winnipeg, Manitoba  R3T 2N2

Attention: Vice-President (Research and International}

Telephons:  (204) 474-6915
Fax: (204) 474-7368

Any notice, report or othey communication given shall be deenied to be received on the date
of delivery by hand or by prepaid courier or by facsimile transmission s the case nay be or

ot the fiftl business day following the date of matling,
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ARTICLE 9 - GENERAL

8.1 Wothing in this Agreement shall be construed as releasing Freed from responsibility and

lability arising from any act or smission of Freed with respect to the Technolo £

9.2 This Agreement may be amended by the parties as they niay from time o Hme ntually
agree in writing,

93 This Agrecment shall ensure to the benefit of the parties hereto and their respschive
successors and permitied assigns.

94 Preamble paragraphs YA” through “F form part of this Agreement.

8.3 This Agreement conlains the entire sgrecment between the University and Freed. and
supersedes all prior agreements, negotiations, representations and proposals, written and oral,
with respeet to the subject matter herein.

3.6 This Agreenent shall be interpreted and governed by the laws of Canadi and the Province of
Manitoba.

87  Eachpartylo this Agreement represents and swarrants to each other party that such party has
read and fully understands the terms and provisiois hereof, has had an opportunity fo obtain
independent legal advice, and has sxecuted this Agreement based upon such party's own
judgment and advice of independent legal connsel (if sought), vr alrematively, has waived the
right to obtain independent legal counsel, '

98 The obligations of the Parties heveunder are joint and several

9.9 Ianyprovision of this Agreement is declared tavalid, illegal or waenforceable by a court of
campetent jurisdiction, such provision shall be severed frons this Agreement in ifs entiraty
atd the rematnder of the Agreement shall continue in fall force and effect.

910 All rights and remedies of the University under this Agrecament shall be comulative, The
rights, powers and remedies given to the University by this Agresment are in addition o, and
not in Heu of, auy other rights, powers and remedies which the University way have or
acquive against Freed whether by the ternus of any other agreerment, by operation of law or
otherwise. No walver or vondoning of a breach, default or noncobservance by a party hereto
shall operate as a waiver of any continuing or subsequent breach, default or non-chservanice
tereunder,

9.11  This Agreement may not be assigned by Freed withont the written consent of the Univessity,
which will not be unreasonably withheld,
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912 This Agreement may besigned in any number of counterparts aud by the parties on soparate
counterparts, each of which when signed shall constitute an original but all the counterparts
shall together constitute but one and the seme instrament. For e purposes of this elause, the
delivery of s facsimile copy ofa signed counterpart of this Agrecment shall be desmed to be
& valid signature thereaf provided that the party so delivering a Tacsimile bereby undertakes
to deliver an original copy of this Apreement forthwith following such fcsimile
transmission. V

Freed and a duly authorized representative of the University bave caused this Agreement to be
executed as of the day and year first written abave.

[remadader of page lefi intentionally blank: signature page follows]
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£y

THE UNIVERSITY OF MANITOBA

Director, Teclnology Transfer Offics

DARKREN FREED

Par;

Dasen Fregd

We, the uudersigped Inventmrs, acknowledge that we have read and understand this

Assignment Agreement and agres to the fermns and conditions sef out hereln,

CHRISTOPHER WHITE

Fer:

o W R
L ey

Per: Lo R
Larry Hrywshke
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- 16 -

SCHEDULE “A” (updated)

The Iuvention and Techuology

The following groups of patents or patent applications forms part of the Technology:

1}y Modulation of calcium fon homeostasis in harvested transplantable hearts with the following

international PCT Application serial nuraber:
ay PCT/CA2015/050287;
b} Provisional number: 61/97813%; and

¢) Provisional number: 62/068524.

2) Novel composition and solution with controlled calcium ion level, and related method and use
for reperfusion with the following international PCT Application serial number:

ay PCT/CAZ015/051084.

REEL.:

-
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