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Definitive Agreement

Aogy $ aaf Vsl Sux ey gg
TEORIERROMNY ot Intodleetiisd ~a ey ’§j 7 §
ASHERIMONY OF INTCHEOCIHAY FYoperTy §§ 8

This Assignment of Intellectaal Property Rights Agresment {the “Apreement™) & made and entered nto
& B &
as of Qgtober §, 2016 {the “Effective Date™

BETWEEN: The Royal Dustitution for the Advancement of
‘ Learning™eGi! University, a Canadlan University
with principal offices atl 845 Sherbrooke Sireet, West,
James  Adminbiration Building, Montreal, Quebec,
H3A 0G4, Canada and herein acting and represented
by #s duly authorbed representatives,

{hercinafier called the “*MeGEM™

&~
Z,

u Nuclesr Corporation, with principal offices at
2?§ Suntree Blvd, Melboume, FL 32948 and herein
acting  and  represented by Bs duly authorised
representatives

{hereinaBer called the “Assignee”)

McGll and Assignes are hereinafler reforred o individually as a “Party”, and. collectively, as the
“Parties™.

. DEFINITIONS

When wsed in this Agresment, the Hlowing terms shall have the Hllowing meaning unlsss otherwise
gxpressly provided:

L1 “INTELLECTUAL PROPERTY” means sciengific formutlee, data, discoveries, invertions,
ideas, software, modeb, prototypes, specifications, patterns, drawings, alorithirs, coneepts,
products, compositions, processes and  protocols, methods, tests and  improvermenis,
know-how, machines, devices, and computer programs and includes any and all patents, patent
rights and patont appheations which embody, emulate or employ any part of the foregoing.

1.2, "GROSS SALES REVENUES” neans any amount, whether or niot inveiced, billed or received
worlde-wide by Assignes from a thind pasty attributable to the salke, kease, use, transfer or other
dispostion {"sak”} of any of the products or services resulting, in whole or in part, Fom the
Assigned Work,
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P23 PUNIT means an individual Som that includes products or services which are the subject of this

Agresment, developed, ftensed, owned or sold by Assipnee, which moorporates the Assigned
Wark, i whole or in part, and which are intended Bor sale o a third party.

2 ASBIGNMENT

For good and vakable consideration, the receipt and sufficiency of which & hereby acknowledged,
MeGill hereby assigns, transBrs and sefs over unto Assignee and the Assignee’s successors, assigns
and Bcemees, all of the MeGill's right, title and Interest b and o the Intellectual Property reported i the
Mol University Report of Invention 12071 titled “Graphite Probe-format Cliniea! Caloriawter” and
filedd a5 Untted States patent application US 14/403,416, “Method And System Por Calorimetry And
Clinieal Dosimetry”, Canadian patent applioation CA 2,913,350, “Method and System for Calorimetry
Probe”, and hampcaﬁ patent application BP 137968236, "Method And System For Calorimetry And

Clivieal Dosim netey™, including the copyright in the design of the technology assets code-nampd Astrow
{the “Assigned Wark™).

MeGHl hereby waives, for #isell and on behalf of #s heirs, estate, representatives, successors and
assigns, any and alf rights ¥ might otherwise have that would entite MeGHl to any type of considerstion
for the Assigned Work beyond that provided for in this Agreement.

Sun Nuclear Corporation - Mol Definitive A gresment
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. DISCLAIMER OF WARRANTIES

-
IR

. The Assigned Work and all other technology, if any, assigned under this Agreement are
provided on an “as & basi,

~
b

McGill makes no representations, extends no warranties of any Kind, either express or implied,
and assumes no responsibifities whatsoever with respect to the use, sak, or other disposition by
Assignee, s affifiates and licensee(s), or their vendees or other transfiress of any product or
service corporating or made by use of the Assipned Work, Intelisctual Property or any
techrology assigned hereunder. There are no express or mplied warranties of merchantabifity or
fitness for a particular purpose, or that the use of the Assigned Work or any technology
assigned  hereunder will not bilfinge any patert, copyright, trademark, service mark, or other
proprietary rights of others, MoeGill shall not be Hable fo Assignee, Assignes’™s licensees or thek
respective sucOEssors or assigns or any third party with respect o any claim arising from use of
the Assimned Work, technical information, or any technology assigned under this Agreerment or
Fom the manufacture, use or sale of Assigned Work: or any cladm for loss of profis, foss or
interruption of business, or fir indirect, special or consequential damages of any kind.

Sun Muelear Corporation - MeGill Definitive Agreement
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Strietly Contidentiat
73, Notwithstanding anything in this Agreement to the confrary, nothing in this Agresment shall be
vonstrued as:

2} A waranly of representation by MoGill as to rights & any technology or the validity or
scope ofany ofthe Assigned Work;

by Anobligation o mmgsi‘ any techn iog not specifically agreed 1o I this Ag@“ cement, ©
bmw OF prosecule actions or suﬁs ainst thivd partiss or infringement or to provide any
services other than iE ose specified in ﬁﬁs Agresment.

8. INDEMNIFICATION

Assignee shall indemnlfy, defend and hold MoGiH| &3 employees, students, officers, agers,
affffiates, and represeniatives harmtless from and against any and all fability, demands damages
sses, and expenses {ncluding attorney fous), for death, personal injury, dhess, property
damage, von-comphance with applicable bws and any wiha? clatm, proceeding, demand,
expense and fability of any kind whatsoever incomection with or arking out of

et

the use by or on behalf of Assignee, #s licensees, alfilates, directors, offivers,
employees, or third parties of any Assigned Work or of any technology assigned
hereunder;

by the design, development, use, manuficture, disteibution, advertheront, sab, or other
dipostonofany Assipred Waork or wotersb by Assines, or ofher produsts or prosesses develbiped b
commecton wihorakngow ofte Assiged Workeor

any right or obligation of Assignes, ts affiiaies or licenses(s) under this Agresment,

P

L]
B

&, PERFORMANCE

Assignee shall use difigent efforts to introduce the Assigned Work o the conwrercial market
as sbon as practicable and consistent with sound and re&wsmiwi{* busiiess practice and
Sudgment, i order to maximie Gross Saks Revenues.

e GENERAL PROVISIONS
P31 RESERVEDRIGHTS TO MeGRL

MGl reserves the right to use the Assigned Work r #is own avademic teaching, research, and
education purposes {which exclides commercial mpﬁmai; W) Assignee hereby grants MoGHl an
wrevocable, perpetual, worldwide, moyalty-fres, non-exchisive fioense to use the Assined Work for
its own teaching, research and edmaﬁzm purposes, chding in collaborstions with other nstitntions
MoeGill shall provide to the Assignes a copy of any plnned discloswre (the “Notice™) related to the
Assigned Work when said planned disclosure B submitted for publication or thinty (30) days
advance of the date of disclosure (the “Notice Perlod. I Assignee detormines that the disclosure
containg Assignee’s confidential information and so notifies MoGH within twenty (20} days of

Sun Muclkear Corporation —~ MeGH Delinitive Agreement §
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Strictly: Confidential
receipt of the Notice, the Parties shall use the remainder of the Notice Period to negetiate in good
faith the protection of Assignee’s confidential mformation or to allow patent applications fo be filed,
f required. By the event the twenty (26) day peried shipses withowt any notification fom the
Assignes, MoGHl shall be fee to make the disclosurs: Wihe phwed disclosure 8 8 thest, proper
arvangements or confidentiality will be made to allow the timely defonse ofthe thesk.

2, DISPUTE RESOLUTHON AND ARBITRATION

In the event of any dispute arlsing out of or relating to this Agreoment, the affected party shall
promptly notify the other party {("Notice Date™), and the parties shall atienipt in good faith to resohve
the matter, Any disputes not so resolved shall be referred 0 sepior executives, who shall meet at a
mutually aecepiable tine and bbeation within thivty (38} days of the Nuotice Date and shall attempt
nepotiate a setthment. Ifthe senior executives failto meet withis thirty (30} days of the Notiee Date,
or #the malter remains unresolved for a period of sty (80} days after the Notice Date, the parties
hereby revocably agree o submit the matter fo arbiration I accordance with the provisions of
sections 6243 to 653 ofthe Code of Uivil Procedure ofthe provines of Quebec,

330 ENTIRE AGREEMENT

The terms and promies comained I this Agreement constitutes e entire agreement and
anderstanding between the - Parties  and  shall supersede all previbus  communications,
representations, agreements or understandings either oral or written, between the Parties hereto with
respect o' the subject matter hereof and no agreement or understanding varying or extending this
Agreement will be binding upon either Party hereto, unless in writing,

Meither MoGH#l nor Assignes shall be in defanll under the terms of this Agresment-as a result of
fafture or delay in performance provided such delay or Bilre i caused by eveniy that are beyond
the reasonable control of g Party. Causes deemed to be beyond the control of the partics shall
nclude, but not be fited fo, revolutions, oivll disobedience, fires, acty of God, war, embargoes,
strikes  or other bbow dispwtes, laws, povernmental adminbtrative or judicial ordess,
proclamations, regulations, ordinances, demands, or requirements,

H s, GOWVERNINGLAW

This Agreement shall be governed by and constried i accordance with the laws of the provinge of
{usbec and the hws of Canada applicable therein,

106, HEADINGS
The sectipn and suhssction headings used i this Agresment are to be used only for convenlence
Sun Nuclear Corporation - MoGHl Definitive Agreement &
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Syrictly Confidential
and reference. Such tiths and hcadmm shall not define or Bimit the scope of sections or subseetions
of this Agreement, and shall not affect the construction or berpretation of any of such sections or

N

suhsections.
HVT, INDEPENDENCE OF THE PARTIES

MoGill and Assignee are independent entitios engaged It ndependent businesass, and neither Party
norany agent of employee of either Party shall be regarded as an agent or smployes of the other.
Mothing herein shall be construed as reserving 1o either Party the right to control the other i the
conduct of s employess or business, nor shall either Party have the authority to make any pronse
guarantee, warranty or representation which will create sny obligation or liability whatsoever,
whether express or nplied, on behalf of the other. MoGHll and Assignee are not joint venturers or
partners,

08, NOYRCES

Al notices, reports, payments, requests, consents, demands, and other communications between
MeGiltand Assignes pertaining to this Agreement, shall be i weithg and shall be desmed duly given
and effective {a} when actually received by mail or personal delivery or facsimile, or (b} when
matled by prepaid registered or certified maill to the recelving Party at the address set forth below,
or 10 such other address as may be later designated by written notice by either Pasty,

MelziPs Motification Address: Assignee’s Notiflcation Addres
invention  Development and  Entrepreneurship  Sun Nuckar Corporation
Assistance (1DEA), MGl University

845 Sherbrooks Sivset, Wast, 3275 Suwvves Blvd,
Muortreal Quebse, H3A 0G4, {":mgiszia Mekourne, FL 32840
James Administration Building, 4™ Floor

Al Associate Divector, IDEA Attre President

Fax: {§14) 398-8%4¢% Faxt (321) 259.7979

08 SEVIRABHITY

The provisions of ths Agroement are severable, and should any provision(s) of this Agreement be
determined by agreement of the Partios or by a court of competent jurbdiction, o be flegal, invalid
or wenforeeable, the parties and the cowt shall have the right to sirke the provision(s) or modi§
the provision(s} within the original intent of the parties, to make the pmmgsﬁ valid and enforceable.
Al other provisions of this Agresment shall renain in &l firce and offec

0L USE OF NAME AND TRADEMARKS
Neither Party shall, without prior writien consent of the other Party, use such other Party’s name or

Suw Nuclear Corporation — MeGil Deflaitive Agresment 7
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Srictly Confidential
trademarks or any adaptations. Neither Party will publicly disclose the nature or commereiad terins
of the Agreement withow prior weitten consent by the other Party. Any press rebase or puble
statement concerning the Agreement will be pre-approved both parties in writing belore release,

1L WAIVER OF RIGHTS

inorder to be effective, any waber, by either Party, of any right under this Agreenment, must be i
writing and signed by an authorised representative ofthe Party making the waiver. Failure of MceGHl
oF Assignee to enfbree a right or strict perfonmance under this Agreement shall not be deemed ©
prevent MoGHl or Assignes Sony subsequantly asserting or exercising any right of fom requiring
strict performance. Wabver or hilure to enforce shallnot affsct the validey ot this Agreament.

HLEZ, NO E”*\Ei.f‘&'i"ii}?ﬁéﬁii?

This Agreerment does not establish a joint venture, ageney, or partnership between the parties, nor
create an enployer-emploves relationship,

0.3, EXIENDED OPERATION

This Agreement shall be binding upon the parties, thelr heirs, apents, successors and permitted

Hii4,  PARTIAL INVALENTY

Hany provision of this Agresment or the application of o any person or circumstances s held 1o
be nvalid or unenthrccable; the remainder of this Agreement orthe application afthe provision o
f
PEFRONS OF CRCIMSIANGES oi.hes' than those as to which & & held wwvalid or wenforeeable 5 not
affected.

1S SURVIVAL

The provisions of Sections 5 - Patent Prosecution and Makienance, 7 - Disclaimer of Warranties,
§ — Inderonification, and any other provision of this Agreoment that by s nature b intended o
survive shall survive apy letmingtion or explation of this Agresment.

36 LANGUAGE OF THIS AGREEMENT

This Agreerment & drawn up in English at the request of the parties. Je présent contraf est védipd
en anglals ¢ lo demande des parties.

Sun Nuclear Corporation — MetHl Definitive Agreement &
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Strictly Confidential

M WITNESS WHEREGDF the undersigned have executed this Agreement.

Dated October §, 3816,
Dol “Assignee”
The Roval Instiution for the Advancement of Sun Nuelear Corporation

Learmning/McGill University

i

tik\; “'%f ) f.’(“'g /'f ‘,L»r"“\\m\m TR
By: Mark Weber, PR, P.Eng By: Jeff Sigbn

Associate Divecior, IDEA

Sun Muclear Corporstion — MeGEl Definitive Agreement @
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SUMMARY OF TERMS

Upfront Payment

Assignee shall pay MeGH one miion seven hundred fifly thousand
dofiars  {(CANSLT30,000.00) v the assignment rights  granted

hersunder due and pavabk on or befire November 7, 20186,

Patent Costs

2

1 m&dﬁ P&} e m {ﬁ~
oy before Noves

25

X, o~
uher 7,

Assienee shall pay outstanding patent costs to MeGill i the amount of |
twenty-seven thowsand ur hundred twventy-nine dollars and 91 conty |
{CANS27,429.91) due and pavable onor haﬁ'}m November 7, 2016,

ihe e%mgmﬁ ghaxi pay io M (;ﬁ a mm pa\amem in ihv &am@um s;»i‘ one
miflion seven hundred seventy-seven thousand four hundred twenty-ning

2816 dolfars and 91 conts (CANSLTITAZ9.91) due and payable on or
befhre Movermber 7, 20146,
Royaly Begining on the date of the fist commercial sale, Assignee shall pay

MeGH the mgmumof

s Niwe hundred dollars (CANEROE) per Unit sold, or

s Royalies of five percent {539%) on Gross Sales Revenues.

B ey Annsad

tn no event shall rovalties Br any calendar year be less that a minmum of

Royvally twenty thousand dollars ({CANS2G,000) beghwing In the vear of the first
covmercial sale. In respect of the fest vesr of commercialization, the
royally payment shall be prorated on the bash of the rnber of months
foft in that calendar year, ichiding the month i which the fiest sale ocours.

Reporting Annuaily,

Sun Nuglear Corporation — MoGl Definitive A greement 0
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