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BATED 277 of Juns 2047

{1} INTELESENS LIMITED
and
{2} V-PATCH MEDICAL SYSTENS 4 PTYLTD
and

B VPATCH CARDIO BTYLTD
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THIS AGREEMENT Is dated Juns 2017
PARTIES

{1} STELESENE LIMITED incorporaled and reglelared in Noshom irsland with compeny. number
§i038811 whose registersd office §s 8117 Heron Road, Balfast, BT3 0LE {intalasans™);

{2 V-PATCH MEDICAL SYSTEMS 1 PTY LTD, ACH 137 512 884 of Unit 1314, 45 Giby Road, Mount
Waverlay VIC 3148 Australle; ['VPMS"): and

{3} VPATCH CARDID PTY LTD ACN 618 774232 of Leval 1, 4 Clarks Sirest, Lilydale VIC 3148

Australia {VPC"}
Backerounp
{8 Intelesens and, Inter alls, VPMS snlared info cerialn licence and manufaciuing agreements inor

around August 2008, under which Intelesens granted patent licences to VPMS and related group
companies and agreed o menulachure and supply ceriain products for VPMS. Thoss ficence and
manufaciuring agreaments have since ferminated.

{8 This agreament sats oul the terms snd conditions on und subjest to which VPMS s willing to
assign Us nlerast in the Patents to ilddesens and intelssens &s wiling o licence VPO o use the
Patents and othar inlellectual property fighis ownad by Inlslesens In the manufaciure of Licenssd

Producis.
AGREED TERMS
A NTERPRETATION

Tha Tollowing definitons and rules of interpretation apply in this egresment.

1.4 Definidons:

"Algorhm” maans the 10 sel Arrhythmia Detection Algorithm spaciffed In
Secilon 3 of Schaduls 2.

“Businnss Day® s day other than 2 Saturday, Sunday or public holiday in Nosthem
{rsland when banks in Belfast are open for business.

“Bavics® means any body wom davice which is used within the field of uze
for cardiac svent monlloring of human pafienis via & wirsless
protocal, speclfically the ldeniification end transmission of cardisc
gvanis,

“Effaciivy Dats® the dals of sxscution of B4 agreement,

# ® en “administrator’, ‘conirolisr® or ‘managing controller’ {sach as

Exemal Administrstor’  ehned s the Corparalions Act 2007 (U, tusles, rasiatast
Inindator,, Sguiditor o any oler gemon (however desciberd)
holding or sppalnted ta o soslogons offios of suliig oF puparing.
tosctivan anglogous capaaitd,.

"Flold of Use” ECG cardisc monitorng of human patisnts via a wirsless protosel;
inciuding sssociated BOG duls fransmission, collecion and

analysis.
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“Group” in_relation io a company, that company, any subsidiary or helding
; B sompany from #ms o Sime of that company, and any subsidiary
from ilms to tme of 2 holding company of thal company.

aed means sny Improvement, enhancement or modification to the
Hardware Improvament’  evica hardwars ficensad and spaciied In Section 1 of Schadule 2
{Technology).

“Insolvency Event® Inrespact of a person, any of the following ocsuning:

{8} It becomss Insolvent within the meaning of zaclion 854, orls
iskan v have falled o comply with & sletulory Jemand
under section 488F(1), or must be presumed by a courd fo
be Insolvent undsr saction 459C(2), or is the subjsct of 2
circumatance spacifisd In section 481 (whether or not sn
applicetien to court hes besn mads under that seetlon] or, if
g pereon Is o Pt 5.7 body, s Inhar o by unable fo pay iy
dabls under soefion 585, of tha Corposatisns At 2003 {C!h)*

{b} excaptwith each other parly's consent:

) s the sublect of a Liguidation, or en order or an
applivation {s made for lis Liguidation; or

(i} ean eofieclive resolution is passed or mesting
summonad or convened o consider g rasolution for s
Liguldation;

{} an eylemal sdmivistralor Is appointed b # of any of s
aza8is of 3 slep is (akep to do so or is relaled body
corponste requests such an appointmant;

{d} ¥ 8 registersd comporalion under the Gorpenstions Act 2001
(Cth), 5 step s taben under sestllons S0MAA, 80IAE or
S801AC of the Comporations Act 2001 (Cth) to cancel its
ragisination;

{e} I 2 frustes of 2 trust, It Is unabls to satisly oul of the asseis
of the trust the lisbillles incured by it 23 and when those
finbiiities fall due;

i snanslogous or eguivalent event to any listed above coours
in any jurisdistion; or

{g I stops orsuspends payment to craditors generally.

*} isansad Prodicts™ meany the VFad, Vool and V-Patch products defined In
Sohedule 2 and any Sislsr Product.
L iguidation® {8) =2 winding up, dissolution, liquidation, previsional iguidelion,

adminisiration,. &aa&kmpmy or olher procsading or whish an
Extamal Adminishrelor ix appointed, oF an.anelegous or
wouivalent ovsat of procesding i any Jdsdichan or

) an grangement mralodur, aesionment or campogition

with o torithe bemsﬁk of credifions o Sty olass or gloup of
e,
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*Pglants™ thes patanis and patent spplicatioes, short paricdys of whith sre
sat aut iy Schedile 1, alt patents snd patent gpplisations dslosing
or olalming e horabon disclosed I such Schaduls 4
documents, all continustions, continuations-n-parl, divisionals,
axiensions, re-examinations; reissues; and forelgn counterpars of
any such Schedule 1 patents and patent spplicstions.

“Similar Prodiuct” means any Devics {or part(s) thereaf) {for use within the Fleld of
Usge) that s developed by VPC In accordance with ths terms of,
and rastrictions contained within, this agresment (including, without

“Rnllation, any snhanssd; modifed or Inproved version of VPod,
Welai and V-Pateh fas dafined in Schadiule 31

the technology specified In Schedule 2, as such technology exlsts

haclegy™
“Teehnglogy and io the point of such techrocloay’s developmant as at the
Effective Date.
“Technology : mesns gny improvement, enhancement or modification 1o the
- Palsnis or Tachnology licenssd and specifiad In Seclions 2 and 3
Empraveimant of Schadule 2.
1.2 Clause, Schedule and paragraph headings shiall not affect the Interpratation of this agresment.

1.3 A persen Includes a natural persen, comorale or unincorporated body (whathar or not having
sepanats lagal persensiityh

14 The Schistides form part of s sgreament wtitl ghall have affect ag ¥ gut out in full in the bady of
thix sgrasment. Any rofarsnas to this sgreemant includes e Sehedules,

1.5 A relorence lo s company shall Include any company, corporation o other body somporsie,
wharsverand howavst Inguiporated or established,

1.8 References lo clauses and Schadulss ara to the tlauses and Schedules of this agraement.

1.7 Uniass ihe contait otherwise reguires, words I ths singllar inclide the plural and in the plursl
inciuds the singular,

1.8 Unless the context oiharwise requires, a reference (o one gender shall includs a refarence o the
other genders,

1.8 This sgresmant vhall b Dinding o, sed enone o e deaneht of, the parties to Wis agresment snd
Ahsir suspactive parsonal represantalives; susvesso snd parmined ssdons, snd raferancss to aty
party shall s that parly's personal reprasentatival, sorcassors and petmitter susigns,

1.10 4 referance 1o & stalute or siatulory provision I5 8 reference to it 85 anended, exiended of ro-
snscied from ime o time,

1.1 Acralargnca fo a stalvte oy slatutory provision shall incude 3l subordinate legislation mads from
T to e under it stelhieor slaliony provision,

112 & refarance o wWiliig o Wilien includes fax and, for ol noticss otker then s notice purpsring o
terminste this greninent, smsll,

143 Any abligation on a party not.to do something Includes an obligation not to allow that thing i be
dong,

134 Any words followihg the teme ingloding, inclida. In pacieular, for example oo asny Sivdlse

sxprassing shall be consineed as Hustralive wdshall not Hmi the sengs of the words, destristing,
dafinlion, phrese of team praceding thass teems
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2. PATENT ASSIGNMENT

2.4 In pant consideration for the grant of Hance Bghis set out I clauss 4 below, VPMS hereby sssigns
1o Intnlesens, with sifect faom the Elecilve Dule, sl of s right, dlis snd fnisrest i and o the
Patents, and In and to all and any Inventions disclosed In the Paterts Including:

{a} Inrespectof any snd each application In the Palsnis;

3 the dght to dalm priodity from and to prosecuts and obbaln grant of
natent; and

{3 he right i fle éivisimaﬁégspﬁisaﬁens based thereon and {o prosecuis
and cobiain grant of patent on ezch and any such divisionat
application;

{b)  Inrespact of sach dng any invention disciosed s the Pitents, the right 10 #ile an
application, sisim:prionty from such spplication, and prossculs and oblein grant of
patant on shalfar profaction v or lnrespa of any ctunty oy terdiory lo e warld;

{c}  the right to axtend lo or register In or in respact of any countiy or temitory in the
world each snd any of the Pafenis, and esch end any of the applicstions
comprised In the Patents or filed as aforasald, and lo extend to or regisier in. or In
respact of, any couniry or teriiony In the world any patent or ke prolection granted
on any of such applications;

{d e abstlute entitfemant fo sy palents granied pursuant to eay of the applications
compnised i the Patenis of Bind as aldresaid; and

{8} the right io bring, make, oppose, defand, appeal proceedings, dalms or actions
gl obfaln wiist (and o telein any demages secovered) fn orespact of any
infringernant, or-any other causs of sction srishg Tow ownership, of sny of the
Patents or. any patents graniliad onany of the'applications in the Patants or flsd as
aforasald, whether ccourning bafors on or afler the date of this agreemant.

3. WARRANTIES AND INDEMNIFICATION
3.1 VPMS warrants that;
{8) Rhas notassigned or licenssd any of its righis under the Patents;

(6) Hs sighis In each Patent are free from any securly intarest, option, morigage,
chargy o flen;

& itisunawere of any nfdhgensent or Tely infilngement of, oe sny challance o Bkely
challsnps to the vallity of, sny of the Palsats o of anytting that might renlers any
of the Patents bwalld or subjsct o 8 sorepulsory feencs osder e provent any
spplication in thy Patents procseding to grant sed '

{d} sofarayitls awars, exploitation of the Paleniz will not infringe the rghts of sny
thind padty.

a2 M¥PMS and VPG shel {elolly and soversfly Indemaily intelosons wosingt U Gabilites, vosts;
axpanses, damages orsses fockiding sny divsabor indiaot or conseuantal losses or fogs of
apportuniiy orolil, losy off raptiaton snd ol inferesh soraition and logsl couls {oxlonlvles ona had
ingeramity basis) and slit other profussinnel Sons and sypensas) suliered or Inoured by Infolezans
Srision outof or i Connaolive withs

{8} anybreach by VPMS of the wermrsniiss In clauss 3.1 andlar

{8} thgenforcament of this agrasmant,
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3.3 At the regusst of intelessns, snd al the gxpense of sither VPMS or VPG, VPMS and VPC shall
provide all reasonables assisiance to enable intslasens io resist any claim, sclion or proceedings
brought againgt Intelesens 85 a consequance of any braach by VPMS of the warrantias in clausa
3.1

34 This indemnity shall apply whether or not Intelssens has bean negligent orat fault

3.8 Nothing s this clause shall rastrict or it intelesens’ ganers! obligation st law lo mitigate s loss it
may sulfer or ineur a8 a result of an event that may give rse o a clalm under this indemnity.

4. GRANY

4.1 Sublsct 1o receipt by Intelesens of ths amount dus from VPC under glause 10.1, intsiesens grants
to VPL, with sffect from the Effective Dale, o non-sxclugive, personsl, non-iransfersbls worldwids
and royalty fres ficence {0 use tha Palents and the Technology In the Flald of Use to enabis VPC
for

{a} manufaciure, use, sell orotherwise supply the Licensed Producis;
(b} further develop, modily and enhance the Licensed Products; snd

{c} provide training, suppor andfor malntenance sarvices to those customers who
purchase of oiherwiss acguive tha Licansed Produsts,

For the avoldance of doubt, VPG shall not, under the foence granted in this clause 4, be entiled to
uss ihe Patenis and ths Technology to menufacture, uss, sell or otherwise supply producis other
than the Licensed Produsts.

4.2 Subject to VPO's compliance with the terms of this sgreement, inlslesens hereby acknowladges
and agreas that it will not use, noe will it Hoenss or otherwise panvlt oe gram aceeas o any third
pardy {othay than VPC) to use, the Algorithm for eny purpose relaling to osrdise arhytimia
datection In human palients for 2 periad of five {8) vears from ihe Effeciiva Dats.  For the
avoldance of doubl however:

{a) nothing in this clause 4.2 shall operals 5o as to otherwise limit, prevent or restrict
inislzsens’ businass, products or marksts or its use of the Patenis or Technology In

any way;

{b} intelesena shall nol be prohibited from ficensing, using, accessing or developing
Improvements o, those parls of the Algorithm, or processes connscied with of
contsinad within the Algorithm that ars not unigue o the V-Pod, Y-Cell or V-Paich
products as defined in Bcheduls 2. VP scknowiledges and agraes that it ls only
the defined and specific core mathematical funclions within the Algoriihm that ars
unique o the V-Pod, \"Call and V-Paich products a5 defined In Schedule 2 that
ara caplured by this clsuse 4.2 and nothing In this clause 4.2 provides VPG with
any form of exclusivity In relslion to eny hird parly sofiwars, the application
programme interfaces and surrounding firmware contained within the Algorithm,

4.3 YPC underiakes not to explolt the Patents or the Technology other than in the Fleld of Uss,

4.4 The Hieence set oul in this clause 4 is provided to VPC on an "ss is° basls, without any warranty or
raprasaeniation by intslesans.

4,5 The durstion of the llcence grantindlause 4.7 shali:
{8} Invelationto the Technology, ba parpatusl; and

b}  Incolaliondo the Palents; continue In force unlll the date of tenminalion or explestion
of the last Palent,
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48

47

82

83

5.4

The licarics rights referrad o invlause 4 are conditional upon the following:

{a} VP shall not subdicance iis vighls under this agreemsnt without Intelsseng’ prior
written consant, which consent must not be unreasonably withheld or delaved;

{b} VPC shail not {without Intelessns’ priay written consant, which conssnt must not ba
unreasonably withhald or delayed);

] sssign, transfer, morigags, charge, deolars a trust over or deal In any
other mannar with any of all of its righis under this agreement; or

{if3 undargo g changs in conirol (Ccondrel” for the purposes of this cleuss
meaning ths abilily o direct the affairs of a parly, whalher by vidus of
th1s ownarship of shares, contract or otherwiss).

{e} VPG shall not {and shall not licence, authorise or penmit any third pariy to):

33 pass off any of s products or services 35 being in-any way affiliaied,
assoclalad with or endorsad by intelesens or any of lis shareholders;

£t represent thal-the Licensad Products or any of iis other products or
sarvices gre an alisrmnative or substitule for intelesens’ products or
services and shall nol atismpt lo copy or replicate the design or look
and feel of Inlelesans’ products and services.

{d} Al Licensed Produsts must be labalied with:
) YPC's name; and
{i VPE branding used from time to ims.

intelesens shall promptly notify VPO Invwiiling In the svent that any of the svenis spadified In
cleuse 16.1 {ch{) voours in relstion io Inislesens,

PROVISION OF TECHMOLOGY AND KNOW-HOW

intelesens shall make the Technology avalisble fo VPC In stages in accordance with the
milastonas specified In Scheduls 3, inislezsens shall also make avallabls fo VPC such know-how
relating to the manufacture of the Licansed Producis a5 has besn used by inislesens to
manufacture the Licansed Producls for VPMS piior io the Effective Date thal, in'the opinlon of
intelesens, is reasonably necessary for such manufesiura,

The know-how supplied by Intelesens pursuant 1o clause 5.4 shall be used by VPG only for the
pumoses spaciied In clauss 4 and shall be subject {g the provisions of clauss 8.

inteleseng warrants that, following completion of the assignment set ot In clause 2 of this
agrasment:

{s} sofaras ilis awars, it has the right to licensa {and make avallable) the Technology
and know-how 1o VP as contemplated by this agrasment: and

{b} so dar as it i3 swers, exploliation of the Technology and know-how by VPC In
accordance with the terms of this agresment will aot infringe the rights of any third
parly.

Nothing in this agreement shall constilule any represeniation or warranty that the Rnow-how
supplied to VPG pursuant io clauss 8,1 Is scourste, up io dale, complets, nonsdnairinging, or ralavent
io the Palents or the manufaciure, dsvelopment, modification or anhancement of the Licanssd
Products.
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8.1

€2

6.3

&4

74

7.2

73

T4

75

‘poter ne

QUALITY CONTROL AHD MARKING

VPG shal; n sxerclsing e sighis pranted fo i uoder Bis agrevment. comply Wity e
apaciiations, slandsrds and ressonsbin dirustions relsiing o the Palpis and Teshnology sg
notifisd in willlg by Intetusans foom Boe o Thae i comply'with ol applicable faws, regulations and
todas of practios, S o )

Each of YPMS and VPC shall promplly provide Inlelesens with coples of all communications,

elaling o the Palenls, Yachnology or the Lisonsed Podusts, racelveid from any ragulatory,
“ndustry or sther aulhaity o the extent that soy sucl vormmurioalion, sey aiset hitlizany’
avmsrehip ol o infslesens’ or Vs dght fo exploll, anv ane or miore of thePatants; keow how oy

Taohnolgy:

VPG shall parmit, and shall use ifs ressonsble sndeavours to obisln peswission for; ntslesans ot
all ressonabls Umes and on reasonabls nolice to snter any place used for the manuissure or
Storags of e Lconssd Fraduets o ihé adls purpose of confraiing somplisnce by VPG with the
taros of this agreement, provided that Inialesens rapresantatives entadng such premdses shall irg
o & confidantisity sgrosment with VPG to grotert VPG's Intalisctus propevty sighls and
shalt confing thelr fapaciion fo sanfioning VPT's compliance with the tamms of this agresment,

Bach of VPME Snd VRO shall, upos Inbslesens’ requesl, provida Iitalasens with deialls of sy

‘oospiaiits: they have recelved raiating to tha Llcanssd Produsts that dissctly impany ot gffact {or

wrigy diveelly Impact on o alect) Intelomens’ InteRsctual propasly Nohts or ragulatory approvals she,

o the edtont Bl e complaints relale do o may be prajudicial 1o hiveleseny righls In and
wwnership of the Potenky or the Teuhnology, shall comply with ey ressonsile disolions given by

Intolasny in respant of sush complalni.
[IMPROVEMENTS

Any Tanhnalogy Improvemant andior Herdwars Ingroverent made, dovised or discovarsd by or
re. bshall of any party prior to the. Effsclive Dale shall belong to Intelesany and, sublect o fie

s apreament, shall be inchudeid withln the scopa of the lisenas tefered to in olsss 4
anly if sush Teshnology Improvamanis and Herdware improvements am slse smbogied In 8
Licensed Froduchas 8f ihe Effactive Dats, S

Al Tushnvlogy Improvemants made, dovised or discoversd by or o behall of sny pady fllowing

the Effacive Date shall balony to nidjesens, Uniesy alherwine specified under dauae 7.4, VPG
shali notrecsive a licanca to any such Technology Inpravamans.

Al Hardwars Imprvements made, devised o discovered by of on bohalf of inlolasens fflowing
the Efsclive Dufe shall belong lo foislesenn, VPG shall notraceive & lesnce S any such
Hardware Inpioveraants, urdees othenviae sprasd iaveitisg by faislesans.

¥ 3 Technology bamovement Is. made, devised ardiscovsrad by VRG following the Effsciive Date,
than VEL shall rovsive @ lleenos o uss Tt Tecinoiogy provarssnt on the seme fenny B sat
ot I slotse 4, snd such Tachinalogy. brpcovemont shall be. desmed to forn part of the Palents
grdior Technology (83 appropdate sssurding fo the natira of the Teehindlogy bepirovsmant)
lesheed o WPCunder s graemant.

¥ VPG makes a Hardwarg improvement or an Impcovament, enhancament or modification 1o the
Liosnsed Peodicts {or any parlis) thareoll which doss hot also condlitle 8 Technology
Improvement, then e intellectval propeny sghls o such Improvement, erdaocemant et
rodifeation shal balong 0 VPG, Inlalusans will nel receive & linsnca 1o Sy sodh improvaments,
untess oihenwise ageed in wrillng by VRGn e avent that telesens requests @ Neanos o that
improvamet: eshastement srmadifoshion, e VPG shall sul reasonably by sonsidaning sny such
scnsst, .

PATENT
REEL: 046348 FRAME: 0466




&, CONFIDENTIALITY
8.1 Confidential Information mesns el confidential information {(howsver recorded or prassrved)
disclosad by 2 perly {Disclosing Parly) or s Reprasentatives {as defined balow) lo ancther parly
{Reciplent) or its Repressniatives whather before or afier the dste of this agresment In connaction
with this agreament, Including:
{8} ths existenoe and termns of this agraemant;

{6} {inrelglion io Intalesens only) all information and know-how ralating 1o the Palenis,
Techmnology, Hardwars improvemenis and Technology Improvements;

{¢} {nrelation iointelssans only) any Information provided by Inlelssens to VPT under
clause 5;

{8} snyinformalion providsd by 2 parly io snother party undsy datizse 7; and

{e} ~any Informalion {whether or not technical} that would be segarded a5 confidentlsl
by 8 reasonable business person,

Repragantatives means, In relallon io a party, lis amployses, afficars, repressniatives, agents and
advissra,

B2 The provisions of his clause shall not apply fo any Confidential infarmation that:

{8) Iz or becomes ganerally avallable lo s public {uther than s & resull of iis
disclosure by the Raciplent or lis Reprasentatives in breach of this clausa);

{8} was avsiishle to the Reciplent on & non-confidential basis hefora disclosure by the
Diselosing Parly;

{c} was, Is or becomes avaliable lo the Redplent on a non-canfidential basis from a
parson who, fo the Reciplents knowledgs, is nol bound by a confidentisiity
agresment with the Disclosing Party or otherwise prohibited from diaciosing the
information to the Reciplent s or

{d) the parties agres In writing is aot confidential or may be disclosed.

8.3 The Reciplent shall keep he Disclosing Parly's Confidantisl Information confidentisl and shali not:

{a} uss such Confidential Informalion except for the purpose of exercling o
parforming He rights and obligations under or In connsclion with this agreement
{"Parmitted Purpose®™; or

(b} discloze such Confidential information inwhole or in part to any thind party, sxcept:

{ in sccordancs with ihis agresmant {which, In ths case of VPG,
includes dlsclosura o a permilisd sub-ficsnses or sub<coniracior
sppointed by VPC in accordance with the terms of this agreament); or

11] 83 expressiy pernitied by this dause 8.

84 A Reciplant may discloss Confidential Information to those of lis Reprasentatives who nesd b
know such Confidential Information for the Pemittad Purposs, provided that:

{a} it informs such Represenistives of the confidentisl nature of e Confidential
information belore disclosure; and
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{by & procwres that its Reprasentatives shall, In relation to sny Confidential Information
disclosad to them, comply with the obligalions sef out in this clause as If they were
8 parly o this agreement,

and 8t ali Umaes, i & ilabls for the fallure of any Representativas o comply with the obligetions se!
out {n this clause.

88 Each pary: may distiose Confidantial Informstion of snother party 1o the extant such Conlideniial
Infoemation Is requbad to be disclusey by law, by sty goverimsntel or other regutatory suthionly or
by & court or olher suthoilly of competent jidediction provided that, o the sxtant i is fepally
permiited ta.do so, it gives that party.ss much notice of sush disclosure as possitie and, whers
notics of disclosure Is not probiblied and Is given in accordance with this clauss 8.5, It lakes inlo
acocount the reasonsbis requests of that parly in ralation to the contant of such disclosurs,

88 Eech parly reservas aff rghle in ite Confidential Information. Mo rghts of obligations in respect of
any of its Confidentist information, oo han those eapressly stated in this agreement, are granted
{0 another parly oranyin be impliad from Bis sgreament,

BT On tennination of this agreement, {o the exiant that each parily is a Reciplent, i shalk

{a} deslroy of retum o the other pady all documenis snd materdals (and any coples)
sontsining, reflecting, Incorporating or based on the Confidentis! information of the
Disclosing Party;

{2} erass all the Confidential Information of tha Bisclosing Party from #S computer and
communications systems and davices used by &, including such systems and dala
slorage sevices provided by third pariies ({to the extent iechnically and lsgally
praclicable}; and

{c} cerdify in wiling io the Disclosing Parly that it hes complied with the requiraments
of this clause, provided that # may relaln documenis and materials containing,
reflacting, Incorperating or based on the Confidential information of the Disclosing
Parly lo the extent required by law or any applicabla govermmental ar regulatary
sullirtly. The provisions of this claise shall oontingt to epply 1o.any such
dosiments std rostrisls mbsined by VRG, sublstt o dlawse 17,

&3 The provisions of this clause 8 shall centinus (o apply afier the axpivy or eaddier lermination of this
agresment,

g RECORDAL OF LICENCE

9.1 intelesens shall racord the lcence grantad to VPG In clause 4 In the relevant regisiras,

9.2 Each of VPMS and VPC shall provide ressonable agsistance; at thelr own cost, 1o enable
intalsssns o comply with clausa 8.1,

10, PAYMENT

10.4 st sunsidurstion for te righis granted under clauss & YPD shal pay o intelesens {in cash or
claarad fundsh

{s) within 5

{8}

i} complstion of milesiona 4 {as described In Schadule 3} or

(i} within 14 Buginess Days of complelion of milestons 3 {as descibed In
Schedils 3,
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whichever socurs first,

e upon the earlisr of:

) completion of milesions 5 {as daéﬁﬁb&d in Schedule 3) or
{i} the dale which falls 180 days afisr the Effective Dals,
whichever oocurs first,

2 5 PROTECTION OF THE PATENTS

1.4 Each of VPMS and VPC shall immadistely nolify intalasans in wiiting, giving full particulars, If any
of the following malters coms o its attention;

{a} any acius, suspecled or wealened infringement of any of the Palents,
Technology or know how;

{b} anyaciuslorthreatansd clalm that any of the Patenta iz invalld;
{g} -anyaciual or freatsned opposiiion to any of the Patsnis;

{d} any clslm made or threaisnad that exploliation of any of the Patanis, Technology
or know how Infringes tha rights of any thivd party;

{8} any perzon applies for, or is granted, a patent by reason of which that person may
be, or has basn, granisd, rghts which conflict with any of the rdghts granted o VPC
undar this agresment;

i} anyapplication s made for g compulsory ficence under any Patent; or

{8} anyother form of altack, charge or clalm io which the Patenis, Technology or know
how may be subjecl,

1.2 in respect of any of the matters listed in clause 11.1:
{8} Intslesens shall, in ls absoluta discretion, decide whal action, #f any, to laka;

{b} Intelesens shall have exclusive conirol over, and conduct of, all claims and
procesdings;

{c}  Naither VPMS nor VPG shell make any admisslons other than to inislesans snd
sach shall provida Infelosans willy all assistance that il may reasonably reguire in
ihe conduct of any clsims or proceedings; and

{d) intelasens shall bear the cost of any procsadings and shall be entitisd to mialn all
sumg recovarad inany action for s own sccount.

11.3 The provisions of saction 67(1) of the Patents Act 1877 {or aquivalsnt legisiafion In any juriadiciion)
sra exprassly excluded,

1.4 Mathing in this agreament shall constitule any representation or warraniy that:
{8} sny Palent s valld or refevant to the Lizensed Products;

{b} any Patent {if & patent application) shall procesd io grant or, ¥ granied, shali be
valid; or
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{cy  the sxercise by VPG of rights grantad under this agreement will not infrings the
rights of any person,

12, LIABILITY, INDEMNITY AND INSURANCE

123 intelesens shall Indemnify VPC and VPMS (up to 2n aggregste imil of the iols! amount received by
intelesens under clause 10 ss ot the dale of the clalm srising) against afl liabilities, costs,
axpenaas, damages or losses {induding any conzequential losses ar loss of opporiunity all inlarast,
penaliles and legal costs (calculated on 2 full Indsmnity basis) and all other professional cosis and
sxpenses) sulfferad or inctirred by sither VPG or VPME srising out of or In connaction with:

{a} “intslezsns'use of the Palenis andlor the Technology (cther than the grant of the
ficsnce to VPG under this agresment);

{b} intelesens’ braach or negligent parimance or non-parformance of this agreement;
ar

{c} the enforcement of this sgreemant by sither VPMS or VPC.

i2.2 Other than as expraasly agraad under clauge 12,1, 10 the fullast exient permitied by law, Inlsleseny
shall not be liable to sither VPMS or VPG for any costs, expenses, loss or damage {whether direct,
Indirect or consaguantial snd whasther sconomis oF oiher) ardsing from VPC's exerclss of the righis
grantad fo i under clause 4 of ihls sgresment.

12,3 Each of VPMS and VPC, joinlly and severally, shall Indemnify inlelessng against all lisblliies,
cosis, expenses, damages or losses {Including any consaguential fosses or loss of opporiunily
profit, reputation and aif Intarast, penalifes and lagal cosis {salculsied on & full Indemnity basis) and
gl other professional cosls and supensss) suffsrad or incurred by intslasens arising out of or in
connection with:

{a} VPU's exercise of the righis granted to i under this agreement;

(b} brasch or nagligent performance or non-performancs of this agreement by sither
VPMS or VPG, including any product tiability claim relsting io Licensed Products
davalaped, modified, enhanced, manufacturad, supplied or put Into use by VPG

{c} the sniorcemant of this agreement by Inlelesens against sither or bholh of VPMS o
VPG

{d} eny clalm made against inlelesens by = thind perly for desth, personal Injuryor
damage to properly arising out of or In connegtion with any defective Licsnsed
Produdt, to the exient that the defect in the Licensed Producis is attributable o the
acls or omissions of either VEMS or VPG {or boih) or eny of their employses,
agents, subdicanssss or subcondractors; or

{s} any sctor omission of any subconiracior appointed by VPG under clsuse 141
which, If such act or omission had basn an acl or omission of VPG, it would have
consiituled g breach of this agresment by aither VPMS or VRC,

124 if any third parly makes s claim, or nolifes an Intention o make a claim, against a parly which may
reasonzbly be considered fikaly io give fse io 8 labillly under this Indemnily {8 "Clalm”), that parly
shall a5 soon 85 reasonsbly practoable, give writlen notice of the Claim fo the ralevant perly,
speciving the nature of the Clalm In reasenable datail,

12.8 H a paymant due from a pary under this clause Is subjact fo tax {whether by way of diract
assessment or withholding st lis sourea), the party to whom payment iz dus shsll be entliied io
racsive from that parly such amounis as shall ensure that the net recsipt afler tax, io the other
party in respect of the payment is the same as it would hava been wars the paymant net subject to
8%,
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128 VPO ghall, ab e wxpenss, gary product ebillty and comprehensive’ gensnel ity fsumnss
toverage of annual in the aggtagute fv any ooy padcd of srence,
increasing annually In sccordance with the UK Reisll Prices index, VPO shall use all reasonable
endeavours to ensure that such Insurance poliey names Inislesens as co-nsured with VPO and
remains in effect throughout the duration of this agreameant and for & period of sl (8} vears afler
{erminalion or expliy of tha agreement, and shall supply Intelesens with 2 copy of such policy on
requast

127 Nothing In this agreement shall have the effect of excluding of fimiling any lsbility of & pary for
deatt or parsonal injury caused by the negligence of such party.

13, ADDITIONAL VPG OBLIBATIONS
134 VPC ghall:

{a} ensura that the Licensed Producis that & manufactures, sslis, distdbutes or
stharwige supplies ars safe for the use for which they were Intendsd;

{b} obtasin at'its own sxpense all licences, permils and consents nacessary for the
manufachurs, sale, supply or dislribution by it of any Licensed Produst as permiited
by the tarms of this agreament;

{c}  perform Uiz obligations In connsclion with the provision of any Livensed: Product
with reszonsble skill, cars and diigence Including good industry practice;

{8} -only make use of the Palenis and the Tachnology {and tha rights grantad lo it
undear clause 4 of this agreament) for the purposes suthosiged in this agreemant;

{e} comply with all applicable regulations relating fo the uss of the Patanis and the
Technalogy:

) comply with all ragulations In force or use and raasonabls practicss advised by
inteiasans to sefaguard Intelesens’ rights in the Patenis and the Technology; and

(g} obisin any Government approval required for this agrasment befare the Effective
Date.

132 Neither VPMS nor VPG shall, or directly or Indirectly assist any other parson fo:

{8} do or omit to do anyihing o diminish the fghts of intelesens in the Patents or the
Technology or Impalr any raglsiralion of the Patanis; and

(b} use any child isbour in the manufaciure or disiibution of the Licensed Products,
and; wherg third parlles manufacture or disiibule any Licensed Produsis, VPC
shall pracurs from those third parties wiliten confiomation that they shall net use
any child labour in the manufaciure or distribution of the Licensed Products.

133 Each of VPMB and VPC acknowledges and sgrees that:
{8} the exercise of the rghls / lcence granted to VPG under this agresment is

subjact to sl applicebls laws, anzcimenis, regulstions and other gimilar
instrumants; and

{b) each shall at all times be jolntly and severslly lisble and responsible for such
dus observancs and performance by VPG under this sgresment,

14. SUBCONTRACTING

14.1 VP shall have the right to subconiract the manufecture of the Licensad Products provided that
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{8} any subecantracior shall firal anterinie an agreemant with VPC containing ferms
similar to, and 0o less onsrous than, the provisions in his agreement {including,
without Hmitalion, ‘confidentiality} to the sxteni applicable to the scope of the
suboontraciors acliviies and VPG agress o monilor the subconlractors
compliance with such agreement and, f necessary, promplly enforce such
agresment sither gn s owr motion or at the requast of Intelesens. Without limiting
the foragoing, VPC shall procure that eny suboontraclor sppolniad by it shall
comply with ali regulalory compllance activitles Imposed upon VPG as legsl
manufaciurer of the Licansed Products; and

{b) the terms of any agrsement entersd into by VPO under clauss 14.1(a} above: {)
provide for immediate terminalion by VPG of 2 subconiract In the event {he
subconirecior doss or omils to do any set which, if done {(or not done} by VPC,
would give Intelasans the dght io tarminals this agresmant; end () permmi VRS 0
immsdistely terminsts that subcontrast i this agreement Is terminated for any
reason; and

{¢} Each of YPME and VYPC shall be jolnlly and severally lsble for all acls and
ontssions of any subconbacior as i those acls or omissions wers asts of
omissions of YPC under Uils agrsement and sach shall indemnily inlslesens
against all costs, expsnses, claims, loss or damage incurred or suffered by
intelssens, or {or which Intelesens may becoms Hable (whether dirsct, Indirect ar
congequential and Including any econonilc loss or other loas of profils, business of
goeodwin atsing oul of sy sol or onisslon of any subcontslor. Including eny
groduct Hebility cleim releting to Liswnsed  Products menidsctusd by the
subcontracior. Any clalm under the Indemnity given in this dlauss must be made
under ths procedure described in clauss 12.4 and the provisions of clause 12.5,
clauss 12.8 and clause 12.7 shall apply o this clauss, the necessary changes
fiaving been made,

14.2 VPC shall

{2} give Intelssens no less than 20 Business Days' notice in wiiting of the ldentity of
any subcontracior i Intands to uss io manufaciirs the Lisensed Produshs, prisr fo
gntarng Inlo sny agresment under clause 4.1 sbove; and

(b} only use subconlraciors which are solvent, repulabls snd able to camry out their
obilgations In accondance with the lenmns of the agresmenis anlered inlo under
clauge 14.1 above; and

&} i sorsquested by Intelezens; provide Enieées&ns with such infarmation about the
subsontracior as klelasens ragsonaiily | reguests {and VPC s alle to provida) end
wiit sonsull Wih hidlsseny Upon renvell In relalion fo any fagiimale TonGems
intelesens may have regarding any such subsontfacior,
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18 ASSIGHMENT AND OTHER DEALINGS BY INTELESENS

15:4 intelesens may at any fime assign, transfer, morigage. charge or deal in any other manner with any
or all of its righis and obligations under this agreament.

i82 inislesens may subsontract or delagats In any meanner any.or all of lis ocbiigations undar this
agreament to sny tivd pany.

18.3 Each of VPMS and YPC shall, at Inlslasens’ request, axaculs and deliver {and ensure that s
employess, sgents and ropreseniatives execuls and dalivary any documents, agreements o other
instruments (including any supplement or amandment io this sgrsement} which may be required
{or which inlelasens or any successer entily deams necessary or desirable), 2t any time during or
after termination of this agreemend, in order to give elfsct to or perfect or evidence sssignment of
the Patenis or Inlelssans’ ownership of ths Patenis or Technology.

5.4 YPMS shall, at intelasang’ raquest, execuls any sgresments or other Instruments {including any
supplsment or amendment to this agresmant) which may be requirsd in order io givs sffsct io or
perfect any assignment, iransfer, morigags, chargs, or oiher dealing referrad to in this clauss.

18. TERMINATION

18.4 Without prejudics to any rights that have secrved under this agreoment or any of ils dghis or
ramedias, bul subject fo clause 18.2, Inlelesens may lerminaie this agreement immediately by
glving wrilten notles to both VPMS and VPG I any of the following clroumstiances ocours:

{8} sither VPMS or VPC falls 1o pay any amount dus under this agreement on the dus
dale for payment and remains In defaull not less than Tourleen {14) days aiter
baing nolified in wilting to maks such paymant;

{6} elther VPME or VPC commils a material braach of any lemm of this agreement,
which braach Is either not capable or remedy or, if such breach Iz capable of belng
romadiad, eithar VPMS or VPC {as the vase may ba) fslls o remedy that breach
within a period of fourisen {14} days sfier both VPMS and VPC have bean nofified
in writing by intelesens o do so;

{} slther VPMS or VPC undergees an insolvency Event, suspends payment of s
debts or is unable o pay Hia debls as thay fall dus;

{dy sither VPMS or VPC commences negotistions with all or any class of its craditors
with & view o rescheduling any of s debls, or makes a proposal for or enters inlo
any compromise or awangament with any of Uz credilors ather than {(bsing &
company) for the sols purpoess of 8 scheme for & solvent amaigamation of sither
VPMS or VPC {83 the cass may bse) with one or mors other compsanles or the
solvsnt raconstruction of glther VPMS or VPG;

{8} = resolution s passad, or an ondsr of the oourt Is made, for or In connaction with
the winding-up of sliiher YPMS or VPC (belng 8 enmpany) other than lor the sole
purpose of a schame for s solvent amalgamstion of aither VPMS or VPC (as ths
case may ba) wiih one or more other companias or the soivent reconstruction of
sither VPMS or VPC;

{h  anadministrator is appointad to eliher VPMS or VRC;

{9; & receiver is appoinied over all or substantially aff of the assats of sither VPMS or
VRG:

{h} & craditor or sncumbrancer of sither YPMS or VPC aitaches or takes possession
of, or 3 distress, axacution, sequesiration or other such process is levied or
enforoed on or sued againat, the whole or substantinlly sl of the sssals of either
VEME or VPC snd such sttschment or process is not discharged within 14 days;
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{H  any event occurs, or progsading Is taken, with respect to either VPMS or VPC in
any jurisdiction to which It Is subject that has an effect equivalent or similar fo any
of the evenis menthaned In clause 18.1(c) to clauge 18.1(h) (inclusive);

{) slther VPMS or VPC suspends or ceases, or threalens o suspend or csase;
carmying on all ora subsiantial part of ifs business;

(K) alther VPMS ar VPC challsnges the valldity of any of the Patenis; or

(i} sither VPMS or VPC contests the secret or subziantial nature of the know-how or
Technology.

7. CONSEQUENCES OF TERMINATION

171 On suphy ot Jeunination of this agreament for any reason and sublect to-any express provisions set
out slsswhiars I this sgsement:

{a) =l outstanding sums payable by elther VPMS or VPC lo intelesens shall
immadiately becomsa due and payable;

{b} allrights and licsnces granted pursuant to thls agreement shall cease;

{¢} VPG shall cease all exploltation of the Patenis, Technology and any know-how
provided by intelesans lo VPG, except Insofar as provided In clause 17.2 or such
know-how ceases or has ceased io be confidential, uniess this is or was as &
consequence of the default of VPG or VPMS;

{d} VPG shall co-operate with Intslesens In the cancallation of any ficences registerad
pursuant {o this agreement and shall execute such documsnis and do all scls and
{hings as may be necessary o effect such cancallation: and

{e} wilhin ninely (80) days sRer the dely'of iyminalion VPO shall promptly desirey or,
if Intetasans shall so slect, deliver to nldfesans orany other parson Sexlotalsd by
Intslesens, atl VPCO's expense, all Licsnsed Products that it has not disposed of
within that period after the date of termination:

17.2 On expiry or termination of s agresment for any resson oiher than fermingtide by Intelasans
under any right providad By sisuse 16,1, VPC shall for 8 parind of 90 doys sftar the gt of
fermination have the right-to:

{a} completa the manufacture of Licensed Products for which VPC Is In receipt of an
order at the date of termination; and

{b) selt or olherwise dispose of all Licensed Products {including stocks of Licensed
Products) which Incorporate the Patents, Technology andlor know-how and which
are in iis possassion, conirol of are in the course of manufschure at the dals of
termination.
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7.3 Any provision of this agresment thal exprassly or by Implication Is Indendad fo come o or
coniinue I fores on or after lermination or axplry of this agreement shall remaln in Al forcs and
affect.

17.4 Terminalion or expiry of this agreament shall not affect any dghls, remedias, obligations or
lhatiites of the partins that have accruad Up to the date Of Inmination of axpiry, Including the dght
to slale darmpges iy respast of aty biaach of the-sgresnient which exisied st or before the dats of
termination or expiry.

18. FURTHER ASSURANCE

181 Each of VPMS and VPO shall at ils own sxpense, and shall use all reasonable endeavours fo
procure that any necessary third parly shall, prompily, exscule such documanis and perform such
acts 8% may be reasonably required by Inlslesens for the purposs of giving full effect to the
asaignment of the Patenis effected under dause 2.1 of this agreemsnt, including:

{a) registation of intslesens as sols applicant for, or propristor of, the Patents; and

{b} assisting intclessns in oblalning, defending end enforcing the Palenis, and
‘aagloting with any other procesdings which may be brought by er against
intelesune spningt or by any Bird pany relating o the righls assigned by i
agrasment. '

18.2 Each of VPMS and VPC appoinis Inislezans to be His atiomay In his nams and on iis behalf to
Sxere donumenis, use 1S name and oo sl things whikh ars netessary or dasineile solaly for
Ininiesens fo enfores s riphts under dleuse 181, Aveniinnte @ wiition, shaned by any directr
or e sseralwy of VRMS-or VRO (o the osee yenuires] or by sny gomon appoinied fn
sopordaney wWith iy dause 182, that sny Inshument or asf iy wilhin e sulhefly contered
by this sgraamant shall be dorclisive svidencs st sech s thecase so far as sy Ilid sary &
concemsd. ! ’

183 The rospoctive powers of allomey are Tnsvosabla and are Yven hy way of secusily to sequre
the gerlermance of the obligaticas of VPMIS and if applicalits, VPG under this clauss and the
ppriatsry interest of Intelegens In the Palents sl are ghad o0 so dong 98 such obligations of
VEME and, I applosble, VPC remaln undischamsd or iniadesens has such interast in the
Patents. Tha respective’ powars may not be revoked by sithar VPMS or, if applicabls, VPO,
save with the consent of intslesans,

184 Without prejudice ko clsuse 18.2, intslesans may, In any way i thinks # and i the neme and on
behaif of VPMS o, If applicable, VPC:

{8) ftake any action that this clause requires VEMS or VRS 1o take:
by exsrciss sny righis which s daussraguires to VPMS or VPO 1o exsrcise; and

{c} appoint one or more persons to act as substitule altomey{s) for either VPMS or
VRC (as the case may be) and fo exerciss such of the powers confeed by elther
power of atiomey grantad under this dlasize 28 Intelesens thinks fit and revoke
such appointment.

18.5  Each of VPMS and VPO undanvkes to sty snd confinr everything that intelosens and any
Sibalilele aliomey dons or sranges or prrporis-o 9o or sranos ¥ ouod Talth In oxerclse of any
podergranted dnder s clauss.
18, WAVER
So fslivre-or felay by & party & exereiss any Hht or tamedy provided uniler s ngtaamant or by
Ysur shall vonstitie s waiver Of thator sy otier dahtor comedy nur Shatt R sravent o sttt the

Tarther siorcien of that or dny other ght or famedy. No single or parial axeniss of susk tight or
ramady shall praveat or mestrin the further sxercizs of that o 3y other fight or remsdy.
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20 ENTIRE AGREEMENT

264 This agreement conslitutes the eniire agreement belwesn the parlles snd supersedes and
axtinguishes ol previous sgreements, promises, sssurances, warranties, representstions and
understandings betwesn tham, whether written or oral, relaling to #is suljsct matter.

20.2 Each party agrass that it shall have no remadies In'reapect of any statement, representalion,
agsurance of wamanly (whelher made innocently or negligently) thal Is nol set out In this
agreament. Esch party agrees thal § shall have no <lalm for Ionocant or negligent
misreprasaniation or negligent missistement based on any stalement in this agresmant.

21, VARIATION

Mo variation of this agreement shall be effective unless it is In witing and signed by the partiss {or
their authorissd represenistives).

22. SEVERANCE

22,1 if sny provision or perbprovision of this sgreemsnt ks or becomes invalid, llegsl or unenforcaablie it
shaill be desmad modifiad o the minimum exiant nacessary lo make it valld, lsgal and enforceabls.
¥ such medification Is not possible, the relevant provision of partprovision shell be desmed
delsted, Any modification o or delstion of a provision or pari-provislon under this clause shall nat
affsct the vaiidity and enforceability of the rest of this agresment.

222 if any provision or part-provision of this agresment is Invalld, flagsl or unenforceable, the parlies
shall negotiate In good falth o amand such provision so that, as amsnded, & is isgal, valld and
anforceable, and, (o the greatest exient possible, achieves the inlended commercis! resull of the
ariginal provision,

23. COUNTERPARTS

231 This agreement may be exsculed In any number of countsrparis, sach of which when sxsouted
and deliverad shall constitule & duplicate original, but all the counterparts shall togsther constilute
the one sgrsemsnt.

232 No counierpart ehall be effaclive unlil sach sy has exesuted and deliversd at least one
countarpart.

24, THIRD PARTY RIGHTS

Mo one othar than a parly to this agrasment, thelr successors and permiited assignees; shall have
any right 1o enforce any of its ferms,

28, NG PARTHERSHIP OR AGERCY

2514 Nothing In this sgresment Is infended to, or shall be desmad lo, establish any parinarship o joint
vankird bphwaen any of the partias, cunstiuts sither party the agent of sucther party, or suthorise
sithr party o make or sniar lilo aty cotmbtmeds doror on behall of anoter party.

282 Esach parly confirms It is seting on lis own behalf and not for the banefit of any other parson.
28, FORCE MAJEURE

No party shall be in breach of this agresment nor llable for delay in performing, or failure o
perfomn, any of lis obligations under this agresment If such delay or fallure result from events,
cirsumslances of causes bevond lis reasonable conirol, In such dreumstances the afiscled party
shalt ba-anlitled ¥ & ressonable axtension of the s ke peroring sich shligations. If S paney
of dalay of Nemperformines continuss for theae (8} mordhs, the pany nod affscied may fepinate
this sgrenmant by giving fourisen (34) deve weillsronnion 16 the sfected parky, providad that VRS
and VPMS shall not be eniiied {o terminals for s force majsure svant affecting sither VPMS or
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VPG respeciively. Nolwithstanding the foregoing, force mejeure shall not relleve any parly of lis
paymant obligations under this agresmant.

27. MOTICES
27.1 Any notics given to g party undaer or In connection with this sgresmant shall ba:

{a) in wiling and direcied o the recipient’s address for nolicas specified In this
agresment, 25 varied by any nolics given by thal party under this agreement; and

{&) delivered by hand or other nextworking day delivery service or sant by prespald
post; facsimile or emali o thet sddress.

27.2 Any notice shall be desmed lo havs been rsceived:

{a} ¥ dalivared by hand, on slonalurs of 3 delivery receipl or at the time the notics Is
isft st the propser address;

{b} ¥ sent by pre-pald firshclass post or olher nsxt working day dalivery sarvios, at
8.00 am on the second Business Day efter posting or at the time recorded by the
dalivary sswvica; or

{c} I sent by facsimile or amall, when the sender's facsimils ar email systam ganerales
a message confiming succsssiul iranemission or delivery of tha nolice in entiraty
unless, within eight business hours efier the ransmission or delivery, the rseiplent
Informa the sander that it has nol recelived the eniire notics,

but if the delivery, receipt or fransmission Is not on a businass day or culside of business hours, the
notice is iahen i be received at the commencement of business hours sfter that delivery, receipt or
fransmission,

273 This clause doss not apply o the service of any proceedings or other documents In any legat
gction or, where applicabls, any arbitralion or other mathod of dispute resclution.

274 A& notics given under this agreement which purports fo tenminale this sgresment isnotvalid B R is
given or sent by e-mall,

28, INADEQUACY OF DAMAGES

Without preludice to any olher righls or remediss that the other parly may have, each parly
acknowladges and sgrees that damages sions may not be an sdequats remedy for any breach of
the terms of this sgresment by them. Accordingly, sach party shall be sniltled io tha remedies of
injunction, specific performance or other sgquiteble relief for any threatened or actual bresch of the
terms of this sgreement,

28, GOVERNING LAW
This agresment and any digpute or Jalm arsing out of or In conneclion with It or s sublect matter
or formation {including non-contraciual disputes or clgima) shall be govemad by and constrused in
gccordance with the faw of Northem Ireland.

34, RESQLUTION OF DISPUTES AND JURISDICTION

381 The parfies may agres st any tmeto refer any dispule; daim or difference {"Disputs”) arising out of
or in connection with this agreemant to mediation.

302 This clause 30 sete out the Intention of the pertiss fo act'ln & collaborstive mannerend e spift of
mutual frust and co-operalion in seeking to resclve dispules at the earliest stage possibla.
However, for the avoidance of doubt, nothing In this clauss 30 Is intendad to curtall or delay In eny
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way any party's right lo seek inlerim of interiocutory refief from the courts of Northern irsland a2l any
tima,

303 Unless oiherwiss sgread, all negoliations connscled with s Dispuls shall be in confidencs and
without prejudics to the rights of the parties In any fulure procesdings. If ot any point the pastias
reach agreemant on the resolution of 2 Dispute or any part of a Dispuls, it shall s set cul In willing
and signed by the authordsed representatives of all parfies. Such resolulion shall from that polnt be
binding on the parties and may be rsfamad to as evidence of their sgreemant.

304 if & Dispute arises, the parly who wishes {o raise it {Claiming Pary} must glve notice {Disputs
Motice) to the other perty or parties (Responding Pariy) a8 soon as ressonsbly possibls afler
becoming swars of the creumstances giving rise tn the Dispute. The Dispuls Notice must spacify
In reasongble detail:

{a) the relevant {acts giving fise to the Disputs;

{b} any contractual obligation or other applicabls legal duty which the Claiming Party
asserts has been or will be breached: and

{6} the remedy or sction clgimed by the Clalming Party.

308 Sublect tn clausce 30.2, i a Dispute srises betwaen the paries at any time, such Dispute shall first
bs refered o the parties’ senlor represeniatives. The pariles’ senlor representatives shall mest
without prejudics within 5 Business Dayve of racsipt of the Dispule Notics by the Responding Parly
and thay shall attempt In good faiih 1o rescive the Dispute, Any decision jointly made by the
represeniatives shall bs final and binding unisss the parlies otherwiss agres, onee it has besn
racorded in wiiling and signed by each represaniative In accordance with clsuse 30.3.

30.8 Subject to clause 30.2, ¥ the senior raprasentalives have falled io resclve the Dispule within 15
Business Days of recsipt of the Dispute Notice by the Responding Party, the Dispuie shall be
referred to the Managing Directors of sach parly who shall, within 10 Business Days of the Disputs
being referred 1o them mest whhowl prejudice and attampt in good falih to resolve the Disputs. Any
decision fointly mads by the Managing Directors shall be fingl and binding uniass the parties
otherwise egree, once it has been recorded in writing and slgned by each represenisiive In
sceordance with clause 30.3.

30.7 Any parly may nominais 8 depuly to attend In place of the reprasentatives refarred o sbove,
provided thal such deputy must be duly suthorised lo agree g rasclution of the Disputs.

30.8 Subject o clause 30.2, ¥ the Dispule cannot be rescived by negolisfion, the Dispuls may be
referrad lo mediation in the perties, acting reasonably, consider and agree that the Dispule Is
sultable for medistion. The cholce of madiator and venue shefl be agresd by the pariiss, acting
reasenably or, faling such agreement, nominated by the Prasident for the time baing of the Law
Soclety of Northem Ireland,

30.8 Each parly lrevocably sgrees that the courts of Norhem Irsland shaell have exclusive jusisdiction to
ssitle any dispuls or claim arialng out of or in connection with this agresment or iis subject matler
or formation {including non-vonbrachual dispules orclaims).

This agraamant has baenh enterad Inlo 85 & deed snd is delivarsd on the date slated at the baglnning of it.
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SCHEDULE 1

THE PATENTS
Invention Country/Region Appiication Publicstion or  Status
. e mber 4 Srant Humber
Magnastic Europe 087371324 2155063 Granled
Connectors . .
Magnetic Sermany 802008251527 2155083 Granted
Connecloms
Magnelic France 087371324 2185053 Granied
Connaclors
Magnatic UK 087374324 2155053 Cranted
..Connsclors i N
Magnefic Iretand 087371324 2158083 Granted
Conneclons e .
Magnstie fisly (87371324 2185083 Granied
Conpeglorg. % oo A = :
iagnelic USA 12/800844 8332008 Granted
o connsclors
Monitoring System Usa 10/485348 8248231 Grantsd
Brinksr
PATENT

REEL: 046348 FRAME: 0479



SCHEDULE 2
THE TECHNOLOGY

Bestisn Doviss Hardwars (ol VOl

intelasans will provide {or make availabls az appropriale and further detalled bslow) VPC with all the
information i has which intelasens deems necessary o manufacture the V-Pod and VLl as defined balow
to 8 quslity assurance standard previously manufactured by infelasens for VPMS including:

Y-Pod {the ECG dsts collsclion, snalysls, caplurs and reporting module developsd by Inislssens for
VPMS In 2008 for communicating with the V-Cali)

The V-Pod Biil of Materials (BOM}) which includes sl V-Pod componants
Operational and testing manuals for V-Pod
Writtan V-Pod bulid ssquences and mamndaciuring processes {where avaliabia)

Intslesens will make avallable any assembly or festing Jigs, rigs, forms, special tools, lssiing
panals, tast software that sre specific to V-Pod and reguired to produss snd lsst the V-RPod

VeCeli (ihe tansceiver module developed by intelesens for VPMS In 2005 wirelessly connected via'a
Nordle 2.4 GHz protoss! to V-Pod that bansmits s date to the web)

The dordic 2.4 GHz communications soflware snd profocol betwsen V-Pod and V-Call and the
GPRE communications software betwesn V-Cell and the phone networks

The V-Cell Bill of Materials {(BOM) which includss all V-Cell componenis

Opsrational manuals for V-Cell and data shests for componants such as microprocessors,
transmiiters and recelvars

Written V-Cel bulld ssquances and manufacturing procseasas {whare avaiiable)
Y-Cell testing and manufzcliring manual

Intelesans will make availabls any assembly or testing Jigs, rigs, forms, special tools, testing pansls
that are specific to V-Cell and regulred io producs and test the V-Call

Suetion 2 Slossnagy Patohes

intelesens will provide a non-exciusive livense (n accordance with tha terms of clause 4.1 of this agresmant}
io uss the lnow-how and Patents solely for the purposes of making, using and salling the biosensor patch
developed for VPMS In 2004 with & two layer Ink print process (V-Palch), which Indudes the conduciive gels
forming the V-Palch, the skin adhesive technolagy implemenited with the V-Psich and the famale magnstic
siuds usad to maie with the machinad mals studs Integrated inlo the V-Pod casing.
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Writlen V-Palch bulld segquences and manufaciuring procssees including Tasting and Manufacturing manual

Intelesens will maks avallable any assembly, sutting, holding ortasting ligs, tigs, forme, spacial tosls, testing
pansls specific to V-Palch and ragquired to prodice snd lest ths Paich

inisiszens will provides VPG with the source code of for the 10 set Arthythmiz Delection Algotithm developed
by intelesens for YPME in 2004 (inal vergion daled 20 Juns 2011, langed SVH ravizion 278, verslon 8.4
to support wirstess data transmission over & Nordic 24 GHz protocnl snd currently Instaliad in-the VePaigh
sysiem and sl Information regulred fo Ingtell the sald software and aliow VPD o further develop the V-Paich
and Y-Pod firmware and detection softwars as manufaciured by intelesans praviously for VPMS,

For-the avoldance of doubl, the Rollowing do nob form part of the technology fo be ficensad to YPC'In
accordance with this agreament:

{s) 80 9001713485 ~ Intelgsens cannot iransfer, licence or provide ascess (o s qualty management
systems’ (OMS) cedifications or regulatory approvals io ensble VPC to manufsclure and
distribute the Products. VPC heraby expressly acknowlsdges snd sgrees that it will need to
oblaln Hs own QMS' ceriifications and ragulalory approvals to manufacture and distribute the
Licansed Produsts;

{b} CE approval - Intslesens: will {ransfer the techrical fils for V-Paich CE cerlification ko VPG,
hawsver VPC hereby expressly acknowledges and agress that It will nesd to demonstiate {and will
be solaly responsible for demonstrating} fo tha relevant notified body that the pramises at which the
Lizensed Products are manufachured are QMS ceriified and et it hes the gppromiste processes in
place to enable CE spproval lo be added to the scops of VPC's certification. intelesens cannot
transfor, licance or provida access 1o its CE approval to enabls VPG to manufacture and distibute
the Lissnasad Produsis; and

{ek FDA 510{k) K131000 clearance - inisiesens will iransfer ownership of K131000 to VPG to ensbie
YPC fo gell ihe Licensad Producis under iis own namie in the USA.

Under temms of this agreement VPC {or the person manufacturing the Licensed Products onils bahailywill be
daseified as the legal menulachurer and 85 such wil be fully responsible for 2l raguisiory complisncs
activiliss for placing the Licensad Products on the market.
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SCHEDULEZ
HILESTONES

1 ‘Intslzsans to provide fo VPC a copy of quality mansgement system (QMS) document Index )
salalingio the Livensed Produsts o ensble VPG o Wantlly ahd spacilys In sgreement with
ninlgsens, the nacessaiy files and key documents for Banshe) to anabls VPG o sxpliolt the
Hieence grantsd under clauss 4.1, This document index with be provided within 7 days of receipt
of & signad copy of this agreement from VPG,

12 }intsiesens Io fransisr 1o YPL oo BMmE datalied In Soheduls ¢ which can ba Fansiensd in sof |
: copy. This o Include the specified OMS documsniation agresd by the pariies as part of
milestong 1 including the device and slacirods fechnical fles, BOM's, PGBA drawings, algorithm
sdtros sode (Spadfied In Schadule 2 Seetion 3), firmwaredsaltvare (SYN Rapaository REM V3, |
BN Varslon 280, Tagged REM 3.2.5) manufaciuring protess Information for the dadics sngd )
aach of the Jigs and fxbures used In the sesembly, fest and programming of the devics and
electrodes. This information will be provided via a drop box or similar format,

3. intelasens io provide catalogue nventory of alf hardware dataliad In'scheduls 2, cusiom o the
Licsnsed Praducts including but not Imited to test fixturas, culling tools, stack llems owned by
VPME sic and make available for shipping. Photographic evidence will be provided to confim
that all specified items are ready for collaction,

47T VPC to amange shipping of inveniory feniied by intelesens as pan of miiesions 3
&, VPU to complate Aushaiian instalistion of manufaciuing processes o funclional operaing |
standard for current bulld versions:
PNOIG4F ¥Y-Pod
PNO30SE Y-Lall
PNO3OSH V-Kit
77777 PNO339A 1xPackoldeleckrodes =
Motes:

it Is acknowiadged by the pariias that the exsel tims frama{g) are difficult io.speciiy with pradision, howaver
time Is of the essence. The partles haraby record their sxpsclation that all milestones will be complated
within 60 days of commencemant of e first milesions and acknowiedgs that it is In the Interests of all
partles io complate the milestonas, and thelr obligations In relstion to each milestons, expeditiously,

In addition Io the sbove milestones, 8 sulisbly qualified represeniative of inlelesens will physically altend
VPC's menufacturing faciity in Australia and assist in safting up the manufacturing process o realise
complstion of Milsslone §. The panies will aim to limit this to & maximum of two wesks of on-sits suppori
however acknowledgs that thers may be a raquiremant for a reasonable extansion of this imeframe which
will agreed af the ime, VPO shall give reasonable notice of travel regulrements {(exast dates for travel o bs
agreed in advanes by the parties) and cover intelssens’ reasonabla costs for such quaiified rapresantative’s
iime and expenses,
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EXECUTED ag » BEED by
INTELESENS LIBITED

ating by bwo directors

or 8 dirsctor and the Company Secralary

EXBCUTED o2 2 DEED &y
YRATCH BEDICHL SYSTRME | PTY LTD
soheny by ke Qreniees

o3 drecior and e Company Secramsy

EXECUTED g5 8 DEED by

VRATCH CARDIG PTYLYD

gciing by fwo directons

or 8 diresior and the Compeny Sscrslary

RECORDED: 06/12/2018
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