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DEED dated %~ IV OV LUy 2018
PARTIES

(1) STEVEN OWEN McCABE (ssignon)

(2)  THE UNIVERSITY OF WAIKATO (Assignee)

BACKRGROURND

A, The Assignor was a student studying with Assignes and jointly developed the Invention
and the sssociated Infeflectual Property Rights in the course of those sludiss.

8. The Assignor is the owner of his Inlerest in and o the Invention and the associated
intallectual Propenty Righls.

. The Assignor agress fo assign to the Assignes, and the Assignes accepls the
assignment of, the hwenllon and the intellectual Property Rights on the ferms and
conditions of this Desd.

AGREEMENT
1. DEFINITIONS AND INTERPRETATION
1.4 Defined Terms
in this Dead unisss the contexd gtherwiss requires:

Businsss Day means any day of the year other than 2 Ssturday, 8 Sunday, 3 New
Zealand public holiday or provinsial anniversary day in Hamilion;

Confidential Information means all know-how, financial information and any other
commaerciaily valusble or sensitive information iy whatsver form, including inventions
{whather or nof reduced lo practice} trade secrels, ingredients, formulas, graphs,
fests, procedures, systems, apparatus, drewings, commercial andfor biologicsl
matsrials, samples, devicss, models and any other maledals or information of
whatever desoriplion held by a parly which has been or will in the fulure be disclosed
by that party {Discloser) to another parly {Recipient) that

{a} the Discloser specifiss as confidential;

{b} is of a class & reasonabis person would regard as confidential or
{c} in the ciroumstances the Reciplant ought to regard as confidential;
Copyright means the property rights which exist in any Copyright Waorl
Copyright Work means:

{&} a work of any of the types desoribed in Section 14 of the MNew Zealand
Copyright Act 1884, andior

{b} & work in which copyright exiats,
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which raelaie {0 the invention;

Desd means this dead of assignment of intelleciual property righls, Including the
Background and any Schedules annexad to it

Effactive Date msans the dale of 18 November 2018;

intellsctual Property Rights means all intsllectual property righis and industrial
property rights developed by the Assignor as af the Effective Date and associated with
the Invention as set ol in Schedule 1 including {withowt imitation):

{a} he documentad trade seoreds and documentad know-how, Baing technical and
other information or expetience or rade secrets;

{iz} the Copyright Works and Technical Information in those things set out iIn
Schaduls 1;

{x) the Fatents and Patent Rights and applications for patents in those things sat
out in Scheduls 1 and

{) any other infallectual property or propristary rights In those things set oul in
Schedule 1o the extent owned by the Assignor and required 1o use or sxploit
any of the rights set out above;

invention means the implant conductor assembly which includes an electrode filar and

a conductive “decoy”, wharsin the decoy minimises the induction of radic fraquency

gurrents within the implant conductor alecirode fHar

Fatent Rights means any patent or patent application, including:

{a&} alf substitulions, divisions, continuations, continuations-in-part and regquests for
cortinued exemination of any of the foregoing;

{b} all patents lssusd from any of those patent applications:

{3 afl  reissuss, renowals, registrations, confirmations, re-examinations,
sxtensions, and supplementary protection cerfificates of any of the foregoing:
and

{c} ail foreign squdvalents of any of the foregoing;

Patents means the palents and patent applications as set oul in Schedue 1: and

Technica! Information means all inventions, designs, drawings, tosts, reports and

procadures, models, manuals, formulas, tables of oparating condilions and the like

redating 1o the Inleliectual Property Righis and afl other knowledge, know-how and
show-how relafing {o ihe Toregoing, whether or not capabls of being protectsd by
patent or otharwiss.

1.2 interpretation

Unless the context othsrwise requires;
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{a} a reference {0 a clause is a reference 10 & clause of this Desd;

{b} a reference to an appendix or schedule s a reference o an appendix or
schadide o this Deed;

{o} 3 gender includses sach other gender;
{eh the singuler ingludes the plural and vice verss;

{e} a reference to a "parky” is 2 reference o 8 party o this Oeed and includes a
raferance fo that parb's successors in title, permitled assignees and
transferees {§ any};

{i g raference o "writing” Includss emall;

{g} whenaver the words includes or including sre used in this Deed, they are
deamed {0 be followed by the words “withouwt limitation”;

{h) a referance 1o any legisiation, policy or standard includes s modification of that
legisiation, policy or standard or, in the case of legisialion, lsgisiation enaciad
in substitution for that legislafion and & regulstion, orderin-councit and other
instrurnant from time 1o tme issued or mads under that legisiation;

{i} headings to clauses in this Deed and the lable of contents are included for the
purpose of ease of raferencs only and are not to have any effect on construction
and intsmpratation;

{3 a reforencs to a day, other than a busingss day, I8 8 reference to any calendar
day of the year;

{k} a reference to any time is 2 referance to New Zealand time; and

{1 a reference 1o a day, other than a Business Day, is a reference {0 any calendar
day of the year.

2. ASSIGNMENT
2.3 Assignment

With effect from the Effective Date the Assignor assigns transfers and sets over to the
Assignes, absolutsly:

{a} his sntire right, title, interest and bensfit in and 1o the Intelleciual Property
Rights {including all common law rights connecled with the Intellectual Property
Rights} in perpetulty and free from any securily interests or encumbrances
whalsogver;

{I} gl rights of the Assignor, i any, o lodge any applications for industrial or
intellectual property protection in any jurisdiction in respedt of the Intelleciual
Proparty Righis and any modifications, developmenis or improvements o
those intellectusal Proparly Rights; and

{©} &l rights and entitlements of the Assignor to take action and recover any
JAL-297530.64-444-Y SOl
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damages or other legal remadies available fo the Assignor for any infringemeant
of the intellectual Property Rights, whether or not such infringement or breach
took pace prior to the date of this Deed,

2.2  Acknowisdgement

The Assignor acknowledges that the Assignes has enlerad into this Deed in reliance
unon the Assignor's warranties as set out in clause 4.

3. ASSIGNOR'S OBLIGATIONS
3.4 Underiakings

The Assignor underiakes to do any and all acts and o executs any and all documents
and authorisalions, and depose o or swear any declarations or saths as may bs
ragussied by the Assignes:

{a} for vesting absolutsly all the right, itle and infersst in and o the inlelisctual
Praparty Rights in favour of the Assignes;

) for conferring on the Assignee the right fo take action against any third party
who coples or infringes the inlellectual Property Rights:

{&} o profect, perfect or enforce any of the rights, privileges and entitements
granted or promised to the Assignes by this Deed; and

{) o enable the Assignes 1 pursus or prossouls any application In respect of the
inteliectual Property Rights to register in favour of the Assignes or such other
party as the Assignes may direct.

3.2 Further Datails

The Assignor will, at the request of the Assignes, and to the sxient outstanding, furnish
the Assignee with Rl detalls of and relating o the intellectusl Properly Rights
{including the cireumstances of invention, creation andior design of same) and whers
possitde all origina! versions of the intellsctual Propsriy Rights.

3.2 Confidentiality

The Assignor agrees 1o treal as confidential all Confidential information relating to the
infellectual Properly Righis and will not use, disclose or publish that Confidential
information without the expross prior written consent of the Assignes.

34 Infringemant Proceadings

The Assignor underiakes  join n or lend his name o bringing any procsedings for
infringement of any infellectual Property Rights (which the Assignee may require io be
brought against any Third Party anywhere in the world) including the provision of
information and the doing of afl acts and things as the Assignes may reasonably
request of the Assignor 5o as to enabis the Assignee fo condust in the Assigners or
the Assignes’s name, such procesdings. The Assignes will indemnify the Assignor for
any and all iabilities, coste {hcluding full costs betwean solichtor and disnt), costs

JAL-ZUTE20-B4-444-Vorm \\\ ‘;
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3.5

3.8

4.1

SALZR7ERG-54-444-Vm

orders, olaims and demands, incurred by the Assignor arising out of or incidental ip
complying with the requirements of this clauss 3.4 except o the extent thoss Habilities,
costs, costs orders, olaims and demands arise out of clroumstances that sre 3 breach
of olauss 4.1,

Authorisations

The Assignor authorises the filing of this Deed with the relevant copyright, patent or
other Infsllectual Property Rights regisiries anywhere in the world by agents appointed
by the Assignes.

Appointmant as Attornsy

As security for the performancs by the Assignor of his obligations under this Deed, ¥
the Assignor falls following 19 Business Days’ notics Trom the Assignes o parform any
act or execuls any document referred 1o In this clause 3

{a} the Assignes will have the right io do so in the place and stead of the Assignor
as the lswiully appointed atiormney of the Assignor and the Assigner undertakes
io confirm and ratify and be bound by any and all of the actions of the Assignes
pursuani 1o this clauss 3.8 and such suthority and appointment will iake sifect
as an irrevocabls appoiniment; and

i) the Assignor will procure that the Asslgnes will have the right to do so in the
place and stead of the relsvant third party as the lawiully appointed attormey of
the redevant third party and the Assignor undertakes to procurs that the relevant
third party confims and ratifies and be bound by any and all of the actions of
the Assignes pursuant fo this clause 3.8,

ASSIGNOR'S WARRANTIES AND ASSURANCES

The Assignor reprasents and warrants as of the Effective Datle that

{a} the Assignor has the right to assign the Assignors inferesis in and io the
inteliectual Properly Righis, and the inlellectual Property Rights are all of the
Assignor's rights and interest relating o the invantion;

{b} the Assignor has the right to assign the Assignor's inferesis in and o the
intaellectual Froperty Righis;

{c} there are no encumbrances or other matters affecting the Assignor's capacily
fo assign the intsliectus!l Property Righls {o the Assignes free of any
sncumbrancas or interasts;

{d} i the extent that any rights, title and inferests in the infelleciual Properiy Rights
{or any parl thereot) may remain or becoms vested in the Assignor or a third
parly notwithstanding clause 2.1, the Assignor irevocably assigns, ransfers
and conveys andfor underiakes {o procure that such third party irresvocably
assigns, tansfers and conveys, absolutsly and unconditionally, o the
Assignes, the rights, title and interests in and o the Inlsliechual Property Rights
by way of dead In a form substantially similar to this Deed;

PATENT
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{e}  the Assignor refaing no rights, lioences or sntiflemenis o use the Inlelleciusl
Property Rights or any part thereof and will promplly cease all use of the
intellectual Properly Righls, in any way, shape or form, save for any use
exprassiy authorised by the Assignes;

{f the Assignes will be entitled to actively marke!, promole, exercise and explolt
any and all of the Intellectual Property Rights assigned o the Assignee in the
axercise of its absolule discrefion withou! restrictions of any kind and the
Assignor, underiakes notlo lake any action or enter into any agresments which
may adversely affect the markeling, promotlion, exercise andfor exploftation of
the intslisctual Properly Righis assigned to the Assignee hereunder, conflicg
with this Deed or frusirate the abliity of the Assignes lo fully sxploit such
intelleciual Property Righis; and

{g} the Assignor must not at any ime or in any way, whather directly or indirectly:

{i} gquestion or dispule the Assignes’s ownership of the rights, fitle and
interest in the Intellectual Property Rights or do any act which might
infringe, invalidate or be inconsistent with, the rights assigned o or
conferred on the Assignes under this Deed, or permit, induce or
authorise any third party o do any of the foregoing acis; or

{5} grant or agree o grant in respect of the Intellectual Property Rights, any
oplions, pledges, liens, charges or other sncumbrances whalsosver,
nor give any other secuwrity over the Infellectual Property Rights or any
part thereof, for the purpose of raising financing Tor any reason
whalsosvar,

AUTHORITY ARD CAPAOITY

5%

The Assignor warrants and undertakes fo and with the Assignee that the Assignor has
the fegatl right and capacity o enter into and give effect to this Deed and to parform his
obligations under this Deead, and this Desd {when sxecufed) will constitute valld and
binding obligations on the Assignor on the srms of this Deed.

8. PIGPUTE RESOLUTION

8.1 Exciusive process
Any dispute will be discussed and resolved in accordance with this clause 8, and
neither party may commence or mainiain any aclion or proceeding in any couwrt, tribunal
or etharwise regarding a dispute:
{a) without first giving a notice of dispule under clause 8.2; and

{i+) comiplying with, and completing, the dispule resolulion process under this
clauss §,

axcept where that parly is seeking urgant interlocutory relief

8.2 Notice of disputs

JAL-2OTRZ0-E4-444- Y i &5 :
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¥ a2 parly considers thal & dispule has arisen, it will give a notlice to the other party,
sefting out in reasonable defall the dispule {Dispute Notics}.

8.3 Discussions between the parties

On recelving a Dispule Notice, sach party must promptly commence discussions o
attermnpl in good faith to resolve the dispute. Each party will mest a8 so0n as possible
{but no lster than 10 Business Days after the dale of the Dispule Notice] and as often

A8 necessary

{a} gather all information with respeot o the dispule which s appropriste in
connastion with s resolution; and

{&} discuss the dispute and nagotiate in an effort 1o resclve the disputs.

84 Madiation

{2} if the dispule has not been resohvaed within 30 Businass Days {or other pariod
agreed in writihg by the parties), the party's will try 1o resolve the dispule by
mediation conduciad by a single madiator, in socordancs with the ferms of the
LEADR New Zealand ing. Standard Medistion Agrssmsni and 8t a Tea 1o be
agresd by the parliss.

{2} The medialor will be such persan as the parties may agree upan in writing or,
failing agresment being reached, the msdistor will be chosen and the
madiator's fes determined by the chairperson for the time being of LEADR New
Zasland Inc, {or his or her nominee}.

8.5 Arbiiration

{a} if the dispute has not been resolved pursuant to clause §.4 within 30 Business
Days {or other period agreed in wriling by the parties), then the parties agree
to refer the dispute o arbitration in accordance with the Arbitration Act 1508
{sxcluding clausas 4 and § of the Sacond Schedule). However, whers the
parties i the disputs fall to agree on the appointment of an arbitrelor within 18
Business Days of refarral of the dispute o arbiiration, the appointment will be
mads by the President for the time being of the New Zesiand Law Socisly {or
his of her nominss). The plece of arbilration will be Hamilton, New Jealand,

{by  Ths parlies will bear their cwn costs in the arbiiration and wilt share equally the
arbilrator's costs.

7. NOTICES

¥4 For the purposes of this Deed, all notices must be forwarded 1o the parson nominated
in writing by each party for that purpose from fime & time. Al the date of this Used, the
contact persons arg!

STEVEN McCABE

28 Paremata Crescent
FParamals

Porirga 5024

MNew Zaaland

JAL-2OTHI0-B4-444-V e i
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Fhone: +6B4 [21 116 8007
Email: stowmc@@gmall.com

THE UNIVERSITY OF WAIKATG
8 Blook, University of Walkato
Gate 5, Hillorast Road

Hillorest

Hamilton 3218

Attention: Bruce Clarkson

FPhone: +84 ¥ 838 4257

Emall: claksonB®wakalosone

7.2 Al notioss given must be given in writing and deliversd by hand, facsimile, email or by
ordinary post. Notice given by email will be deemed racelved st the ime the notice
leaves the information system of the sender. Any notices recelved afler 4 00pm on a
Business Day will be deemed 10 have baen received on the following Business Day.

8. GENERAL
8.1 Mo parinership, agency or joint venture

This Deed doss not oreate any reistionship of parinership, agency or joint venture
hatwoasn the Assignor and Assignes.

8.2 Yarialions

Any modification to or variation of this Dead must be In wriling and signed by the
Parties.

8.3 Entire Desd

This Deed containg all of the torms, represaniations and warraniies made betwesn the
parties and supersedes all prior discussions and agresments covering the subjact
matter of this Deed.

g4 Saverabiiity

Should any part or provision of this Deed bs held unenforceable or in conflict with the
applicable law or regulations of any jurisdiction, the invalid or unenforcesble part or
provislon will be replaced with a provision which accomplishes, o auch extent as
possible, the original business purposs of the parly or provision n a valid ang
snforegable manner and the remainder of this Deed will remain binding on the parties.

3.5 Walver
Mo walver, delay, neglect or forbearance by elther party in enforcing against the other
Parly any provision in this Deed will be a walver, or In any way prajudics any right of
that Party.

88  Assignment
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Neither party may assign the benefit or burden of any provision of this Deed without
the prior written consent of the other parly {which consent may not be unreasonabdy
withheld}

8.7 Further Assurancss

The parties will execute and deliver all documents and do all things necessary for the
proper and complete parformance of thelr respeactive obligations under this Dead,

88  Counterparts

{a) This Deead may be exsculed by the paries fo i in any number of counierparts
and sach such counterparnt copy will constifite an original of this Deed, all of
which together constifile one and the same document

{b} This Dead will not be effective until every pary has exscutsd st least one
counterpart.

{c} Any facsimile or scanned copy of this Deed {Including any facsimile or scanned

copy of any document evidencing the sxecution of this Deed by & parly) may
b reliad upon by the parlies as though i were an original.

8.8 Governing Lew

The construction, validity and performanss of this Deed and af obligations arising from
or connoctad with this Desd will be governed by the laws of New fealand.

Exscuted as an Daed

¢
¢
§

SIGNED by STEVEN OWEN McCABE In )
the presance of

Witness signature | 33 s
Witness name: |

Ceoupation:

Acdress; 5.

SIGNED on behalf of THE UNIVERSITY \ﬁ%ﬂw 5%2\\&’/

OF WAIKATO by is authcar;sad signatory ) LT L e T T e
in the pressncs of;

Addrsas: 3
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SCHEDULE 1
INTELLECTUAL PROPERTY RIGHTS

Patents {F any)

implant conductor Ti4812 Mew Zealand Provisionsd

assembily with

mprovad adio
frequenay
properiiss

Copyright {f any}

Other rights {f any}
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DEED dated 2016

PARTHEES
{1y JONATHAN BRERETON SCOTY {Assignor}

(2)  THE UNIVERSITY OF WAIKATD {Assignes)

BACKGROUND

A, The Assignor is an emploves of the Assignes who jpintly davadopad the Invention and
the associated inlsllecius! Property Rights In the courss of his employment.

8. The Assignor acknowledges thal the Assignee s or should be the owner of the
invention and the associated intsllectual Property Rights.

C. To the sxient that the Assignor owns the Invention and the associaled intsllectusl
Froparly Rights, the Assignor assigns io the Assignes, and the Assignee accepls the
assignment of, the Invention and the Intellectual Property Righis on the terms and

conditions of this Deed.

AGREEMENT
1. DEFIMITIONS AND INTERPRETATION

1.1 Deofined Torms
in this Deed unless the conlext otherwise requires:

Business Day means any day of the year other than & Salurday, & Sunday, & New
Zealand public holiday or provinalal anniversary day in Hamilton;

Confidential hiormation means all know-how, financial information and any other
commercially valuable or sensitive information in whalever form, including vwentions
{whather or not reduced o praciice), trade secrels, ingredients, formulae, graphs,
tesis, procedurss, systems, apparaius, drawings, commeroial andfor biological
materials, samples, devices, models and any other materials o information of
whatevar description held by a parly which has bean or will in the fulure be disclosed

by that party {Dscloser) to another party {(Recipient) thab

{a} the Discioser specifies as confidential;

{b} o of 2 cless a reasonable person would regard as confidential or
{c} inn the olrcumstances the Reciplent ought o regard as confidantial;
Copyright means the properly rights which exdst in any Copyright Work;
Copyright Work means:

{a) a work of any of the bypes desoribed in Ssciion 14 of the New fesland
Copyright Aot 1884, andior

{b} a work in which copyright axists,

e

&
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which relsie {o the hvention;

Desd means (his deed of assignment of intollectual property rights, including the
Background and any Schaedules annexed to it

Effactive Date maans the dale of 18 November 2018;

inteliectual Property Rights means all intefleclual properly rights and industrial
property rights developed by the Assignor ax at the Effective Date and associated with
the nvention as set out in Schadule 1 including {without mitstion):

{a} the documented irade secrels and documented know-how, being technical and
other information or expearience or frade secrats;

{bs) the Copyright Works and Technical Information In those things sst out in
Schedude 1;

{c) the Patents and Patent Rights and applications for patents in those things set
out in Schedule 1; and

{h any other infellectual property or propristary rights in those things set out in
Scheduls 1 to the extent owned by the Assignor and required to use or exploit
any of the righis set out above;

invention means the implant conductor assambly which includes an slectrods filar and

a conductive "decoy”, wharein the decoy minimises the induction of radio frequency

surrents within the implant conducior slectrode filar;

Fatent Rights means any patent or patent applisation, including:

{a) all substitutions, divisions, continuations, continuations-in-part and requests for
continued examination of any of the foregoing;

{bh} all patents issuad from any of those patent applications:

{o} all  relssues, renewals, registralions, confirmations,  re-examinations,
sxtensions, and suppiementary protecion cerlificates of any of the foregoing;
and

{d) all foreign equivalents of any of the foregoing;

Patents means the patents and patent applications as sef out in Schedule 1; and

Technical Information means all inventions, designs, drawings, tests, reports and

procedures, modsis, manuals, formudas, tables of operasting conditions and the like

refating to the intelleclual Properly Rights and all other knowledge, know-how ang

show-how refaling to the foregeing, whether or not capable of being protected by

patent or otherwise.

1.2 interprefation

Uniess the context othanwise requires:
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{a) a reference to a clauss is & refarence 10 & clause of this Deed;

{b} a reference o an appendx or scheduls is & refarence o an appendix or
schedide o this Deed;

{c} a gendsr includes sach other gender;
{cf the singular includes the plural and vice versa;

{&} & referance 1o 2 "party” is & reference o 8 parly to this Deed and includes a
refarence to that part's successors in fitle, pormitted assigness and
transfarses (Fanyl

{£} 3 reference fo “writing” includes email;

{g} whensver the words includes or including are used in this Deed, they ars
deemed to be followed by the words “without Bmitation”;

{m} g raferenca to any legislation, policy or standard includes a modification of that
isgistation, policy or standard or, in the case of legislation, lagisiation enacted
in subsiitution for that legislation and a reguistion, arderin-councl and other
nstrumaent from time o ime lssusd or made under that legisiation;

(i headings to clauses in this Desd and the table of contents ars included for the
purposa of sase of reference only and ars not to have any effect on construclion
and interpratation;

{i3 & reference o a day, olber than & business day, is a referance o any calendar
day of the vear;

{k} a referance o any ims is a reference i Now Zealand tims; and

i a raferencs {o a day, other than a Business Day, is a reference to any calendar
day of the year.

2. ABSIGNMENT
2.4 Assignment

With affact from the Effective Date the Assignor assigns transfors and setls over fo the
Assignes, absoluishy

{a} his entive right, Hile, hiersst and benefil in and © the Intellsciual Properly
Rights {including sl common law rights connaciad with the Intellectus! Properky
Rights} in parpetulty and free from any securily inlerests or encumbrancas
whalsogver;

{3} all rights of the Assignor, ¥ iy, o lodge any applications for indusirial or
intelilectual property protection in any jurisdiction in respect of the Inteliectual |
Properly Righls and any modifications, developmants of improvemenis ia {
those inteliectual Properly Rights; and
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{e} alf rights and sntilements of the Assignor o take action and recover any
damages or other lsgsl remedies avallable to the Assignor for any infringement
of the intellectual Froperly Rights, whether or not such infringement or braach
ook place prior {o the date of this Deed,

2.2 Acknowlsdgemant

The Assignor acknowledges that the Assignes has entered into this Desd in reliance
upon the Assignor's warranties as sel out in clause 4.

3. ASSIGNOR'S DBLIGATIONS

3.4 Undertakings

The Assignor undertakes to do any and all acts and to exscute any and all doouments
and authorisations, and depose o or swear any declarstions or oaths 88 may bs
reguesied by the Assignes:

{2} for vesting sbsolulely all the rght, file and inlerest in and to the Intelisctual
FProperty Rights in favowr of the Assignes;

{b} for contaring on the Assignee the right fo iake action against any third party
who coples or infringes the infslleciual Property Rights;

{c) to protect, perfect or enforce any of the rghts, privileges and entitfements
granted or promisad {o the Assignes by this Deed; and

{d} o enable the Assignes o pursue or prosecule any application in respeat of the
intellsctual Property Righis {o register in favour of the Assignes or such cther
party as the Assignes may direct.

3.2 Further Datails

The Assignor will, al the request of the Assignes, and o the exdent culstanding, furmish
ihe Assignes with full delslls of and relating fo the intelleciual Properly Rights
{including the crcumstances of invention, creation sndfor design of same) and where
possible all original versions of the Intsliectual Properly Rights.

33 Confidentiality

The Assignor agrees 1o reat as confidential all Confidential Information relating to the
intellsciual Property Righls and will not uss, discioss or nublish that Confidential
information without the express prior writen consent of the Assignes.

3.4 infringement Procsadings

The Assignor underiakes o join in or lend his name Yo bringing any procesdings for
infringement of any infellsciual Property Rights {which the Assignes may require to be
brought against any Third Parly anywhere In the world) including the provision of
information and the doing of all acls and things as the Assignes may ressonably
request of the Assignor o as 1o snable the Assignes o conduct in the Assignors or
the Assignes’s nams, such procsedings. The Assignes will indemnify the Assignor for
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any and all Habiliies, costs {including full costs betwsen solicitor and client}, costs
orders, claims and demands, incwrrsd by the Assignor arising ot of or incidanial o
complying with the requirements of this clauss 3.4 except to the axtent those liabilities,
costs, costs orders, claims and demands arise out of circumstances that are a breach
of clause 4.1,

3.5 Authorisations

The Assignor authorises the filing of this Deed with the relevant copyright, palent or
other Intellectual Properly Rights regisiries anywhere in the world by agents appointed
by the Assignes.

38 Appointment as Altorney

As security for the psrformance by the Assignor of his obligations under this Deed, ¥
the Assignor falls following 10 Business Days’ notice from the Assignee o pesform any
act or execute any document referred (o in this clause 3.

{a) the Assignes will have the right to do so in the place and slead of the Assignor
as the lawiully appointad attomey of the Assignor and the Assignor undariakes
o condirm and ratify and be bound by any and all of the actions of the Assignes
pursuant o this clause 3.8 and such authority and appointment will take sffect
as an irevocable appointment; and

{t) the Assignor will procure that the Assignes will have the right to do so in the
place and stead of the relevant third party as the lawfully appointed atiorney of
the relevant third parly and the Assignor undertakes o prooure that the relevant
third party confirms and rafifies and be bound by any and all of the actions of
the Assignas pursuant to this dlause 3.6.

4. ASSIGNOR'S WARRANTIES ARND ASSURANCES

4.4 The Assignor represents and warrants as of the Effective Date that:

{a} the Assignor has the right o assign the Assignor's interests in and {o the
intaflectual Property Rights, and the Intellsctual Property Rights are all of the
Assignor's rights and interest relating to the Invention;

{b} the Assignor has the right ¥ assign the Assignors interests in and o the
intelisctual Property Rights;

{c} there are no encumbrances or other matiers affecting the Assignor's capacily
io assign the intsllectual Properly Rights o the Assignes fres of any
ancumbrances or interests;

{c) o the sxtent that any rights, fitle and interests in the Infsllectual Property Rights
{or any part thereof} may remain or become vestad in the Assignor or a third
party notwithstanding clause 2.1, the Assignor irrevocably assigns, transfers
and conveys and/or undertakes to procure that such third parly Frevocably
assigns, transfers and conveys, absolulely and unconditionally, o the
Assignes, the righis, litle and interesis in and to the intelleciual Properly Rights
by way of deed in a form substantially similar to this Deed;
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{a} the Assignor relaing no rights, licences or entitlements to use the Intsllectus
Property Righls or any part thereof and will promplly csase all use of the
infellectual Properly Rights, in any way, shape or form, save for any use
exprassly authorised by the Assignes;

{F the Assignss will be enfited o adively market, promote, exercise and exploit
any and all of the Intellsclual Property Righls assigned fo the Assignes in the
sxercise of s absolute discrstion without restriclions of any kind and the
Assignor, undsriakes not o take any aclion or enfer info any agreemaents which
may adversely affect the markeling, promotion, sxercise andfor sxploliation of
the infsllectual Property Rights assigned o the Assignes hersundsr, conflict
with this Deed or frustrate the ability of the Assignes to fully exploll such
intsllsctual Property Rights: and

{0 the Assignor must not at any time or in any way, whether directly or indirecty:

{H question or dispule the Assignes’s ownership of the rights, e and
intarest in the intellectual Property Rights or do any act which might
infringe, invalidate or be inconsistent with, the righis assigned o or
confarred on the Assignes under this Deed, or permil, induce or
authorise any third party to do any of the Toregoing aots; or

{ii} grant or agree fo grant in respect of the Infellsctual Properly Rights, any
oplions, pledges, llens, charges or other encumbrances whatsoever,
nov give any other security over the Intellectual Property Rights or any
part thereof, for the purpose of railsing finencing for any reason
whatsoever.

B, AUTHORITY AND CAPACITY
The Assignor warrants and undertakes 1o and with the Assignee that the Assignor has
ihe legal right and capacity 1o enter Inlo and give effect to this Deed and o perform his
ohligations under this Deed, and this Deead {when executad) will consiiiute valid and
binding obligations on the Assignor on the terms of this Deed,

8. HESPUTE RESQLUTION

8.1 Exclusive process

Ary dispute will be discussed and resolved in accordance with this clause 8, and
naither parly may commance or maintain any action or prosseding in any court, tribuna!
or otherwise regarding a dispuls;

{a} without first ghving a notice of dispute under clause 8.2; and

{D}) complying with, and completing, the dispute resoluion process under this
clause 8§,

except whers that parly is seeking wgent interiooutory refief.

§.2  Hotice of dispute e
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if & parly considers thal & dispule has arisen, it will give a nolice 10 the other party,
saiting out in reasonable detail the dispule (Dispute Notics).

8.3  Discussions bebwean the parlies

On receiving a Dispute Notice, each party must promptly commence discussions fo
attempt in good faith o resolve the disputs. Each parly will meet as soon as possible
{higt ne later than 10 Business Days after the date of the Dispule Notice) and as often
2% nacossary o

{a} gather all information with respect to the dispule which is appropriale in
connection with its resoiution; and

{b) discuss the dispule and nagotiale in an efforl o rescive the dispule.

8.4 Medintion

{a} if the dispute has not been resolved within 30 Business Days {or other period
agread in wiiting by the parties), the party's will try 1o resolve the dispute by
madiation conducted by s single madialor, in acoordance with the ferms of the
LEADR New Jealand Ine. Slandard Mediation Agreament and at & fee to be
agresd by the parties.

{B} The mediator will be such person as the parlies may agres upon in writing or,
failing agresment being reached, the mediator will be chossn and the
medialor's fee determined by the chairpsrson for the time being of LEADR New
Zaaland Inc. {or his or her nominesh.

8.8 Arbitration

{a} if the dispule has not been resolved pursuant fo clause §.4 within 30 Rusinsss
Days {or other pariod agreed in writihg by the parfies), then the parties agree
o refer the dispule to arbilration in accordance with the Arbilration Act 1908
{excluding clauses 4 and § of the Second Schedule) Howeves, where the
parties fo the dispuls fall {o agree on the appointment of an arbitrator within 18
Business Days of referral of the dispule o arbitration, the appoiniment will be
made by the President for the time being of the New fealand Law Sodisty {or
his or her nomines}. The place of arbitration will be Hamilton, New Fealand.

{2} Tha parties will baar thelr own 2088 in the arbitration and will share squally the
arbitrator's costs.

7. NOTICES

7.1 For the purposes of this Desd, all notices must be forwarded to the person nominated
in writing by each parly for that purposs from time o tme. Al the date of this Deed, the
gontact persons ars!

JONATHAN SCOYTY

28 Cranwell Placs

Hillorest 3218

Meow fealand

Phore: +54 T 838 4808

e

ool
T s ssnsn.
roveri.
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K
Heato ae ww
valkaln ao.n:

Email

THE UNIVERSITY OF WAIKATG
B Block, Unbearsily of Walkalo
Gate §, Hillorest Rosd

Hillcrest

Hamilton 3218

Alention: Bruce Clarkson
Phana: +64 T 838 423?’
Emall: clarkson

7.2 Al notices given must be given in wiiting and delivered by hand, facsimile, emall or by
grdinary post. Notice given by amall will be deemed received at the ime the notice
lmaves the information system of the sender. Any notices recelved after 400pm on 2
Businass Day will be deemed to have been received on the following Business Day.

. GERERAL
8.1 Ro partnership, sgency or joint venture

This Deed doas not craale any relationship of parlnership, agency or joint venture
batween the Assignor and Assignes,

8.2 Yariations

Any moditication {o or variation of this Deed must be In wiiling and signed by the
Partias.

8.3 Entire Deed

This Dead contains all of the terms, reprasentations and warranties mads betwesn the
parfies and supersedes afl prior discussions and agreements covering the sublsct
matier of this Deed.

8.4  Ssverability

Should any part or provision of this Dead be held unenforceabls or in conflict with the
applicable law or regulations of any jurisdiction, the invalid or unenforceable part or
provision will be replaced with a provision which accomplishes, to such exlent as
possible, the orgingl business purpose of the parly or provision in a valid and
arforcsable manner and the remaindsr of this Desd will remain binding on the parties.

8.8 Watver

Mo waiver, delay, neglect or forbearance by either party in enforcing against the other
Party any provision in this Deed will be a walver, or In any way prejudics any right of
that Party,

8.6  Assignment

Neliher parly may assign the banefil or burden of any provision of this Deesd without
the prior written consent of the other parly fwhich consent may not be unreawnabiy
withihedd),
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8.7 Further Assurancsas

The parties will execuls and delivar alf documents and do all things necessary for the
proper and complate performancs of their respective obligations under this Deed.

8.8 Courderparts
{2} This Dead may be executed by the partiss o # in any number of counterparis
and egch such counterpart copy will constitule an orgingl of this Deed, sl of
which togethser sonstitute one and the same document.

{b} This Dead will not be siactve until every parly has sxeculed &l least ons
counterpart.

{c} Any facsimile or scanned copy of this Deed (noluding any facsimile or scanned

copy of any document evidencing the exscution of this Deed by a parly} may
he relled upon by the parties as though i were an original.

5.4 Governing Law

The sonstruction, validily and performance of this Desd and all obligations arising from
or connected with this Dead will be governed by the laws of New Zealand.

Exscuted as an Deed

SIGHED by JONATHAMN BRERETON
SCOTT in the presence of
PE W

s Nemand

ol \"\.\:«‘ @ presere "N 8 ,
SHSNED on behalf of THE UNIVERSITY | L C@-—-—»\,/

OF WAIKATO by s authorised signatory ) ... e taansnu st e ase nnimursnan
inn the prasence of. ¥

Witness signalurs

Roshyn Warcary

Winess name;. ... )

Oooupation: pqim“% ....... Tolne
Adidress; C{”w“‘mﬁmkigggﬁﬁi \}m‘m@g\i‘j ﬁf

Mﬁ(‘g}fkﬁ
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- 40 -

SCHEDULE 1
INTELLECTUAL PROPERTY RIGHTS

Patents {f any}

Implant conductor 714242 New Zenland Provisional
assambly with
improved radic

frequency
properiias

Copyright (f any)

Cther rights (F any)

e
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