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BETWEEN:

ResMed R&D Germany GmbH of Fraunhoferstrasse 16, 82152 Martinsried Germany
(Assignor)

AND:

ResMed Pty Ltd (ACN 003 765 142) of Innovation Centre, 1 Elizabeth MacArthur Drive, Bella
Vista, NSW 2153 Australia (Assignee)

BACKGROUND
A. The Assignor is the owner of the ResMed Germany IP.

B. The Assignor has agreed to assign all legal rights, title and interest in the ResMed Germany
IP to the Assignee on the terms and conditions of this Deed.

AGREEMENT

in consideration of the mutual promises contained in this Deed, the parties agree as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 In this agreement, the following definitions apply:

Business Day means a day on which banks are open for business in New South Wales,
Australia, not being a Saturday, Sunday or public holiday;

Confidential Information in relation to a party means information in any form which is in
that party's possession and which is confidential to that party or which that party treats as
confidential, is confidential by its nature, is designated as confidential or relates to the
dealings of that party or which the other party knows or ought to know is confidential to the
first party whether that information is disclosed by the first party to the other party or about
which the other party otherwise becomes aware, or otherwise, including the party’s
unpatented inventions, unregistered designs, trade secrets, know-how, business plans,
formulae, graphs, drawings, models and samples, irrespective of whether that information
was disclosed or came into the other party’s possession before, on or prior {o the date of
this Deed. However, information is not Confidential Information if it is:

a)  or becomes part of the public domain unless it came into the public domain by a
breach of confidentiality;

b)  obtained lawfully from a third party without any breach of confidentiality;

c) already known by the recipient party (as shown by its written record) before the date
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of disclosure to it; or

d) independently developed by an employee of the recipient party who has no
knowledge of the disclosure under this Deed;

ResMed Germany IP means:

a) the patents and patent applications, and design registrations and design applications
listed in Schedule A and any Intellectual Property Rights associated with those patent
and patent applications and design registrations and design applications;

b) any and all legal rights in any patents and design registrations arising out of the patent
and patent applications and design registrations and design applications of (a) above;

c) any foreign counterparts, divisionals, renewals, continuations, revalidations and
additions of or to any patents and patent applications or design registrations and design
applications referred to in paragraphs (a) or (b) above as well as any extensions of
term, supplementary protection certificates or any similar form of protection, in any
jurisdiction in the world; and

d) the inventions or designs subject of those patents and patent applications and design
registrations and design applications referred to in paragraphs (a) to (c) including any
Intellectual Property Rights associated with those inventions or designs; and specifically
excludes the Excluded IP;

Effective Date means the date on which this Deed is executed by the Assignor;

Excluded IP means any and all rights and property conferred under statute, or otherwise
arising under law and equity in and related to trade marks registered to, or otherwise owned
by the Assignor, including the rights to any copyright works embodied in such trade marks
and any goodwill attaching to such trade marks;

Intellectual Property Rights means all current and future registered and unregistered
intellectual property rights, such as but not limited to patents, design registrations,
copyright, rights in circuit layouts, unpatented inventions, know-how, trade secrets and the
right to have Confidential Information kept confidential, and corresponding applications or
right to apply for registration of any such rights, existing now or at time in the future and
whether registered or registrable, throughout the world for the full period of the rights and all
renewals and extensions;

1.2 In this agreement, uniess the context otherwise requires:
(a) headings do not affect interpretation;
(b) the singular includes the plural and vice versa;
(c) words of one gender include any gender;
(d) reference to legislation includes any amendment to if, any legislation substituted
for it, and any subordinate legislation made under it;
(e) reference to a person includes a corporation, joint venture, association,
government body, firm and any other entity;
) reference to a party includes that party's personal representatives, successors and
permitted assignees;
(@) reference to a thing (including a right) includes a part of that thing;
(h) reference to two or more persons means each of them individually and any two or
IP Assignment Deed 3
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more of them jointly;

) a provision must not be construed against a party only because that party
prepared it;

(i) if a thing is to be done on a day which is not a Business Day, it must be done on
the Business Day before that day;

(k) another grammatical form of a defined expression has a corresponding meaning;

0] an expression defined in the Corporations Act 20071 (Cth) or GST Law has the
meaning given by the relevant Act at the date of this agreement; and

(m) a reference to money is in Australian dollars unless otherwise stated.

2. ASSIGNMENT

On and from the Effective Date, for good valuable and consideration, the sufficiency and
receipt of which the Assignee acknowledges, the Assignor to the full extent of its legal
ownership, assigns to the Assignee, and the Assignee accepts, free and clear of any
encumbrance:

a) all legal right, title and interest in the Intellectual Property Rights in, arising out of or
associated with the ResMed Germany [P in existence on the Effective Date;

b)  all legal right, title and interest in any future Intellectual Property Rights in, arising out
of or associated with the ResMed Germany [P that comes into existence after the
Effective Date;

c) all contract rights, causes of action and goodwill in or related to any of the ResMed
Germany IP;

d) the right to apply anywhere in the world for and obtain registered intellectual property
rights in respect of the ResMed Germany |P;

e) all legal interests arising from the ResMed Germany IP;

f) any existing or future copyright, if any, in relation to all aspects of the ResMed
Germany [P, or any rights analogous to copyright;

g) the right to sue for past infringement (including without limitation infringement
occurring, and damages arising, prior to the Effective Date) and the right to enjoy for
its sole benefit the reward of such action, including any damages or account of profits,
and to claim any equitable or other remedies at law;

h)  the right to claim priority from any of patents and patent applications or design
registrations or design applications the subject of the ResMed Germany IP; and

i) any other Intellectual Property Rights of the Assignor in the ResMed Germany IP.
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12139715_1 {GiiMatters) G123585

PATENT
REEL: 052034 FRAME: 0513



3.1

3.2

4.1

FURTHER ASSURANCES

The parties must do all such things necessary (including executing agreements and
documents) to give full effect to this Deed and the transactions contemplated by it, including
all things necessary:

a) for the making and prosecution of applications in respect of the ResMed Germany 1P,

b) to assist with the enforcement and validity in respect of the ResMed Germany [P
including in any infringement, opposition, revocation proceeding or the like;

c) to transfer all legal rights, title and interest in respect of the ResMed Germany IP,
clear or any encumbrance, to the Assignee.

The Assignor agrees to procure its contractors, employees and former employees to do any
of the acts contemplated by clause 3.1.

WARRANTIES

Each party warrants:
a) it has authority to enter and to perform its obligations under this Deed;
b) it has the ability to perform its obligations under this Deed;

c) it is authorised by all necessary government and other agencies and authorities
to perform its obligations under this Deed and will continue to do so.

COUNTERPARTS

This Deed may be executed in any number of counterparts each of which, when executed,
is deemed to be an original and the counterparts will constitute one and the same
instrument.

ASSIGNMENT

A party may only assign its rights or obligations under this Deed with the prior written
consent of the other party.

WAIVER AND VARIATION

A provision of or a right created under this Deed may not be waived or varied except in
writing and signed by the parties.

IP Assignment Deed 5
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SEVERABILITY

In the event that any provision of this Deed shall be held by a court or other tribunal of
competent jurisdiction to be unlawful or unenforceable, the remaining provisions of this
Deed shall remain in full force and effect and shall be construed so as to give the fullest
effect to the intent of the parties herein.

9. REMEDIES CUMULATIVE
Except as provided in this Deed, the rights, powers and remedies provided in this Deed are
cumulative with and not exclusive of the rights, powers or remedies provided by law
independently of this Deed.

10. GOVERNING LAW
This Deed and the transactions contemplated by this Deed are governed by the law in force
in New South Wales, Australia. Each party irrevocably and unconditionally submits to the
non-exclusive jurisdiction of the Courts of New South Wales, Australia.
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EXECUTED AS A DEED

SIGNED for and on behalf of )
ResMed R&D Germany GmbH )
by its duly authorised representative )

Datp

SIGNED for and on behalf of )
ResMed Pty Lid )
{ACN 003 785 142) 3
Inaccordance with 8127 of the }
Corporations Act 2007 {Cth)

................................................

Director

A-«/I,’ZO Y Bhychan

.................................................

Name ! {print}
Nupur Bhushan

..................................................

Nama (print]
Marlin Schmausser

Director

2alod
RobertZaled
Name {print}
Robert Zalud
.......... S Febroory 2020
Date

P Assignment Deed

12139716 .1 {5MMatiers) 6123508
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