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(The Licensor)
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THE LICENSEE
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THIS AGREEME?NT-is--madc?-: -entered .%nto the ZVLA day of j\) N 2005\ 3

~iGin O .

- BETWEEN:

GLEW TECHNOLOGIES PTY LTD A.B.N. 11 100 243 703 of 856 Chapman Road, Glenfield, Western
Australia (hereinafter referred to as “the Licensor™) of the first part;

ABN 46 012 878 429
-AND- WESTERM AUSTRALIA STARP DUTY

DEE  21/11/07 10:33 DG2848525-002
The party or parties named in the First Schedule (hereinafter referred to as “ThEAL icsispgikngthmsecond part.

S % SRSRA20.00 PEN $fkivasd. oo
RECITALS -
A Wayne Glew of Glew Technologies Pty Ltd, is the inventor of the System.

B. The Licensor, as assignee from Wayne Glew, own the Internal Combustion Fuel Supply System and
the intellectual property rights (defined as “IPR” in clause 2.11) relating to the System.

C. The Licensee wishes to acquire rights to the IPR under licence from the Licensor to exploit the IPR in
the Territory including. by manufacturing and marketing the Product and by sub-licensing third parties.

D. The Licensor has the right to grant a licence to use the IPR.
E. The Licensor is willing to grant to the Licensee, the rights referred to in recital C to utilise the IPR..

NOW THEREFORE in consideration of the premises and covenants hereinafter set forth, the parties hereto
agree as follows:

1. The recitals hereto are mcbrporated herein.

2. DEFINITIONS AND INTERPRETATIONS
For the pﬁrpose of this Deed, the following words and phrases will have the meanings set out below:
2.1 “Aftermarket” means the market for installation of the Product on motor vehicles u-siéﬂg.-an IC

engine powered by petrol/gasoline and which vehicles are licensed for use on public roads
anywhere in the Terrifory.

2.2 “Agreement” means this agreement as it may be varied in writing from time to time and
includes all attachments, annexure and schedules incorporated by reference.

2.3 “Confidential Information” means any information disclosed by one party to the other
pursuant to this Agreement which is information that is not in the public domain and is in
written, graphic, machine readable or other tangible or electronic form and is marked
“Confidential”, “Proprietary” or in some other manner to indicate that it has been disclosed in
confidence. Confidential information includes ideas, data, extractions, plans, specifications,
prototypes, equipment, formmulae, Know-How, inventions, techniques, technology, computer
software, Designs, copyright, databases, drawings, process, descriptions, reports,
developments, unpublished patents, results, technical advice, client lists and trade secrets and
all other information or material of a similar nature and whether tangible or intangible in
nature, and shall also include oral information disclosed in confidence by one party to the
other, and information obtained by visual inspection of prototypes, equipment and
components pursuant to this Agreement, provided that such information is designated as
confidential at the time of disclosure.
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2.5

2.6

2.7

2.8

2.9

2.10

2.11

C 212

2.13

2.14

2.15

“Computer” means the computerised or electronic device JNNGGG—_—EEE———-—])

“Copyright” means all rights in the nature of copyright with respect to the System and Product
and any enhancement and any component or part thercof in respect of which the Licensor
holds at the Effective Date or at any time during the Term any right, title or interest legal or
beneficial whatsoever., ‘

“Circuit Layouts™ means EL rights arising under the Circuit Layouts Act 1989 and any other
circuit layout Act in force in Australia from time to time and under any similar legislation in
any other country with respect to any integrated circuit comprised in the System, and Product,
Enhancement or component part thereof in respect of which the Licensor holds at the
Effective Date or at any time during the Term any right, title or interest legal or beneficial
whatsoever.

“Design Rights™ means rights arising with respect to any design registered or registrable under
the Designs Act 1906 any other Designs Act in force in Australia from time to time and under
any similar legislation in any other country with respect to the System any Product and any
Enhancement or any component or part thereof in respect of which the Licensor holds at the
Effective Date or at any time during the Term any right, title or interest legal or beneficial
whatsoever.

“Effective Date” means the date by which this Agreement has been executed by each party
hereto. '

“Ephancement™ means any improvement, update, revision, modification, extension, or change,
patentable or otherwise, to the system and any Product and component parts thereof, made by
the Licensor or the Licensee.

“IPR” means all rights and property arising and subsisting under statute, at conmmmon law and
in equity in and in relation to Patenis, Copyrights, Designs, Confidential Information,
Trademarks, Know-How and Circuit Layouts and the right to have trade secrets and other
confidential information kept confidential and all other intellectual property rights as defined
by Article 2 of the World Intellectual Property Organisation Convention of July 1967.

“IC” means internal combustion engine using petrol (gasoline) as its fuel.

“Know-How” means all of the technical knowledge, information, technical data, calculations,
algorithms, inventions, devices, processes, procedures or methods of production, including
trade secrets, relating to the design, development, manufacture, use, service or sale of the
System, the Products and Enhancements in respect of which the Licensor holds at the
Effective Date or at any time during the Term any right, title or interest legal or beneficial
whatsoever.

“Licence Fee” means the fee so described in the First Schedule.

“Manufacture” includes construct, make, assemble, produce or otherwise prepare for
commercial use or exploitation.

“OEM” means origina! equipment manufacturer being any manufacturer of motor vehicles or
of motor vehicle engines.
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2.16

2.17

2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25

2.26

" “Purchaser” means any person or entity to whom a Product is sold.

“Patents” means all classes or types of patent, patent rights, utility models, and applications
therefore in respect of which the Licensor holds at the Effective Date or at any time during the
Term any right, title or interest legal or beneficial whatsoever with respect to the Products, the
System and Enhancements in any country in the world and including the patents and patent
applications listed in the Schedule.

“Product” means each product utilising or incorporating the System and/or any Enhancement
in whole or in part and includes any product which incorporates a Product as a component part
or sub-gystem.

* means a licence royalty of e - i
f /@
oné or more of the

To “Sell” a Product means to sell, distribute, lease, or otherwise transfer or dispose of, or
grant rights to use the Product or any improved version or adaptation of the Product including
any Enhancements thereof; “sale” of a Product means selling, distributing, leasing or
otherwise transferring or disposing of or granting rights to use such Product or Enhancement
thereof or any improved version or adaptation of the Product and “sold” has a correspondin
meaning. :

“Royal

“System” means the IC engine fuel supply system the subject
and includes the Computer as a component,

“The Term” means the term so specified in clause 14.1.

“Territory” means the geographical locations described against such heading in the Schedule.
“Trademarks” means all trademark rights applicable to the System and any Product or
Enhancement including those specified in the Schedule in respect of which the Licensor holds
at the Effective Date or at any time during the Term any right, title or interest legal or
beneficial whatsoever.

In this Agreement unless the co;ztrarf intention appears:

2.25.1 the singular includes the plural and vice versa;

2.252 the word “person” includes a firm, a body corporate, an unincorporated association or
an auathority;

2.25.3 areference to a “person” includes a reference to the person’s executors,
administrators, successors and assigns;

2.254 areference to any thing, including the System and Products, and to any amount is a
reference to the whole and each part of it and a reference to a group of persons is a
reference to all of them collectively, to any two or more of them collectively and to
each of them individually.

Each reference to currency amounts is deemed to be a reference to the Australian Dollar.

o PATENT
REEL: 023870 FRAME: 0831




3. LICENCE TO THE LICENSEE

3.1 Grant of Licence

The Licensor, subject to and conditional upon payment in full of the Licence Fee, hereby
grants to the Licensee:

3.1.1 an exclusive licence for the Territory for the Term to use the IPR to market, sell and
use Product in the Aftermarket within the Territory; and

312 a non-exclusxve licence for the Term to Manufacture or have made Product anywhere
in the world for sale and use within the Terrifory.
Qg 2 T

(“the Licences™) ' g hEe s
3.2 @ SubLilEhcay.

The Licensee may, in the Licensee’s absolute discretion but subject to the Licensor having
first been paid the Licence in full, grant sub-licences to third parties to exploit any of the
rights granted to the Licensee by this Agreement.

33 Subject to payment to the Licensor of the Deposit, as defined in the Schedule, the Licensor
hereby grants to the Licensee the exclusive option exercisable at any time within three (3)
months from the Effective Date, to acquire the Licences by payment of the balance of the .
Licence Fee. The Licensor AGREES to extend the Option Period by a further three (3)
months under his discretion.

4. COMMERCIALISATION OF THE SYSTEM

The Licensee must establish and develop a market in the Territory and be able to sell Prodlicm
of the Licence Fee.

5, THE LICENSOR COVENANTS

5.1 The Licensor owns the exclusive right to exploit the [PR including the Patents listed in the
Schedule. The Licensor further represents and wasrants that it has full rights, power and
authority to grant to the Licensee the rights granted hereunder.

52 The Patents listed in the Schedule and the Know-How to be disclosed by the Licensor to the
Licensee pursuant to this Agreement represents the state of the art in all developments with
respect to the System, Product and Enhancements.

53 The Licensor shall at all times after the Licence Fee has been paid in full maintain an
inventory of units of the Computer sufficient to promptly meet orders placed by the Licensee
and must charge the Licens
AU hichever is the lesser amount.

5.4 If any opposition proceedings against any of the Patents, Designs, Trademarks, Copyright or
Circuit Layouts are threatened or commenced or any third party threatens to commence
proceedings to invalidate, overturn or injunct the use of the Patents, Designs, Trademarks,
Copyright or Circuit Layouts or to claim damages or other relief for alleged infringement by
the Licensee or the Licensor of a third party’s rights by Product, its Manufacture, marketing or
sale, the Licensor shall, to the extent to which the proceedings seek to impugn any of the
Patents, Designs, Trademarks, Copyright or Circuit Layouts upon which the Licensee relies in
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5.6

Manufacturing, having made or selling Product, be responsible for taking all steps at the
expense of the Licensor as are reasonably necessary to protect the Licensee’s interests in
respect of the proceedings, to the full amount of insurance cover for litigation insurance taken
out by the Licensor against the Patents.

The Licensor her¢by indemnifies and agrees to keep indemnified and to hold harmless the
Licensee against any losses, costs, actions, claims, demands, expenses, judgements, damages,
including consequential, special and exemplary damages, court orders or other liabilities
arising directly or indirectly out of or in connection with any claim made or threatened,
whether by legal proceedings or otherwise, against the Licensee by a third party on the
grounds that by virtue of rights to which such third party lays claim, such third party is
entitled to prevent or interfere with the free use by the Licensee of the IPR pursuant to this
Agreement. w

The Licensor (under previous contracts with financiers) shall be responsible for pursuing and
maintaining all necessary applications and registrations with respect to Patents, Designs,
Copyright, Trademarks and Circuit Layouts in the Territory as may be required in order,
‘wherever possible, to obtain and maintain a monopoly with respect to Manufacture and Sale
of the System, Product and Enhancements.

THE LICENSEE COVENANTS

The Licensee covenants and agrees that:

6.1

6.2

6.3

6.4

6.5

6.6

it will not use the IPR to market or sell Product in any location other than the Territory except
pursuant to a written agreement with the Licensor or with any person or entity to whom the
Licensor has granted a valid and subsisting licence to market and sell Product in that location,

it will not use the IPR other than as permitied by this Agreement and obtains no rights with
respect to that intellectual property other than the rights expressly provided by this Agreement;

in the event that the Licences shall have terminated the Licensee shall retain no right to use
any Confidential Information or IPR of the Licensor in any marmer whatsoever;

should the Licensee directly or indirectly mount or support any attack upon the validity or
enforceability of the Patents, the Licensor will be entitled at its discretion to terminate the
Licences;

the Licensee will promptly advise the Licensor in writing of any actions, suits, claims,
demands, proceedings, losses,. damages, compensation, sums of money, costs, charges and
expenses which may be brought or claimed against the Licensee in respect of which the
Licensee may become lizble arising out of the Manufacture, marketing, sale or other use of
Product by the Licensee, its servants or agents or otherwise arising in connection with the
Licences.

The computer will only be purchased through the Licensor, except where express permission
has been granted, in writing, by the Licensor to the Licensee.

STANDARDS OF MANUFACTURE

7.1

Subject to the Provision by the Licensor to the Licensee at the Licensee’s expense of all
technical assistance and information the Licensee reasonably requests with respect to
Manufacture of Product and its use, the Licensee shall Manufacture and sell Product or shall
ensure the same are Manufactured and sold so that the Product meets high standards of
performance, durability, serviceability and finished appearance and meets the requirements

-6
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8.

and specifications of any applicable standards set forth by law of that part of the Territory in
which the Licensee is directly or indirectly engaging in such activity and the Licensee shall
not sell Product or allow any sale of Product that does.not meet such specifications and
requirements. :

7.2 The Licensee shall ensure that each unit of Product manufactured by it is marked “(specify
territory) patent pending” or once the patent is granted, “(specify ferrifory) patent (number)”
and with a serial number in a series of numbers commencing with « * and
include a suitable code to distinguish the month and year of manufacture.

7.3 The Licensee agrees, undertakes and covenants to use reasonable endeavours:

7.3.1 to develop, market, manufacture, have manufactured, distribute and sell Product in
accordance with this Agreement and in accordance with all applicable laws and
regulations of that part of the Territory in which it is engaging in such activity;

7.3.2 not to act to cause prejudice or do any harm to the Licensor’s right in respect of the
System and the IPR;

7.3.3 not to engage in any conduct or activities resulting or likely to result in the Licensor
losing either legal or beneficial ownership of the IPR unless the L1censor consents to
the afowmentwned in writing;

7.3.4 to ensure that neither the execution of this Agreement nor the performance by the
Licensee of its obligations hereunder will cause it to be in breach of any agreement to
which it is a party or subject;

7.3.5 not to put to commercial use, except as expressly licensed hereuﬁder, the System, the

- Produets, the IPR and the Enhancements.

PAYMENT

8.1 Running Royalty
8.1.1  In further consideration of the Licenses granted under clause 3 hereof to the Licensee,

the Licensee shall pay to the Licensor the Royalty as defined in clause 2.20.

8.1.2 Royalty payments shall be made within thirty (30) days after the end of each month
based on Product sold in that month by the Licensee and its sub-licensees and must be
accompanied by a written production summary for the month including Product type
and latest serial number together with a summary statement of total sales volume per
Territory region achieved in that month.

8.2 Method of Payment
Each Royalty payment shall be made by direct deposit by the Licensee into such bank account
of the Licensor as the Licensor may nominate in writing from time to time.

8.3 Books and Records

8.3.1 The Licensee is to maintain, in a manner approved by the LiCensor, separate and
complete books, records and accounts of all manufacture and sales of Product and
payment of royalty and shall keep those records for seven (7) years after they are first
created.

-
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8.3.2 The Licensor shall at all times, but not more'than twice in each financial year, be
entitled to, itself or by its agent, inspect and/or audit the books, accounts and records
of the Licensee and its sub-licensees pertaining to manufacture and sales of Product
and payment of the Royalty to the Licensor hereunder, for the purposes of calculating
Royalty payable and confirming the completeness of the Royalty payments. Any such
audit shall be performed at the Licensor’s expense during normal business hours and,
at the Licensee’s option, subject also to the independent agent’s execution of the
Licensee’s and, where applicable, its sub-licensee’s standard reasonable
confidentiality agreement. The Licensee shall give to the Licénsor or its duly
appointed agent all reasonable assistance in relation to the inspection and/or audit.

9. GST

9.1 For the purpose of this Agreement the term “GST” means any vahie added tax, turnover tax,
- consumption tax, goods and services tax or any similar tax, imposed or duty which is or may
be levied or assessed or becomes payable in respect of the supply of any goods, services,
facilities, or other things by the Licensor to the Licensee under this Agreement.

9.2 The Licensee shall pay to the Licensor on demand any GST payable by the Licensor in
accordance with the requirements of any statute applying or imposing a GST and the Licensee
shall indemnify the Licensor in relation to the payment of any GST. For the purposes of
calculating the amount payable by the Licensee to the Licensor pursuant to this clause, any
input tax credits or other credits or reimbursements (however described) to which the Licensor
may be entitled are to be disregarded.

9.3 In this Agreement, the expressions “Royalty” and “Licence Fee” do not include GST which
must be paid in addition to the Royalty and Licence Fee.

9.4 A certificate given by the Licensor to the Licensee of the amount of GST payable shall be
conclusive as between the Licensor and the Licensee except in the case of manifest error.

10. OWNERSHIFP OF TECHNOLOGY AND RELATED ITEMS
10.1  Owmership Rights

The Licensor, and the Licensee shall promptly inform each other of any Enhancement made or
developed by their officers, employees, agents or sub-contractors. The Licensor, and the
Licensee warrant that they will promptly cause application to be made for patent or other
appropriate intellectually property protection in relation to each Enhancement and that their
officers, employees, agents and sub-contractors shall duly co-operate with each other to
supply each other with the relevant Know-How, and shall, at their own cost, promptly
undertake any action necessary to cause their employees, agents or sub-contractors to so act.

10.2  Therights to any inventions comprising enhancements made solely by the Licensor’s officers,
employees, agents or sub-contractors arising from work done in connection with this
Agreement shall be the property of the Licensor.

10.3  The rights to any inventions comprising Enhancements made solely by the Licensee its
employees, agents or sub-contractors under this Agreement shall, subject to a perpetual,
worldwide, non-exclusive royalty-free licence to the Licensor to use including by way of grant
by the Licensor of such sub-licenses as it sees fit, be the property of the Licenses.

-8-
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11. PATENTS KNOW-HOW, TECHNICAL INFORMATION AND CO-OPERATION

11.1

11.2

11.3

Delivery

The Licensor shall within fourteen (14) days after the Effective Date disclose and deliver to the
Licensee a copy of the Patents in written form and at its expense deliver to the Licensee one copy
of all documentation and other tangible materials comprising Know-How,

The Licensee shall meet regularly, and at least quarterly, with the Licensor for the purpose of
the parties exchanging information and ideas to Product development and promotion and with
respect to Enhancements.

Proprietary Rights

11.3.1 Notwithstanding the Licence granted hereunder, and the disclosure and delivery to the

Licensee of information, all Know-How, IPR and Confidential Information of the
Licensor shall remain the property of the Licensor.

11.3.2 The Licensee shall keep confidential and in no way publish or disclose, except as
specified herein, all or any part of the Know-How and other Confidential Information
supplied by the Licensor for a period of fifteen (15) years from disclosure.

11.3.3 The Licensee shall not use, except pursuant to the Licences granted herein, the IPR.

11.3.4 The obligation of the Licensee under this clause shall survive the termination of this
Agreement.

12. CONFIDENTIAL INFORMATION

12.1

12.2

Agreement

Each party shall treat as confidential all Confidential Information of the other party, shall not
use such Confidential Information except as set forth herein, and shall not disclose such
Confidential Information to any third party except as may reasonably be required in
connection with the development, manufacture and sale of Product pursuant to this
Agreement, and subject to such third party first undertaking in writing confideniiality
obligations at least as protective as those set forth herein. Without limiting the generality of
foregoing, each of the parties shall use at least the same degree of care which it uses to prevent
disclosure or misuse of Confidential Information disclosed to it by the other party under this
Agreement.

Limitations

Notwithstanding the above, no party shall have liability to the other with regard to any
Confidential Information of the other which:

12.2.1 was the public domain at the time it was disclosed to the party or becomes in public
domain through no fault of that party provided however that:-

122.1.1 even after any part of the Confidential Information becomes generally
lawfuylly available to the public the party receiving shall not without the
prior written consent of the party disclosing, disclose the fact that such
Confidential Information was furnished by or originated with the
disclosing party; and -
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12.2.1.2 any combination of features shall be deemed to not fall within this
provisions unless the combination itself and its principle of operation
and not merely the individual features is or becomes publicly known.

12.2.2 was already known to the party receiving at the time of disclosure as shown by the
files of the receive in existence at the time of disclosure unless such knowledge is due
to disclosure prior to this Agreement by the other party;

12.2.3 is disclosed to a third party by the party receiving with the prior written approval of
the other party specifying the purpose for which the disclosure may be made and then
only the obligation of non-disclosure imposed by this Agreement ceases to apply to
-the extent that disclosure is so authorised;

12.2.4 becomes known to the receiving party from a source other than the other party
without breach of this Agreement by the receiving party and otherwise not in violation
of the other party’s rights;

12.2.5 isreceived by one party from a third party to whom it has been disclosed by the other
) party without restrictions similar to those contained in this Agreement and otherwise
not in violation of the other party’s rights;

12.2.6 is disclosed to a third party pursuant to the order or requirement of a court,
administrative agency, or other governmental body, provided, however, that:

12.2.6.1 the party proposing to disclose to a third party shall provide fourteen (14)
days prior written notice of intention to disclose to enable each other party
to seek a protection order or otherwise prevent such disclosure;

12.2.6.2 only the obligation of non-disclosure imposed by this Agreement shall
cease to apply to the extent that the law shall require such disclosure.

12.3  The obligations of confidentiality herein do not extend to information which was
independently developed by one party without any use of the Confidential Information of the
other party or by employees or other agents of (or independent contracis hired by) the one
party who have not been exposed to the Confidential Information of the other party.

12.4 . Third Parties

Each party shall exert its best efforts, including, but not limited to, the execution of
proprietary non-disclosure agreements with employees and consultants, and legal action to
enforce compliance with the provisions of this clause by its directors, officers, employees and
any third party having access to the other party’s Confidential Information.

12.5  The obligations imposed upon the parties by this clause 1 shall survive termination of this
Agreement. '

13.  ASSIGNMENT AND SUB-LICENCE

13.1  This Agreement shall inure to the benefit of, and shall be binding upon, the parties hereto and
their respective successors and assigns. The Licensee may not subcontract, assign or delegate
any of its duties under this Agreement without the pricr written consent of the Licensor except
to an entity into which the Licensee’s business has merged or which has otherwise succeeded
to all or substantially 1l of the business and assets of the assignor, and which has assumed in
writing or by operation of law the Licensee’s obligations under this Agreement. In the event
of any assignment, the Licensee shall remain jointly and severally liable with the assignee for

* the performance of all of its obligations hereunder. Nothing herein is intended to confer on
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13.2

13.3

14.1

142

14.3

!ElllllllllllllllllllIllllllllll---------..-----y-..--....l

any person other than the parties hereto or their respective successors and permitted assigns
any rights, remedies, obligations or liabilities under or by reason of this Agreement.

Grant of Sub-Licences

The Licensee may grant sub-licences as permitted by clause 3.2 of this Agreement and
undertakes to advise the Licensor of the appoinitent of a sub-licensee or the termination of a
sub-licence within seven (7) days of the appointment or termination as the case may be.

Payment of Royalty
The obligation of the Licensee to pay Royalty extends to an obligation on the part of the

Licensee to pay the Royalty in relation to each umit of Product sold by a sub-licensee of the
Licensee.

14. EFFECTIVE TERM AND TERMINATION

Term of Agreement

The term of this Agreement and the Licence granted hereunder shall commence on the date of
payment of the license fee and shall confinue for a period of eighty (80) years from that date.

Termination for Breach

14.2.1 If either party defaults in the performance of any Material obligation hereunder, or
under any other written contractual agreement between the parties, and any such
default is either not capable of rectification or is not rectified within fourteen (14)
days after it shall have been called to the attention of the defaulting party in writing by
the other party, then the other party, at its option, may, in addition to any other
remedies it may have, thereupon terminate this Agreement by giving written notice of
termination to the defaulting party with effect upon receipt.

14.2.2 No failure or delay on the part of either party in exercising its right of termination
hereunder for any one or more causes shall be construed to prejudice its right of
termination for such or for any othei subsequent cause.

14.2.3 For the purpose of this clause 14.2 “Material” means anything that has, or is likely to
have, more than a trivial or insignificant detrimental impact on the commercial
interests of the party not in default.

Specific Breaches

14.3.1 Without limiting the generality of clause 14.2, it is agreed by the parties that sale by

the Licensee of one (1) or more units of Product outside the Territory without prior
written agreement by the Licensor or by the licensee for that location pursuant to
clause 6.1, shall constitute a breach of this Agreement.

14.3.2 Provided that the Licensor is in full compliance with its obligations under this
Agreement, failure by the Licensee to do at least one of the following for a continuous
period of three (3) months at any time during the Term shall constitute a breach of this
Agreement which is not capable of rectification;

(@ Manufacture, or have Manufactured Produact;
(b) Sell Product in the Territory;
(c) Market and Distribute Product for sale in the Territory.

11-
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15.

6.

14.4  Effect of Termination

14.4.1 Upon the termination of the Agreement by either party the Licences but not the
perpetual licence from the Licensee to the Licensor specified in clause 10.3,
terminates with the termination of the Agreement.

14.4.2 Upon termination of the Agreement no amount paid by the Licensee to the Licensor
pursuant to this Agreement shall be repayable by the Licensor to the Licensec but
without prejudice to any claim for any amount in respect of any damages for failure to
perform or for which liability has otherwise accrued under this Agreement..

14.4.3 Termination of this Agreement shall have no effect upon the rights of the Licensor to
" recover from the Licensee any amount with respect to Royalty or expenses as have
accrued but remain unpaid up to the date of termination.

14.4.4 Upon termination of the Agreement each party shall within thirty (30) days of the date
of termination deliver up to the other parties all books, papers, audio, video and
computer tapes, computer disks and other documents of whatever sort in the possession
or control of the party comprising Confidential Information of the other parties. The
said audio, video and computer tapes and disks shall be delivered up with all
information recorded thereon as at the date of termination intact and without erasure.

14.4.5 This clause shall survive termination of the Agreement.
OPTION

In consideration for payment to the Licensor the Deposit of the Licence Fee, the rest being payable

within three (3) months as defined in the Schedule, the Ligefisor grants to the Licensee:

L 7 T
15.1  am exclusive option, exercisable at any time ee ¥ months of the Effective Date by
delivery of written notice to acquire a licence for Canada )
152 on terms, otherwise identical to this Licence eement.

FORCE MAJEURE ‘

If the performance of this Agreement or any obligations hereunder, other than an obligation to pay
monies, are prevented, restricted or interfered with by reason of fire or other casualty or accident,
strikes or labour disputes, war or other violence, any law, order proclamation, regulation, ordinance,
demand or requirement of any government agency, or any other act or condition beyond the
reasonable control of the parties hereto, the party so affected upon given prompt written notice to the
other parties shall be excused from such performance to the extent of such prevention, restriction or
interference, provided that the party so affected shall use its reasonable best efforts to avoid or remove
such causes of non-performance and shall where feasible continue performance hereunder with the
utmost dispatch whenever such causes are removed. '

MISCELLANEOUS
17.1 Eptire Agreement; Amendment

This Agreement (together with the Schedule hereto) sets forth and constitutes the entire
agreement between the Licensor and Licensee with respect to the subject matter hereof, and
supersedes any and all prior agreements, understandings, promises and representations made
by the Licensor and the Licensee concerning the subject matter hereof and the terms
applicable hereto. This Agreement may not be released, discharged, amended or modified in
any manner except by an instrument in writing signed by a duly authorised officer of the
Licensor, and the Licensee. The parties acknowledge and agree that in determining to execute
this Agreement they have not relied upon any representation, promise, undertaking or

-12-
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17.2

17.3

17.4

17.5

17.6

17.7

17.8

- warranty other than those expressly contained in this Agreement. Hach party expressly

represents to the other parties that it has taken its own independent legal advice and has
conducted its own due diligence investigation to its satisfaction before determining to execute
this Agreement.

Construction

This Agreement has been fully negotiated between the parties and in interpreting this
Agreement there should be no presumption that any party drafted the language but rather the
parties should be deemed to have shared equally the drafting of the provisions of the
Agreement.

Severability

If any provisions of this Agreement is or becomes or is deemed invalid, illegal or
unenforceable in any jurisdiction, such provision shall be deemed amended to conform to
applicable laws so as to be valid and enforceable, or, if it cannot be so amended without
materially altering the intention of the parties hereto, it shall be severed and the remainder of
this Agreement shall remain in full force and effect.

Counterparts

This Agreement may be executed in one or more counterparts, all of which shall be regarded
as one and the same instrument, and which shall be the official and governing version of the
interpretation of this Agreement.

No-watver of Right

The failure of any party to enforce at any time of the provisions of this Agreement, or the
failure to require at any time performance by another party or any of the provisions of this
Agreement, shall in no way be construed to be a present or future waiver of such provisions
thereafter. The express waiver by any party of any provision, condition or requirement of this
Agreement shall not constitute a waiver of any other obligation to comply with such
Jprovision, condition or requirement.

Headings

Clause and Section headings contained in this Agreement are included for convenience only
and are not used in construing or interpreting this Agreement.

Stamp Duty

The Licensee shall pay all stamp duty assessed as payable on this Agreement.

Governing Law |

This Agréement shall be governed by and interpreted in accordance with the laws of Western

Australia and the parties submit to the jurisdiction of the Courts of Western Australia and the
Federal Court of Australia.

«13-
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17.9 Notices

17.9.1 Notices or other communications required to be given pursuant to this Agreement will
be written in English and delivered personally or sent in letter form to the address of
the recipient specified herein or to such other address as may from time to time be
designated by such recipient through written notification to the other party. The dates
on which notices will, unless the contrary proven, be deemed to have effectively given
will be determined as follows:-

17.9.1.1 Notices given by personal delivery will be deemed effectively given on the
date of personal delivery;

17.9.1.2 Notices given in letter form will be deemed effectively given five (5)
business days after the date mailed by registered air mail, postage prepaid.

17.9.2 Addresses to which notices are to be sent are as follows:-
17.92.1 ifto the Licensee:- 11\ "THE Eadmoapne, MT PLEWSHNIT, LA 6153

Atterition: RO TASPER |

Sy 17.92.2 ifto the Licensor:- ©S6 CiHAPMAY RoADd.
: : SeEWEeN Wa GEraXTOH . 6S%2

Attention: {ppqHE KEMeETH AH) KU TuaE GLEW

1., THE BFFECTWE DATRE. 1S To TAKE EFFEST ONUE THE
LiceusScd BDELWERS To THE WUCENEE i CofY oF PATENTS
I VRTTEN FoRkn, ARy oTHER TAUGISHE MATERALS
COMPUSING  KHOW HOW, CoPY OF CarPuTOR PROGRAHL ANd
ANy REWAWT (HFoMATION AS WELL AS ConTRAN PSSNMue

INTE(U-F-"—C&;.;H-L PRIA=ETY RUIGHTS TB A GLEW TECH nACenaS
PIY W i :

EXECUTED as a Deed.
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THE FIRST SCHEDULE AS HEREINBEFORE REFERRED TO

THE LICENSEE:  Freno Jeefeq 0™ Ut

OF W T Tertaaoe , UT SeasausT, WA, 8\SD,
trading as

THE COMMENCEMENT DATE: A2 P2 QAWVSTE R |
THE TERM: EIGHTY (80) YEARS

THE LICENCE FEE: A once only fee of

which will be paid by the Licensee to the Licensor; PripRE o or RErre 24 TUNE 2007
L. Deposit of ten (10) percent payable; and

2. ‘Balance of Licence Fee including GST (where applicable) to be paid within nincfy (90) days

of the Effective Date subject to Clause 3.3.

THE PAYMENT TIME: Payments of the Royalties will be made on a monthly basis on or before the 21*
day of the end of each month. Each monthly payment will include the Royalty Fee plus GST in respect of
each unit of Product sold during the month proceeding the month in which payment is made.

THE TERRITORY: EAST COOST OF Thi UINTED STHTEs ofF MR R,
REDST OF mioasisSHT AQAAWVER

THE LICENSOR’S TERRITORY: All areas outside the Licensee’s Territory not licensed to other parties.
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THE SECOND SCHEDULE AS HEREINBEFORE REFERRED TO

PATENT DETAILS

International Patent Classification :
International Application Number :
International Filing Date :

Priority Data :

Applicant and Inventor :

Agent:

International Publication Number :

International Publication Date :

Published :
Expiry Date :

6;

PCT/AU95/00239

21 April 1995 (21.04.95)

PM5244, 26 April 1994 (26.04.94)

- GLEW, Wayne Kenneth (AU/AU)

856 Chapman Road, Glenfield

Geraldton, Western Australia, 6532

MIZZI, Anthony

Griffith Hack -

256 Adelaide Terrace, Perth

Western Australia, 6000

WO 95/29335

2" November 1995 (02.11.95)
Designated States : AM, AT, AU, BB, BG, BR, BY, CA,
CH, CN, CZ, DE, DX, EE, ES, F], GB, GE, HU, IS, JP, KE,
KG, KP,KR,KZ, LK, LR, LT, LU, LV, MD, MG, MN,
MW, MX, NO, NZ, PL, PT, RO, RU, SD, SE, SG, S, SK,
T ™™, TT, )%'A, ’%G %, WZ, VN. Eurgpean Patent :
(AT, BE, CH, DE, DX, ES, FR, GB, GR, IE, IT, LU, MC,
NL, PT, SE) OAPI Patent ; (BF, B, CF, CG, CI, CM, GA,
GN, ML, MR, NE, SN, TD, TG) ARIPO Patent: (KE,
MW, 8D, SZ, UG).
With international search report.
2015

Australian Provisional Patent Application No PR 9832 has been filed on 4® January 2002 in relation to the fuel

supply system.

This application can be used to claim convention priotity for subsequent complete Patent applications filed in

foreign countries prior to 4% January 2003.
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THE COMMON SEAL of |
GLEW TECHNOLOGIES PTY LTD was hereunto
affixed by authority of the Directors in

S S N N

the presence of:

7
A et AN Director

................................. <s+«.... Director / Secretary

THE COMMON SEAL of Faewsk )
TASCER  Ova Voo was hereunto )

affixed by anthority of the Directors in - )
the presence of: )

Director
Director / Secretary -
SIGNED by the said ) Q\(X\_u& %v @ ! \/9
*— TE
in the presence of: ) RY ALCLVALE TN I 2 Wt AT
: ‘ Signature
Witness Signature: ....... A B AORTENEOS o
Witness Address: ........ A ANGEIEN | STREEY.
............................... BasT NicToew  PAad . 0D, . o
Witness Occupation: ... QMNP &r&&(...k\@ﬁ-’.@@g, ................................
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