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DAVIES COLLISON CAVE

I.N.C CORPORATION PTY LTD
AND
EMANS PTY LTD
AND

ILN.C HOLDINGS PTY LTD

DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

DAVIES COLLISON CAVE LAW
1 Nicholson Street
MELBOURNE VIC 3000
AUSTRALIA
Tel: +61 3 9254 2888
Fax: +61 3 9254 2880
Ref: RMD:TDC:2010206
© Davies Collison Cave Law Pty 1.td 2010
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. N — d
THIS DEED is made on F0  Jopry 2070 2010
L, B0 Huost
RelIC
BETWEEN: LN.C CORPORATION PTY LTD (ACN 005 302 250) of 63-79
South Park Drive, Dandenong South, Victoria 3175, Australia
(Assignor)
AND: EMANS PTY LTD (ACN 009 134 169) of 63-79 South Park Drive,
Dandenong South, Victoria 3175, Australia
(Assignee)
AND: IN.C HOLDINGS PTY LTD (ACN 109 584 670) of 63-79 South
Park Drive, Dandenong South, Victoria 3175, Australia
(INC Holdings)

RECITALS:

A The Assignee has requested and the Assignor has agreed to assign to the Assignee, all
its right, title and interest in the Patents, Applications and Trade Marks on the terms
and conditions of this Deed.

B. The Assignor wishes to acquire, and the Assignee has agreed to license Lo the
Assignor, the right to use the Trade Marks and exploit the Patents and any patents
issuing on the Applications or Corresponding Applications on the terms and
conditions set out in this Deed.

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

Applications means each patent application listed in Schedule 1.
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1.2

Associated Entity has the meaning given to it in the Corporations Act 2001 (Cth).

Ceased Patents means those patents listed in Schedule 1 which were registered but

have since ceased.

Corresponding Application means an application for a patent made in respect of an
invention described in an Application and includes an application for a patent which
claims the same priority date as an Application or is a refiling of an Application, a
divisional application, a continuation or a continuation in part or an application made
under the Patent Cooperation Treaty, including any national or regional phase entry

resulting from an Application.
Invention means the invention(s) described in a Patent or Application.

Other Rights means any of the following rights the Assignor may have in relation to

the Inventions, to the extent any such rights are assignable at law:

(a) rights under section 24 of the Patents Act 1990 or any corresponding provision
under any other legislation in Australia and any country providing for a grace

period; and

{b) rights under section 114 of the Patents Act 1990 and any corresponding
provision under any other legislation in Awustralia or any other country

providing for prior use rights.

Patent means each patent set out in Schedule 1 and each patent issuing on an

Application or a Corresponding Application.

Related Body Corporate has the meaning given to it in the Corporations Act 2001
(Cth).

Trade Marks means the trade marks and trade mark applications set out in Schedule 2
of which the Assignor is the registered owner or applicant under the Trade Marks Act
1995 (Cth) and equivalent Acts in other jurisdictions.

Interpretation

In this Agreement, unless the context indicates to the contrary:

(a) headings are for convenience only and do not affect interpretation;

{(b) the singular includes the plural and conversely;
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(h)

(1)

the meaning of general words is not limited by specific examples mtroduced

by including, or for example, or similar expressions;

if a word or phrase is defined, its other grammatical forms have a

corresponding meaning;

a reference to an agreement or document (including a reference to this Deed)
is to the agreement or document as amended, varied, supplemented, novated or
replaced, except to the extent prohibited by this Deed or that other agreement

or document;

the expression persen includes a natural person, an institution, a body

corporate, an agency or other body;

references to any parity to this Agreement will include the party's legal

successor (including executors and administrators) and permitted assigns;

references to any document or agreement will be taken to include references to
such document or agreement as amended, novated, supplemented, varied or

replaced from time to time; and

all Schedules of, and Annexures to, this Agreement form part of this

Agreement.

EFFECT OF THIS DEED

The parties acknowledge that the clauses in this Deed will take effect in the sequential

order in which they appear.

ASSIGNMENT

The Assignor, as the fegal and beneficial owner, assigns to the Assignee absolutely all

its right, title and interest whatsoever and wherever subsisting in the world in:

(a)

(®)
©

each Application, including the right to be named as applicant in the

Application;
all Corresponding Applications;

each Invention, including the right to apply for patent protection in respect of
each Invention in its own name or in the name of an employee or employees

of the Assignor who created the Invention;
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4.1

4.2

4.3

(d)
(e)
®
(2

(h}

the right to claim priority from each Application;
the Patents;
the Other Rights;

the Trade Marks, including any and all benefit which may be obtained from
registration of any Trade Marks in any part of the world; and

the right to sue for infringement of any Trade Mark, Patent, Ceased Patent or
patent issuing on an Application or Corresponding Application, or any rights
assigned and any other accrued causes of action occurring prior to the date of

this Deed,

with the intention that all Patents, extensions, reissues and re-examinations of, and

patents of addition to, Patents shall issue in the name of the Assignee absolutely

(together, the Assigned Rights).

AUTHORISED USE OF TRADE MARKS

The Assignee hereby grants the Assignor an exclusive licence to use the Trade Marks

in connection with the goods and services for which they are registered on the terms

and conditions set out 1n this Deed.

The Assignee authorises the Assignor to:

(a)

(b)

(c)

do any and all of the acts specified in section 26(1) of the Trade Marks Act
1995 (Cth);

do any and all of the acts specified in sections 102, 103 and 141 of the Trade
Mavrks Act 2002 (New Zealand); and

do any of the corresponding acts in other countries given to a licensee of a

trade mark.

The Assignee hereby appoints INC Holdings, and INC Holdings hereby accepts such

appointment, as its agent solely for the purpose of exercising financial control in

respect of the Assignor's use of the Trade Marks.

PATENT
REEL: 025794 FRAME: 0126



4.4

6.1

The Assignor acknowledges that it may only use the Trade Marks under the contrel of
the Assignee and its agents, and must comply with all reasonable directions of the
Assignee or its agent in relation to the use of the Trade Marks including, but not

limited to, the manner and style of use and depiction of the Trade Marks.

PATENT LICENCE

The Assignee hereby grants the Assignor an exclusive, royaltyffree licence to exploit:
{(a) the Patents; and

(b) any patents issuing on each Application or Corresponding Application,
throughout their respective patent areas.

FUTURE INVENTIONS ANP IMPROVEMENTS

The Assignor hereby assigns to the Assignee absolutely all its right, title and interest
in and to any and all inventions (Employee Inventions) which may be created by an
employee or employees of the Assignor (Inventors) in the future and to which the
Assignor is entitled to all right, title and interest in respect of the Employee Inventions
pursuant to the terms of the Inventors' employment with the Assignor or otherwise,

including the right to:
(a) be named as applicant in any patent application in respect of the Invention;

{(b) apply for make a patent application in respect of the Invention in the name of

the Inventors;
(c) claim priority from any patent application in respect of the Invention; and

(d) the right to sue for infringement of any patent issuing in respect of, or any
rights assigned and any other accrued causes of action occurring prior to the
date of this Deed,

until such time as INC Holdings, or a Related Body Corporate or Associated Entity of
INC Holdings or any combination of them, ceases to own all shares in the Assignor or

the business and assets of the Assignor are otherwise acquired by a third party.
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6.2

10.

For the aveidance of doubt, the parties acknowledge and agree that the Assignee will
not need to execute any documents or do anything further to establish its entitiement

to the rights assigned in this clause 6.

WARRANTIES IN RELATION TO RIGHTS ASSIGNED
The Assignor warrants to the Assignee that:

(a) were it not for the assignments effected by this Deed, the Assignor would be
the absolute and unencumbered legal and beneficial owner of all nights in the

Assigned Rights;

(b) it has not granted or assigned (or agreed to grant or assign) and will not
purport to grant or assign or agree to grant or assign, any rights of any nature

in any of the Assigned Rights to any third party whatsoever; and

c it has not granted or agreed to grant, and will not purport to grant or agree to
gr gr
grant, any licence to any ot the Assigned Rights.

TERMINATION OF RIGHTS GRANTED

The Assignee may revoke any or all of the rights granted to the Assignor pursuant to
clauses 4 and 5 of this Deed immediately without cause by giving notice of such

revocation to the Assignor.

FURTHER ASSURANCES

The Assignor undertakes at its expense and upon request of the Assignee to do all acts
and execute all documents necessary or desirable for further assuring the title of the

Assignee to the benefit of any of the Assigned Rights.

GENERAL

(a) No variation of this Assignment will be of any force or effect unless 1t is in

writing and signed by the parties to this document.

(b) This Assignment is governed by the law of Victoria. The parties submit to the
non-exclusive jurisdiction of its courts and courts of appeal from them. The
parties will not object to the exercise of jurisdiction by those courts on any

basis.
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{c) Each party will bear its own costs of and incidental to the preparation of this

Assignment and the matters referred to in the Recitals.

(d) This Assignment will be binding on, and enure for the benefit on each of the

parties and their respective successors in title and permitted assigns.

(e) This Assignment may be executed in any number of counterparts. All

counterparts together will be taken to constitute one instrument.

EXECUTED AS A DEED

SIGNEDP for and on behalf of LN.C )
CORPORATION PTY LTD (ACN 005 302 250)in )
accordance with section 127 of the Corporations Aci )

2001 (Cth): ) -
30 BUG 2900 vl solne 2018
/e 0/ 7/20/ ¢
etof/sclretary 7 (Date)

S, Lol

Print name Print name

SIGNED for and on behalf of EMANS PTY LTD )
(ACN 009 134 169) in accordance with section 127 )

of the Corpgrations Act 2001 {Cth): _ )
g wﬁ"{/f." Zé‘{q

“
A

50 A Zore

20 A 2010 .

ol ,/.: o SIS Tondoo | 10/7/2810

Signatur of director = (Date) Signalq_@%cmﬂs?eretary (Date)
TOHN Sy e 2oAC Wlreipmen.  Conzet,
Print name Print name
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SIGNED for and on behalf of INC HOLDINGS )
PTY LTD (ACN 109 584 670) in accordance with )
section 127 of the Corporations Act 2001 (Cth): )

2L UG Zeores

S X, 2808 .

25 A 2049 | ;
/@‘W % IC’/?ﬁfz} Mﬁzﬁéﬁ' 16 = -0k

e of director ( ate) Signamtﬁgﬂseerﬁmy (Date)
;)?:?H?\J Sf LT en)s S resipen.  Conzzs,
Print name Print name
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