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Auomey Docket No: 14873 0001

ASSIGNMENT
For valuable consideration, TRALEE INVESTMENTS 1. TD hereby assigns to: TRALEE

SQFTWARE PTY, LTD., a corporation of Kiliarn, AUSTRALIA having a place of business at
Suite 1, 9 Warrington Avenue, Killara. New South Wales, 2071, AUSTRALIA and its

successors and assigns (collectively hereinafier called “the Assignee™), the entire right, title and
interest throughout the world in the inventions and improvements which are subject of an
application for United States Patent signed by us, entitled CONTENT TRANSFER, filed
Octgber 6, 2004, and assigned U.S. Serial Number 10/484,030, and we authorize and request the
attorneys appointed in said application to hereafier complete this assignment by inserting above

the filing date and serial number of said application when known; this assignment including said
application, any and all United States and foreign patents, utility models, and design registrations
granted for any of said inventions or improvements, and the right to claim priority based on the
filing date of said application under the International Convention for the Protection of Industrial
Property, the Patent Cooperation Treaty, the European Patent Convention, and all other treaties
of like purposes; and we authorize the Assignee to apply in all countries in our name or in its
own name for patents, utility models, desipn registrations and like rights of exclusion and for
inventors’ certificates for said inventions and improvements; and we agree for ourselves and our
respective heirs, legal representatives and assigns, without further compensation to perform such

fawful acts and to sign such further applications, assignments, Preliminary Statements and other

lawful documents as the Assignee may reasonably request 1o effectuate fully this assignmene:

- /Ml) fcerdy that this 5 2 vus
i and correct copy of Ihe ongins

{ Knme!hJ JP 134041
Page 1 of 2
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Attorney Docket No© 14873.0001

IN WITNESS WHEREOF, | hereto set my hand and scal at {;r Dy

this 2{2 day of 7L .20(28

f L.S.
4 MARK BRADL
Managing Director for TRALEE INVESTMENTS LTD
Signature witnessed by:
/ /E’/UX WITNESS: / .
Date ’ Printed Name: M{z/" NOLF‘ .
Address: 27b.  Fhetfie KT

GELyon 2072 .

1/ 8 / g WITNESS: /&'/ / 4 Lﬂ,—,

Datd Printed Name: ___ Sf soten (! c:}{
Address: (& /M JM
"fmw . Nj,_;/ 20Lé

Page 2 of 2
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ATTORNEY DOCKET 14873.0001
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
In re the Application of
Jonathon Peter IRONS Confirmation No. 5138

Serial No. 10/484,030
(Int’l Appln. PCT/AU02/00959)

Int’l Filing Date: July 18, 2002

For: CONTENT TRANSFER

DECLARATION OF TRALEE INVESTMENTS LTD

Commissioner for Patents ?é(' .
P.O. Box 1450 l,g'
Alexandria, VA 22313-1450 L' ,)9\\

Sir: the BrimisH Unm.wIsmm

Tralee Investments Ltd. (“Tralee™) is a company organized under the laws of Austrahie

1. The inventor of the above-identified application, Jonathan Peter Irons
(“Irons”), is unwilling to sign the application Declaration.

2. An executed Declaration by Tralee on behalf of Irons is filed herewith.

3. Irons signed an employment contract (Exhibit A) with Online Australia
(OAL) Pty Limited (“Online”) which states in paragraph 17 that all discoveries,
inventions, etc., shall belong to and be the absolute property of the employer. Tralee
acquired certain intellectual property rights by assignment (Exhibit B) from Online,
which rights expressly include the ownership of Australian Provisional Application No.
PR 6457, the priority of which is claimed in the current application. A notice from the
Australian Patent Office confirming transfer of ownership of the subject provisional
application to Tralee is attached as Exhibit C.

4. The proof that the inventor refuses to execute the application papers is
contained in letters dated February 27, 2004 (Exhibit D) and March 10, 2004 (Exhibit E)
requesting Irons to sign and date the subject Declaration and an Assignment. A copy of
the Express Post envelope used to forward the February 27, 2004 letter to the inventor is
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attached as Exhibit F. A copy of the Express Post envelope sent with the February 27,
2004 letter to the inventor for the inventor to use in returning the signed documents is
attached as Exhibit G. To date, Tralee has not received the executed Declaration, or the
executed Assignment, from Irons.

5. The last known address of the inventor is:

71 Carmody Road
St. Lucia, Queensland
Australia 4067

6. On information and belief, the subject invention was made by Irons while

employed by Online as demonstrated by the employment agreement of October 4, 2000

(Exhibit A), the document assigning Online’s rights to Tralee (Exhibit B), including the

warranties of ownership contained therein, and the Australian provisional priority

application filed July 18, 2001 by Online.

The undersigned, an authorized official of Tralee Investments Ltd., hereby declares that
all statements made herein of his/her own knowledge are true and that all statements made on
information and belief are believed to be true; and further that these statements were made with
the knowledge that willful false statements and the like so made are punishable by fine or
imprisonment, or both, under Section 1001 of Title 18 of the United States Code and that such

willful false statements may jeopardize the validity of the application or any patents issued

thereon.
TRALEE INVESTMENTS LTD.

Garmdr® -
Name: G (XRQY 6—0'8

Date: lﬁ‘ th gCP(‘e)W‘W Qpv 72
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Patent Office
Canberra

I, JULIE BILLINGSLEY, TEAM LEADER EXAMINATION SUPPORT AND
SALES hereby certify that annexed is a true copy of the Provisional specification
in connection with Application No. PR 6457 for a patent by ONLINE
AUSTRALIA (OAL) PTY LIMITED as filed on 18 July 2001.

I further certify that the above application is now proceeding in the name of
TRALEE INVESTMENTS LTD pursuant to the provisions of Section 113 of the
Patents Act 1990.

WITNESS my hand this
Thirtieth day of September 2004

JULIE BILLINGSLEY

TEAM LEADER EXAMINATION
SUPPORT AND SALES
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- ' ATTORNEY DOCKET 14873.0001
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

In re the Application of
Jonathon Peter IRONS - Confirmation No. 5138

Serial No. 10/484,030
(Int’] Appln. PCT/AU02/00959)

Int’l Filing Date: July 18, 2002

For: CONTENT TRANSFER

DECLARATION OF TRALEE INVESTMENTS LTD

Commissioner for Patents
P.O. Box 1450
Alexandria, VA 22313-1450
Sir:
Tralee Investments Ltd. (“Tralee”) is a company organized under the laws of Australia.
1. The inventor of the above-identified application, Jonathan Peter Irons
(“Irons™), is unwilling to sign the application Declaration.
2, An executed Declaration by Tralee on behalf of Irons is filed herewith.
3. Irons signed an employment contract (Exhibit A) with Online Australia
(OAL) Pty Limited (“Online”) which states in paragraph 17 that all discoveries,
inventions, etc., shall belong to and be the absolute property of the employer. Tralee
acquired certain intellectual property rights by assignment (Exhibit B) from Online,
which rights expressly include the ownership of Australian Provisional Application No.
PR 6457, the priority of which is claimed in the current application. A notice from the
Australian Patent Office confirming transfer of ownership of the subject provisional
application to Tralee is attached as Exhibit C.
4. The proof that the inventor refuses to execute the application papers is
contained in letters dated February 27, 2004 (Exhibit D) and March 10, 2004 (Exhibit E)
requesting Irons to sign and date the subject Declaration and an Assignment. A copy of
the Express Post envelope used to forward the February 27, 2004 letter to the inventor is
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attached as Exhibit F. A copy of the Express Post envelope sent with the February 27,
2004 letter to the inventor for the inventor to use in retuming the signed documents is
attached as Exhibit G. To date, Tralee has not received the executed Declaration, or the
executed Assignment, from Irons.

5. The last known address of the inventor is:

71 Carmody Road
St. Lucia, Queensland
Australia 4067

6. On information and belief, the subject invention was made by Irons while

employed by Online as demonstrated by the employment agreement of October 4, 2000

(Exhibit A), the document assigning Online’s rights to Tralee (Exhibit B), including the

warranties of ownership contained therein, and the Australian provisional priority

application filed July 18, 2001 by Online.

The undersigned, an authorized official of Tralee Investments Ltd., hereby declares that
all statements made herein of his/her own knowledge are true and that all statements made on
information and belief are believed to be true; and further that these statements were made with
the knowledge that willful false statements and the like so made are punishable by fine or
imprisonment, or both, under Section 1001 of Title 18 of the United States Code and that such
willful false statements may jeopardize the validity of the application or any patents issued

thereon.
TRALEE INVESTMENTS LTD.
Name:
Title:
Date:
-2
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Level 8, South Tower
1 Raiway Street
Chatswood NSW 2067.

Jaustralia o gmss0aTT

Commerce Oniine Pty. Limited
A subsidiary of Onfine Australia (OAL) Pty Limited.

October 4, 2000

Mr. Jon lrons

Dear Jon,
Re: Offer of Employment

Further to our discussions, | have pleasure in writing to offer you an opportunily in the Oniine
Austraka group of companies. This opportunity has arisen as a result of us wishing to buid a
significant portion of our business based on an IBM e-commerce Business Partnership and
the need, therefore, to add software development capacity to the company. This software
development will iniially be camied on through a wholly owned subsidiary Commerce Oniline
Ply. Limited, here-in referred to as “CommerceOL".

Onéine Australia (OAL) py. Lid. is a relatively new company cumrently providing consulting,
telecommunications, data and e<commerce services to the Business and Govermment
markets. In some cases, services may also be offered to residential users. Online Australia
(OAL) P/L is here-in referred to as "OAL" and Online Austraka (OAL) PAL and its subsidiaries

are here-in referred to as “the Companies”.

You are offered the position of Technical Architect for CommerceOL through which all E-

Business piatform development aclivities for Clients will occur for a pesiod of approximately

one year at which time it's aciiviies, business and resources may be consolidated into OAL,

unless decided otherwise by OAL. In this role you will be required to architect, design and

buid WebSphere e-business solutions and provide training as required. Commerce Ondine

reserves the right to appoint you to other similar positions in the parent and/or subsidiary

companies on comparable terms and conditions.

The terms and conditions of your appointment include:

1. You wil report to Ritchie Hale or his appointee In his capacily of Managing Director and
CEO of CommerceOL. At 2k times you will carry out such lawful directions that |, he, or

the Board of CommenceOL may give to you from time to time in relation to the conduct of
CommerceOL. In the event of confict in such directions you will carty out the directions

of the Charman of the Companies or his nominated delegate.

Orniine Actralia (OAL) ply. Lid 73 005 262 08

EXHIBIT A
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o Page?2 October 4, 2000

2. Your role description, to be finaised by October 11, 2000, will include:
2 1. Technical Guidance to Commerce Online,

2.2. Technical Team Leadership/Management,
2.3. System Architeclure,
2.4. Other Senior Technical Resource as required,

2.5.Asthhenwﬁ19Mﬂmiﬂegdy,mstmﬂWssmdprd&esbnalmMaﬁonof
OAL and CommerceOL is maintained at the highest level, and

26. MaitamgofandmpmﬁwgalissuesunpadhgorexpectedtoinpadCommeronL
team morale both positively and negatively.

3. Your effective start date is September 18, 2000. Your salary will be paid in advance on a
fom&ghﬂybasisbycﬁedaedtmomaoomxuofaﬁnmdams&uﬁonmmhatedbywu.

4, Hmyounaom.havetenmedﬂiswmadﬂen\pioymubefomﬁ&ptemba
2001, and you are an employee of The Companies on 11 September 2001, you wif
beoomeeﬁgbleforaCashaMEqu‘tyPadcage(‘CEP’)basedonmerevm
performance (the "Revenue”) of CommerceOL as follows:

4.1. The Revenue must be derived from using CommerceOL Standard Pricing Rates
(the “Rate Card"), or rates above that, unless agreed by the Managing Director of
OAL that revenue rates below the Rate Card may be used and the resuftant
revenue stil quaffy as the Revenue

4.2. The CEP formuia is based on “the revenue of CommerceOL. times a muitiple
75% of the revenue of CommerceOL

of 1.5, times 50%" or, in other words, 7 reven Com

4.3. Cash Benefit = 25% of value of the total benefit = an amount of cash will be

provided to you and selected members of staff. This amount wilt be equal to the

(-] 75% muttiplied . For example, i the revenue is

$3 Million then the cash wilt be $3,000,000 X 0.75 X 0.25 = $562,500. You and

the tearn members may distrbute this cash as you see fit but you must

doammandagreewsdsﬁubn,mmlg.byowbeﬂs,zowmdprwide

aoopyofmeagreemem,agwedaﬁsignedbyanrelevarﬂparﬁes,toOALon
that date in order to validate the cash payment.

4.4. Shares in Online Austratia (OAL) Pty. Limited = 75% of the value of the
total benefit = an amount of shares wil be provided to you and selected
members of staff. The shares in OAL will be provided to you based on OAL's
value as determined by the capital raising by sale of stock performed for the
pmposeofraishgmeabovemshamuforywandiisasamniswi
ooaxinAugust.zom.ThestockyouwibeawardedwibethevabeofOAL

stock equai to the revenue multiplied by 75% muttiplied by 75%. For
exampie.ifmerevemeisssmonﬁ\enmevabedmemmwbe
awarded will be $3,000,000 X 0.75 X 0.75 = $1,687,500. Your percentage share

file: bons0 Personal and Confidential
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® Page 3 October 4, 2000

of those will be 14%. You may assign your rights to those shares {0 a spouse or
partner (as nominated by you or your estate prior to September 10, 2001) only
and you may dispose of up to 5% of your QAL equity to friends and family only
on the basis that in either case they can only be further sold subject to first right
of refusal to OAL, st fair market value, prior to September 11, 2003 after which
they can be sokd to any party.

4.5. In the event of a change in matenial ownership of more than 49% of the OAL
shares it is inlended that this contract will survive that change and be an

obiigation of the new owner/s.

4.6. The CEP benefits will be provided as described within 30 days of Seplember 11,
2001

5. In year two and subsequent years you will participate in an Executive Option Plan (EOP)
Mid)uﬂbedetmnhedbymeboadmdd&cigmdtomedeoppodwﬂiestoacqme
OAL shares based on business and personal performance.

6. Satary Package:
6.1.September18,2000toMarch11,2001:youwilbepddasalaryof$80,000per
annum. This salary is inclusive of overtime.

6.2. March 11, 2001 to September 11, 2001: before March 11, 2001 a performance
review will be conducted and subject to you meeting performance targets your salary
will be increased in fine with market expectation and consistent with other staff of a
similar seniority

6.3. September 11, 2001 and beyond: your salary package wil be reviewed on an annual
basis, taking into account business performance, your performance and market

6.4.InadcﬁimOALwldferabomsplanbasedonCommemeOLoompany
performance. nisaﬁcbatedmmnusesofupto%ﬂwperamummyearme
and up to $10,000 in year two will be reasonably achievable, subject to business
performance. Further detafls of this bonus plan will be provided separately.

6.5. CommerceOL will also pay minimum statutory superannuation calculated at the
appiwbbratemdermeswmmaﬁmguatmaebgfsiaﬁontomapproved
superannuation fund of your choice.

7. Expenses will be reimbursed for mobile phone bills up to $100 per month.
8. Wmmmmswwmmmy.m
wibemvued,aﬂerﬂmemomhssavbemeonunaceOmeTermwemuanoe,

detalsofMidbeeadvbedstmﬂy.wﬁmiimmimmwverhheeveMdm
deamdmammwbeadvbed.payauetoymresta!ehaooordmcewinmwl

8. szhalbemmdtofarweekshoiday(exctswedstaumyptwﬁasgovmhg
iness, injury, accident and public holidays) in each year (0 be taken at such time as the
company shal consider most convenient having regard to the requirements of the
compaerhs&ess.Nwhoﬁaysndtakenwﬂacawﬁomyearbyea,mdapamnem

e konas0l Personal and Confidential
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® Page 4 October 4, 2000
mieuofymxacauedbdmtakenhoﬁdaybavebasedmwwmtkesalaypackagewi
be made in the event of your death or the termination of your employment.

10. You shall also be entiled to a maxdmum of 8 days’ sick leave in each year of
employment. A certtificate from a qualfied medical practiioner may be required by
CommerceOL for any sick leave in excess of two days or after two single days have been
taken in any one year. Payment of sick leave in excess of entiiements will be at the sole
discretion of CommerceOL. Untaken sick leave will accumulate from year to year,
however no payment for unused sick leave wil be made upon termination of
empioyment.

11. During your employment you will be given access to information which is confidential to
the company and/or its customers. You undertake to freat any information received,
obtained or viewed in the course of employment as confidential. “Confidertial
inrformation” includes, but is not mited to, information conceming the commercial and/or
financial amrangements or dealings, transactions or affairs of the company, its customers
or any refated companies. It is a condition of your employment that during and after your
empioyment you will not divuige or disclose this Confidential Information, either directly or
indirectly, to any person, cofporation or any other legal entity or make use of this
confidential information for any purpose other than for the business of the company. You
must take all proper and effective precautions to prevent the disclosure of Confidential
information to unauthorised persons both during and after your employment with the
company. On the cessation or termination of your employment with the company you
must deliver ak Confidential information (including, without limitation, any information of a
third party) in your possession, power or control to the company inmediately. Any breach
of the above conditions will be considered misconduct and may result in disciplinary
proceedings or your employment being terminated.

12. Termination

12.1. The Company may terminate this agreement at any time without prior notice if
you shali:

12.1.1. commil any sefious or persistent breach of any of the provisions of this
agreement or

12.1.2. be guilty of any grave misconduct or willful neglect in the discharge of
your duties or

12.1.3. become of unsound mind or

12.1.4. be convicted of any criminal offence other than an offence which in the
reasonable opinion of the Companies does not affect your position as an
empioyee of the Companies or

12.1.5. become permanently incapacitated by reason of accident or iness from
performing your duties under this contract and for the purposes of this
clause incapacily in excess of ninety (90) consecutive days or for an
aggregate period of ninely (90) days in any period of twelve months shall be
deemed to be permanent incapacity or

12.1.6. be guilty of dishonesty, theft or misappropriation of property

fia: onsD1 Personal and Confidential
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® Page 5 October 4, 2000
12.1.7. abuse aicohol (excluding social alcohol consumption) or abuse drugs
whilst on the company’s premises or just prior to commencing work on the
premises
12.2. You may terminate this agreement at any time without prior notice if OAL and
its Directors shal, by judgment of a Court of Queensiand:

12.2.1. commit any serious or persistent breach of any of the provisions of this
agreement and

12.2.2. be collectively guity of any grave misconduct or willful neglect in the
discharge of their duties

12.2.3. in such an event, OAL wil provide 51% of CommerceOL to you and
those of your peer OAL employees participating in CEP, in the same
proportion you and they participate in CEP, and hand management control
of CommerceOQL to the CEP participants. OAL will be able for the payment
of reasonable costs associated with this transfer.

12.3. After October 11, 2001 edher CommerceOL or you may terminate this
agreement at any time by giving to the other notice for a period of not less than thvee
months in wriing. CommerceOL may provide payment in fieu of notice for this
period.

13. CommerceOL will provide up to a non-cumulative maximum of $300 per annum ¥
requested for independent personal accounting and legal advice only in connection with
this contract and to be directly invoiced to CommerceOL.

14. This is a full ime position. By signing this agreement you agree that you will not conduct
myoherbusinessorwkformyoﬂwerwnmnyhoompeﬁmtoanconﬁduthm

otherwise by the parties to this agreement in

15. In consideration of your being offered employment with OAL, you further undertake
that you shall not without the prior written consent of the Company from the date
upon which you cease to be a shareholder, director, consultant or employee of the
Company (whichever is the latter) until expiration of the folowing periods:

A/ six (6) months; or

B/ three (3) months
from the date upon which you cease to be a sharehoider, director, consultant
or employee of the Company (whichever is the lalter) as a principal,

employee, agert, advisor, consultant, partner or otherwise for or with any
person, be interested, engaged or involved in:

15.1. any business or undertaking:
15.1.1. of a ke or simiar kind to that undertaken by the Company; or

PATENT
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® Page6 October 4, 2000

15.1.2. with a like or similar name to either the Business Name or the
Company;,
15.2. any business or undertaking which competes with that of the Company;

15.3. any business or undertaking which does, or seeks {0 do business, or otherwise
deal with a person who is or was a customer, supplier, partner, joint venturer or
strategic business associate of the Business at any time during the relevant
period;

154. any business or undertaking which solicils or entices employees of or
contractors to the Company to terminate thewr engagement with the Company; or

15.5. any attempt to solick or entice employees of the Company to terminate their
employment; PROVIDED HOWEVER that nothing contained in this clause shal
in any way prohibit or restrict you from continuing the Directorships or any other
dwectorships or appointiments to which the Company has consented (such
consent not to be unreasonably withheld).

16. You expressly acknowledge and agree that:

16.1. the only effective, fair and reasonable manner in which the interest of the
Company can be protected is by the restraints imposed on you on the terms set
out in this Agreement;

16.2. you will have received adequate consideration such as normal salary for the
restraint obligation undertaken in terms of this Agreement;

16.3. before executing this Agreement:

16.3.1. you were in a position to negotiate for the alteration or rejection of
any of its provisions; and

16.3.2. you obtained, or had the opportunily fo obtain independent legal
advice in relation to its terms.

Clause 15 shall have effect as if each sub-clause, paragraph or altematives were separate
clauses, each one being severable from the others, such separate clauses consisting of
the covenants contained in this clause for each separate period referred to in clause 15
and if any one of those separate dlauses or any parts of clause 15 is held or found 1o be
void, invalid or otherwise unenforceable it shall be deemed to be severed from this clause
to the extent of the voidance, nvaiidily or unenforceability but the remainder shall remain
in full force and effect.

17. Any discovery, ivention, secret process of improvement in procedwre made or
discovered by you whilst in the service of the Companies in connection with or in any way
affecting the business or relating to the business of the Companies or capable of being
used or adapted for use here-in in connection therewith shall forthwith be disclosed fo the
Companies and shall belong to and be the absolute property of the Companies as the
Companies may nominate for the purpose. if you are required to do so by the Companies
you shafl at the expense of the Companies apply or join in applying for letters of patent or
other such simiar protection in Australia or any other part of the world for such discovery,

Pearsonat snd Confidential
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® Page7 October 4, 2000

mm,pmmsummasamnmﬂexeadeamwmal
a;dwmhgsneoessafyfamevesﬁngofmebnelspaeMNahersﬁvﬁarmaﬁmhme
companies of their nominee absolutely. It is agreed, within this context, that there is an
iuemtosharemebeneﬂsa%hgﬁomwsdmseammgstuwshareMldersmd,h
addﬁon.asmalgrapofselededempbyeeswhodeawoonthnesmstaﬁalyto
obtaaﬁngwbeneﬁtaﬂmatﬂiSMbemasmdwumbmaﬂedbymConmaNes

18. You wili use all endeavours to maximise sales, revenue and profit for the companies

19. The terms and conditions of your employment can only be varied with your agreement
and the agreement of the Board of Direclors of CommerceOL.

20. Directors, Ofﬁoers,andConn'actorSOfOALormeCompameswﬂane%bleforme
aﬂaisofmeCmnpaiesaConpaieswtsidedsmdardAusmnCorporateLawas
it pertains to Directorships and Officers

21. The Directors of the Companies are unaware of any legal kability or kabiliies against the
companies

22. As at September 9, 2000, the Directors warrant the Companies as having no debts other
than miscellaneous Current Liabilities and warrant Commerce Online as a “clean skin”

company that has no trading history.

23. In the event of a dispute about this contract the parties submit to the non-exclusive
jurisdiction of the Cotrts in Queensland.

I recommend that you take the opportunity to obtain independent legal and financial
advice regarding the terms contained in this letter before confirming your acceptance of
the terms.

file: rons01 Personal and Confidential
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® Page 8 October 4, 2000

lhopemsdownemmsmmtﬁsedhowmbnstodaemd.nws
your requirements. Anticipating that it does and your resm.signature below, t wish you
a very warm weicome to the Onine Austrata group of compares.

Sincerely

Ritchie Hale
Managing Director
Commerce Onfine Pty Ltd

{ have read and understood the above and am in agreement with

Y

Ve

/7
Employee Name: JONATHAN PETER IRONS
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Purchase and Intellectual Property Assignment Agreement for Software

Online Australia (OAL) Pty Limited, ACN 085 262 308 (“Assignor”} a proprietary limited
Company with offices at Level 8, South Tower, 1 Railway St, Chatswood, Sydney, NSW,
Australia and Tralee Investments Ltd (“Assignee”) , an International Business Company with
offices at Citco Building, Wickhams Cay, P.O. Box 662, Road Town, Tortola, British Vi-gir.
Islands, enter into this agreement for the purposes of transferring all owaership rights, including
all intellectual property nghts, in the software described in Attachment A (“Software™) from

Assignor to Assignee.

1. Capacity 1o contract '
As Directors of Online Ausiralia (OAL) Pty Limited we warrant that we have the
requisite power and authority t6 enter into this Agreement on behalf of Online Australia
(OAL) Pty Limited, and Online Australia (OAL) Pty Limited has the power and authorit/

to perform its obligations under this Agreement.

IL Consideration
You acknowledge you are entering into this agreement in exchange for the sum of

AUDS$193,607.00 such sum to be paid in full by 31* December, 2003 or on successful
capital raising of in excess of cumulative US$1.5 million dating from after September 1,
2001 or on attainirg cumulative net eamings of AUD $400,000 arising from sales of
products developed using the sofiware whichever event comes first.

NI.  Definition of Intellectual Property Rights

"Intellectual Property Rights" include, but are not limited to,

A copytight i all aspects.of the Software including, but not limited to, source cade,
machine or object code;, design components, look and feel of the software,
displays, documentation and derivative works;

B. nghts to any inventions, ideas, processes, techniques, designs, know-how, or
discoveries embodied in the software which might be protectable under patent,
trade secret or other state or federal laws;

C. any trademarks, trade names, trade dress or other protectable marks associated
with the Scftware and its marketing;

D. any moral rights, renewal rights, reversion rights and any other rights Assignor
might be deemed to have, retain, or acquire by operation of law or otherwise.

Assignor makes the following warranties:
Q Assignor created, and is the original rights holder, of the Software.
Q Assignor is the current owner of all intellectual property rights in the Software.
Q Assignor has full nght and authority to transfer ownership of all intellectual
property r.ghts in the software.

EXHIBIT B
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Transfer of Imsellectual Property Rights

A Assignor gants, transfers, and assigns to Assignee and ils SUCCessors and assigns
all right, title and intsrest in the Software and its associated intellectual propetty
as defined ‘n section I of this agreement.

B. Assignor acknowledges. it will retain no rights to the Software or assoctated
intellectual property.

C. Assignor agrees to assist Assignee at Assignee’s expense and take all actions and
execute anv conveyances, assignments or other documents necessary to establish
and protect Assignee’s rights in Software and associated intellectual property.
Establishment and protection of Assignos’s rights includes, but is not limited to,
1. application for ,

2. registration of,

3. proceedings to defend,

4 proceedings to enforce, or

s. imfringement proceedings refated to

patent, trademark, copyright, trade secret, unfair competition or other analogcus

protections in any country throughout the world. Assignor’s obligations under

this paragraph include the obligation to execute future assignments or extensions

which may be necessary upon accrual of renewal, reissue;, reversion or other

rights Assignor might acquire in the Software at any point in the future by

operation of law or othérwise. Assignor’s obligations are binding on Assignar

and its successor’s, heirs and assigns for the duration of Assignee’s ownership of
- the intellectual property rights in Software subject only t2 Assignee’s oblization

to compensate Assignor at a reasonable rate for actual titne spent at Assignee’s

request for assistance.

D In the event we are unable for any reason, after reasonable effort, to obtain your
signature on any document needed to establish or protect our rights described in
paragraph C of this section, you hereby appoint James E Green, 7 Floor, 550
West Jackson, Chicago, Illinois, USA, to be your agent and attorney-in-fact with
the power to execute all such documents on your behalf with the same legal force
and effect as if executed by you.

E. You acknowledge there are no currently existing intellectual property rights
related to Software, which are to be excluded from covesage under this
agreement.

Confidentiality

Assignor agrees not to disclose non-public, confidential, or propnetary informaticn
related to the Software 1o any third parties without the agreement of the Assignee.
Assignor also agrees to take reasonable and necessary measures to protect non-public,
confidential, or proprietary information related to the Software from disclosure to third

parties or the public.

Warranties, Indemnification and Compliance with Laws
-2-
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Assignor warrants that to the best of the Assignors knowledge, the Software does not
infringe any intellectual property rights belonging to third parties. Assignor agrees to
defend and hold Assignee harmless against any claim of infringement of third party rights
related to Software. Assignor also agrees not to enter into any azreement in conflict with

any provision of this agreement

In addition to indemnification clauses in other sections of this agreement, Assignor
hereby agrees to irdemnify, defend and hold harmless Assignee. its shareholders,
officers, directors, employees, dgents, affiliates, successors and assigns, from and against
any and all claims, demands, losses, liabilities, amages of expeises (inclading attoriey’s
fees and costs) of any nature whatsoever incurred or suffered by Assignee (collectively
the "losses"), in so far as such losses {or actions in respect thereof) arisz ou: of, are
related to, or are based on or are reasonably related to the breack. of any representation,
warranty, obligaticn or covenant agreed to by Assignor in this agreement. This clause
shall also be effective against Assignor’s heirs, assigns, or representatives.

Both parties agree to abide by all Australian and British Virgin Island fedesal, state and
local laws, regulations and ordinances relevant o the subject matter of this agreement

Damages and relief

Assignor acknowledges its failure to carry out any of its obligations under this agreemen:
or breach of any provision of this agreement by it will constitute immediate and
irreparable damage to Assignee, which cannot be adequately compensated by money
damages and will wamant prel@minary and other injunctive relief, specific performance
and other equitable relief. Assignor also consents to the issuanc of such equitable relief
and agrees no bond or other security shall be required for Assigr.ee to obtain any such
equitable relief. This provision does not limit any other enforcement actior:s or remedies
which may be available for bréach of any provision of this agreement.

Assignee will not be liable for indirect, special, or consequential damages, or any loss of
revenue, profits, or data, arising in connection with this Agreement other than the
consideration set out in section II and the additional compensation obligations set out in
section V(C) on intellectual property rights, even if we have been advised of the
possibility of such damages.

Modification clause

Construction of this agreemend
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A The terms and conditions included or incorporated by reference in this agreement
constitute the entire agréement between the parties on the subjects covered by this

agreement.
B. This agreeinent shall be binding upon the original parties, and their successors,

heirs and assigns.
C. This agreement shall be:construed as a whole and not in favor of either party. For

example, n) provision shall be construed against the panty responsible for the
language of the provision. Each provision shall be given its fair meaning. The
paragraph headings have been added for convenience and shall not be used to
interpret the agreement. T

D The rights, remedies and obligations under this agreement are cumulative. The
exercise of any rights and remedies by either party under this agreement or any
other agreement shall not preclude or waive that party’s right to exercise any and
all other ng,hts and remedies. A failure of either party, intentional or otherwise, t)
exercise in any instance any right under this agreement or any cther agreement or
law instance does not censtitute a waiver of any nights related to anv other
instance. Any waiver of rights by either party must be made in a writing signed
by the waiving party.

E. Severability and Substifution - If any part of this agreement is determined to be
invalid or vnenforceable, including but not limited to, the non competition and
liability limitations, theiremainder of the agreement shall continue in effect and
the invalid or unenforceable provision will be deemed superseded by a valid,

- enforceable provision that most closely matches the intent of the onginal
provision.

F. Choice of law - This agreement shall be govemed by the laws of the British
Virgin Islands and the parties expressly agree to waive any choice of law rules
which would result in the application of any other law to the construction or
validity of “his agreemaent.

G Choice of forum - The parties agree to jurisdiction and venue exclusively :n the
Court system in the British Virgin Islands for any litigation arising out of or
related to this agreement. In actions related to this agreement where federal
courts have exclusive jurisdiction, the parties agree to jurisdiction and venue
exclusive in the Court system in the British Virgin Islancs.

Independent Invesiigation

All parties acknowledge they have read this agreement and freely and vohmtanly agree
all its terms and ccndmons wnhout modlﬁcation Each party understands thns agreement

to oonsult Iegal counscl regardmg thls agrecment. rEach party hasmdepmdmdy T
evaluated the desirability of entering into this agreement and is not relying on any
representation, guarantee, or statement other than as set forth in this agreement,
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Assignee:

Assignor:

Print name of ¢ i'sdn*svi'gniﬁgl

N\RQV | Print name of person signing:
| carry Tok
Title: Df/(‘?N M“"W Title: __ Prirechor, TRACEE Inetmenszs Lrd
Date: 47/, f70/ e Dl %u&:fﬂw /
-5-
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Attachment A

1

Software includes ownership of
‘Australian Patent Provisional
Application No PR6457, which is
entitled “Database Adapter”, to IP
Australia (their filing reference number
106508) which was filed at the Patent
Office on the 18" July 2001

2

Trademark Applicaticn Number
882678 filed with IP Australia on 16"
July 2001 for the word “easy Adapter”

3
All domain names using the words
“easy Adapter”, and “MQLite”
including

o EASYADAPTER.COM
EASYADAPTER.NET
MQLITE.COM
MQLITE.NET
MQLITE.BIZ
MQLITE.INFO
TRALEESOFTWARE.COM
TRALEE.NET

0000 OCOOD

RECORDED: 10/17/2012
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