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BELL GULLY

This Agreement is made on [ NOVemder 201y

between (1) Crown Equipment Limited (Vendor)

and (2) Crown Equipment Corporation (Purchaser)

Introduction

A. The Vendor owns the IP Assets.

B. The Vendor has agreed to sell the IP Assets to the Purchaser and the Purchaser has agreed
to purchase the IP Assets on the terms set down in this Agreement.

Itis agreed

1. Interpretation

1.1 Definitions
In this Agreement unless the context otherwise requires:

Agreed Form means, in relation to a document or material, the form of that document or
material which was agreed immediately prior to or on the Compiletion Date by the Vendor
and the Purchaser;

Agreement means this Agreement together with the Schedules;
Business means the forklift automation business of the Vendor;

Business Day means a day on which registered banks are open for general banking
business (other than a Saturday or Sunday) in Auckland;

Completion means the completion of the Sale in accordance with clause 2;
Completion Date means 1 November 2014,

Confidential Information means know-how, trade secrets, technical processes, information
which by its nature, or by the circumstances of its disclosure to the holder of the information,
is or could reasonably be expected to be regarded as confidential;

Deed of Assignment of Patents means the deed of assignment of Patents, in agreed form;

Deed of Assignment of Trade Marks means the deed of assignment of Trade Marks, in
Agreed Form;

DQC REF 16921691_11
Agresment the sale and purchase of inteltectual property rights 1
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BELL GULLY

Domain Names means the domain names listed in Schedule 2 of this Agreement;

Encumbrance means an interest or power reservad in or over an interest in any asset
created ar otherwise arising:

(a) by way of a mortgage, debenture, charge, lien, pledge, hypothecation, security interest
(as that term is defined in the Personal Property Securities Act 1999), title retention,
preferential right, right of pre-emption or other similar instrument, device or power; or

(b)Y by way of security for the payment of a debt or any monetary obligation,
and includes any agreement ar arrangement to grant or create any of the above;
Forklift Automation Software means:

(8) Environment Based Localisation;

(by Task Executor;

(¢}  Motion Controller;

(d)  Obstacle Detection;

(e) Forkward Sensing;

) Co-ordinated Path planner;

(@) Scheduler;

(hy  Travel Manager,

(i) Automation Database,

(i) Area Based behaviour;

(k)  Pre-sale Commissioning Tool; and

0] 3D Sensing;

GST means tax charged under the GST Act;

GST Act means the Goods and Services Tax Act 1985;

Income Tax Act means the Income Tax Act 2007,

Intellectual Property Rights means present intellectual and industrial rights and interests
(whether registered or not) conferred by law, including but not limited to:

{a) patents, designs, copyrights, trade marks, service marks, know-how, brand names,
domain names, inventions, product names, trade secrets, databases and technical
information, underlying or proprietary data, reports, maintenance or fraining manuals,
whitepapers, enhancements and enhancement requests, specifications, methods,
formulae, get-up, graphics, object code, source code, and the right to have
confidential information kept confidential and other results of inteliectual effort in the
scientific, technological, bio-technological, industrial and commerclal fields, whether or
not registered or capable of registration;

DOC REF 16921881 11
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BELL GULLY

(b) any application, registration or right to apply for registration of any of those rights;
(c) all renewals, continuations and extensions of these rights;
(d) all income, royalties, damages and payments due with respect any of those rights;

Inventions means inventions including intellectual property rights in the Inventions including,
but not limited to, copyright in proprietary data and know-how including plans, prints,
methods, techniques, specifications, instructions, formulae, data and information, production
drawings, models and moulds;

IP Assets means (without limitation) all the benefit of and all the Vendor's rights and
interests in and to:

(a) Intellectual Property Rights;

(b) Inventions;

(¢) IP Records; and

(d) Confidential information,

of the Vendor relating to the Business, including but not limited to:

(e} the Forklift Automation Software;

) the Trade Marks;

(g) the Patents; and

(h) the Domain Names;

IP Records means records and information relating to Intellectual Property Rights;

Patents means the patents and patent applications specified in Schedule 2 and any patent
granted upon the patent applications and all intellectual property rights in the Patents
including but not limited to copyright in proprietary data and know-how including plans,
prints, methods, technigues, specifications, instructions, formulae, data and information,
production drawings, models and moulds;

Purchase Price means [REDACTED]

Sale means the sale and purchase of the IP Assets in accordance with this Agreement;

Trade Marks means the trade marks, trade mark registrations and trade mark applications
specified in Schedule 2 and the registrations to be achieved from the trade mark applications
and any associated trade marks together with all intellectual property rights residing in the
Trade Marks including but not limited to copyright; and

DOC REF 16921981_11
Agreement the sale and purchase of Intellectual property rights 3
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1.2

1.3

BELL GULLY

Vendor Warranties means the warranties given by the Vendor to the Purchaser in Scheduie
1.

General references
in this Agreement, unless the context otherwise requires, a reference to:

{a) aclause or schedule is a reference to a clause of or schedule to this Agreement;

{(b) this Agreement or another instrument includes any variation or replacement of either
of them;

{¢) a statute or other law includes regulations and other instruments under it and
consolidations, amendments, re-enactments or replacements of any of them {whether
before or after the date of this Agreement);

(d) the singular includes the plural and vice versa,

(e) aperson includes a reference to the person’s executors, administrators, successors,
substitutes (including, but not limited to, persons taking by novation) and permitted
assigns;

()  dollars or § is a reference to the lawful currency of New Zealand and, unless otherwise
specified, all amounts payable by a party under this Agreement are to be paid in that
currency; and

{g) words importing one gender include the other gender.
Headings and table of contents

In this Agreement the headings and table of contents are inserted for convenience and do
not affect the interpretation of this Agreement.

Sale and Purchase of the IP Assets

2.1

2.2

2.3

3.

Sale and Purchase

The Vendor agreed to sell, assign and transfer the legal and beneficial tifle to the IP Assets
to the Purchaser and the Purchaser agreed to purchase and take an assignment of the
Vendor's entire right, title and interest in and to the IP Assets for the Purchase Price, with
effect from Completion and on the terms and conditions contained in this Agreement.

Title to and Risk in the 1P Assets

With effect from Completion, title and all rights and interests to and in the IP Assets,
including risk of loss or damage to the IP Assets, passed from the Vendor to the Purchaser.

Sale free from Encumbrances

The IP Assets will be sold to the Purchaser free from all Encumbrances.

Purchase Price

3.1

Consideration for the IP Assets

DOC REF 16821881_11
Agreement the sale and purchase of intellectual property rights 4
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BELL GULLY

This Agreement is to be governed by and construed by the laws of New Zealand.

Execution

Exgcuted as an agreement.

LOAR S S

Direc
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Director ..
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Crown Equipment Corporation by
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Director &
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Director
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