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Patent Number: 9103178
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Fax Number: (617)443-0004
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Asset Sale SAgreement
Diate 11 November 2015
Harties

1. 20 Australia Pty Lid ACN 079 585 467 of 218 Balcatla Road, Balcatta, Western Australis

{Selier)

2. imdex Global BY. of Harhkerbergweg 238 110 M Amsierdam Zuidoost, Netherlands
{(Buyer)

Sackground

A The Saller has agresd to sell the Assets and transfer the benefit of the Contract to the Buyer,

and the Buyer has agreed o buy the Assels and fake the benesfi of the Contract from the
Selier, on the terms of this Agreasment.

Agrsed ferms

1. Definitions
I this Agreement
Agreement means this deed including the recitals, schedules and any annexures;
Assels means the intelisctual Property;

Business Day means a day thal is not a Saturday, Sunday, public holiday or bank holiday in
Parth, Weslern Ausiralia;

Confidential information means:

{a) the terms of this Agreement and s subject matier, including Information subsmilted or
disclosed by a parly during negotistions, discussions and meetings relating to this
Agreement;

{b) information that at the ime of disclosure by a Disclosing Parly is identified o the
Recelving Parly as being confidential; and

{c} alt other Information belonging or relating o a Disclosing Parly that is not generally
available to the public at the time of disclosure other than by reason of a braach of
this Agresment or which the Recelving Party knows is confidential to that Disclosing

Party;
Contract means the Distribudion and Manufacturing Licence Agreemeant between Technidrill
SAS 351 0583 673 ROS Grasse (Technidril} and the Seller which commenced on 28
Cotober 2009;
Effective Date means 30 November 20185,

Encumbrance means:

{a} any lagal or eguitable interest or power reserved in or over an interest in an asset,
inchuding any retention of title;
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() an interest or powsr created or ansing in or over an inferest in an asset undsr a bill of
sale, morigage, chargs, llen, pledge, hypothecation, preferential right, trust or other
simitar instrurnent, device or power, of

{c} any other adverse right, title or interest of any nature, by way of sscurlty for the
payment of a debt or the performance of any other obligation,

and includes any agreement or arrangement {(whether legally binding or not) to grant or
create any of the above;

information means any information, whether oral, graphic, slectronic, written or in any other
form;

intellectual Property means all industrial and intellsctual property righis ownad or used by
the Seller in the Products including, without limitation:

{a) the patent and patent applications set out In Schadule 2;
{tx) any rights In respect of or in connection with any copyright, patents, petiv patents,
inventions, trade marks, design rights or gligible lavout rights {whether registered or

not and whather registrable or not};

e} any rights {o apply for regisiration of any of the rights referred o in sub-paragraph (a8}
of this definition;

{ch) know how, business plans and concepts;

{e} computer pragram malerdal (including compiter software, computer object code,
computer sowurce code, user manuals, fablss, charts, flow charts, programming
manuals, algonthms, diagrams, plans, drawing technigues, dats, structures, logical
ideas, concepts and processes);

{f) confidential information;

Loss or Claim means, in relation to any parsorn

{2} & damage, loss, cost {including legal cosls on a full indemnily basis), expense,
penally, fine, forfeiture or liability incurred or suffersd by the porson; or

{0 a claim, notice, demand, action, proceeding, ltigation, prosecution, arbitration,
investigation, judgrnant or award mads against the person,

however arizsing and whether present or fulure, fixed or unascertained, actual or contingent,
based in contract, tort or slatute and whether involving a third party or 8 party to this
Agresment or otherwise;

Productsmeans the Rota-Lockand the Exv-Latoh;

Seller's Warranties means the warranties contained in Schedule 1,

Agrasment to buy and sell Assets

{a} The Seller agrees 1o sell and the Buyer agrees to purchase alf of the Selier's right,

fitle andinterest in the Assats for the Purchase Price and on the other terms of this
Agreement.
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3.4

3.2

4,

8.1

{&

soren,
Tk
o

The Ssiler agress to use lis reasonable andeavouwrs o procure Technidril's consent
o fransfer the Contract from the Seller o the Buyer as soon as reasonably
practicabls. i such consent cannot be obtained from Technidrill the Ssiler shall
isrminate the Contract in accordance with iis lerms,

The Seller transfers and assigns the Assels to tha Buyer on the Effective Date free
from any Encumbrance, and the Buyer accepts the fransfer assignment from the
Seller, of:

{1} all the Seller's dight, itls and interest throughout the warld In the Assals;

£ all the Seller's righis to apply for any form of registration or o assign such
Assatzyand

Y the right to take any action that the Seller has had or may have against any
parson o recover damages, accourds of profit or other ralief for any
infringement or rmisuse of any Assets, including any such infringemant o
mrisuse prior o the Effsciive Dale,

The title {o the Assels:

{i} until the Effeciive Dale, remains solely with the Seller; and

(i} oi and from the Effective Date, passes from the Saillar to the Buyer.

Purahase Price

Payment of the Purchase Price

in consideration of the Seller agresing to sell the Assels to the Buyer, the Buyer must pay the
Purchass Price o the Seller within termns 1o be mutually agreed belween the Seller and

Buyer,

RManner of payment

Seller's Warranties

{a}

The Seller represents and werrants 1o the Buyer as an inducement to the Buver o
enter inte this Agreement that each of the Sellers Warranties is true and accurate,
and not misleading or deceptive, at the Effective Datls,

Each of the Seller's Warranties is o ssparate warranty and is not limited or rastyiciad
by any other Seller's Warranty, except if that mil or restriction is clearly stated in the
retevant Beller's Warranty,

Buver's Warranties

¥Warranties
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5.2

8.1

7.4

Warranties true on Effective Date

The Buyer represenis and wamants to the Seller that each of the warantiss set out in
clause 5.1 is true and accurate, and not misleading or deceptive, at the Effective Diate,

Confidentiality

Cbligations of confidentiality

Each parly {(Recelving Party) receiving, possessing or otherwise aoquiring Confidential

Information of any other parly (Disclosing Party) acknowledges that the Disclosing Barty's

Confidential Information is the property of and confidential do or a frade secret of the

Disclosing Pardy. Subject to clause 6.2, the Receiving Party must

{a) keep the Disclosing Parly's Confidential Information confidential and not direstiy or
indirectly disclose, divulge or communicate that Confidential Informationt fo, or
otharwise piace that Confidential Information at the disposal of, any other person
without the prior written approval of the Disclosing Party;

{b) take all reasonable sleps lo secure and keep secure aff Disclosing Party's
Confidential Information coming into its possession or confrol; and

{c) not memorise, use, modify, reverse enginesr or make copies, notes or records of the
Bisclosing Party’s Confidential information for any purpose other than in connection
with the performanee by the Receiving Parly of ifs obligations under this Agresment.

Exceplions

The obligations of confidentiality under clause 6.1 do not apply to any information that

{a} is generally available to the public (other than by reason of & breach of this
Agresment}; or

(b is required {o be disclosed by any appiicable law.

Gengral

Entire understanding

{a) This Agreement contains the sniive understanding between the parties conceming
the subject matter of the Agreement and supsrsades, ferminates and replaces all
prior agresments and commntunications between the partias,

)] Each paty acknowledges that, except as exprossly staled in this Agresment, that

party has not relied on any repressniation, warranty or undertaking of any kind made
by or on behalf of the other party in relation o the subject matter of this Agreemeant,
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7.2 Severability

Any. provision of this Agreement that is inwalid In any jurisdiction must in relation to that
iurisdiction:

{u} ba read down fo the minimum exient necessary & achieve ils validity, i applicable;
and

{b) be sevarad from this Agreamant in any other case,

without invalidating or affecling the remaining provisions of this Agreement or the validity of
that provision in any other jurisdiction.

7.3 o assignment

A parly sannot assign or otherwise transfer the benefil of this Agreement without the prior
written consent of each other parly.

7.4 Mo variation
This Agresment cannot be amended or varied except in writing signed by the pariies.
7.5 Buty

Any duty {including relaled inlerest or penaities) payable in respect of this Agresment or any
instrument created in connection with i must be paid by the Buyer,

76  Governinglaw and jurisdiction

{a} This Agreementis govemed by and must be construed 0 accordances with thelaws of
Weslern Australia.

{b} The parties subimit to the sxclusive jurisdiction of the courls of thal State and the
Commonwsalth of Australia in respect of all matters arising out of or relaling o this
Agreament, its performance or subject matier.

7.7 HNotices

Arynotice or other communication to or by a parly under this Agresment:

{2} may be given by personal service, post or facsimile and must be in writing, legible
and In English addressed {(depending on the mannar in which # is given) o the
address of the parly specified on the first page of this Agreement; and

{b} is deemed o be given by the sender and received by the addresses:

{i? if delivered in parson, when delivered o the addresses;

{if} if posted, 2 Business Days {or §, I addressed oulside Australia} after the date
of posting 1o the addresses whether deliverad or not; or

(i} if sent by facsimile tansmission, on the dats and tims shown on the
ransmission report by the machine from which the facsimile was sent which
indicatas et the facsimile was sent in ity entirely and in legible form fo the
facsimile number of the addrezses notified Tor the purposes of ihis clause,
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but if the delivery or recsipt is on a day which is not a Business Day or is afier 4.00
pm {addresssa’s time), {is deemed o have besh receivad at 2.00 am on the naxt
Business Day.

Counterparts

If this Agreement consists of 8 number of signed counterparts, each is an original and alfof
the counterpars fogether constitute the same document.
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Schadule 1 - Seller's Werranties

2. The Assels

{a} The intellectual Property s original.

{b} The Seller is not awars of any act or information which would invalidate any of the
intallectual Property.

{} The use by the Buyer of the Intslieciual Properly will not infringe the rights of any third
party.

3. information

Al Information that is (i} known 1 the Selier relaling o the Assels or otherwise relevant
e subject matter of this Agresment; and (i) material io a buyer of the Assets, has boen fully
and fairly disclosed in writihg 1 the Buyer before the exanution of this Agresment.

4, Litigation

(&) Neither the Seller nor any persen for whose acts or defaulis the Seller may be
vigariously fiable is involved n, or threatensd with, any Loss or Claim relating to or
aftecting any Assel Iy any court, tribunal or otherwise, and there are no facls or
circumnstances lkely & give rise o any such Loss or Claim,

{B} Thers is no unsalisfied Loss or Claim against the Seller relating o or affecing any
Aagat.
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Schedule 2 ~ Patents and patent application

Cauntry Official Ne. I Title

Canada 2752894 Head Assemgéﬁ; ----------------------------------------------------- vj

pustrala 01021718 Head Assembly

European Patent Convention ERLO7ASTIS """ Head Assembly
Eurasian Patent Office 201190183 1 Head Assembly
South Africa 2011706106 Head Assembly
e roean” | 1812010535

United States Of America 103198 O T
United States Of America 14/736543 Head Assernbly

Caﬂada 2828254 ......................... GverSth

Australia 2012205191 L Qvershot

South Africa 2012/06280 | Overshat e

European Patent Office EPZ124921 Aiore Orientation Too!

e P T — “{(mi ................................................
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Executed as a deed.

Executed by 2IC Australia Pty Lid ACN 079 535
487 by its duly authorised represeniatives:

.-"'}‘N‘N“

Sigrature of direster

RS " RRERA

A AR RS

Signaturs of dirsselor e company &

> ratary™
*detole whichevsr dogs not apply

Name {pleass wrind}

Exesuted by Imdex Globsl BV by s duy
authorized reprasentativey
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