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CONFIRMATORY ASSICNMENT AND LICENCE
THIS AGREEMENT IS MADE on 2018

SETWEEN: CARBON REVOLUTION PTY LTD (ACK 128 274 653}, a company having its principal
place of business at Deakin Universily, 75 Pigdons Road, Waum Fonds, Vic. 3218 (Carbon

Revolution)

AND UNITED SURFACE TECHNOLOGIES PTY LTD (ACN 006 459 0893}, a company having its
principal place of Business at 26-32 Aberdeen Road, Altona, Vic. 3018 (18T)

ARD HUGO HOWSE of 26-32 Aberdesn Raad, Allona; Vic. 3018 (Howse)

REGITALS:

A Carbon Revolution is the applicant named in Australian provisional patent application 2015901471
{the Patent Application) in respest of a method of producing thermally protecied compusite (the
invention),

B Howse is the Chief Executive Officer of LIST.

C. The invention was made by Howse together with six employees of Carbon Revolution, each in the
course of their regpective employment:

. Howse made his inventive contribution to the Invention pursuant to the Confidentiality Agresment
(Mutual Disclosure) dated 38/11/14 betwesn UST and Carbon Reavolution describing the basis for the
provision of research and development services by UST to Carbon Revolution.

E. The parties agreed that:

k) Carbon Revolution would own the intellectual property rights in certain inventions (including the
invention} which might be made in the course of the research and development refsred o in
Recital D; and

2} Carbon Reveolution would grant UST . a licence to Exploit the Invention outside the Carbon
Revolution Field.

F. The partias have executed this Agreerment to racord and give effect to the terms set out in Recital .

THE PARTIES AGREE AS FOLLOWS:

% DEFINITIONS AND INTERPRETATION
1.1 in this Agreement {including the recitals), unlass the context otherwise raguires:
Business Day means:

@y ot receiving A Notice under clause 12, 8 day that is not a Saturday, Sunday, public holiday or
bank holiday iy the place whitre the Notice is received; and

(b} for all other purposes, a day that is not a Saturday, Sunday, public holiday or bank hotiday in
Geelong o Melboume.
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t.2

Carbon Revolution Field means the Exploitation of the Inventions it relation 16 camposiie wheals for
the automotive, industrial and asrospace industries, including by the manufacture and supply of
composite (including carbon fibre composite) wheels.

Loss includes liabiliies, costs and damages of any Kind and on any legal basis, whethier past, present
or fulure; vested or contingent; of ascertained or unascertainet

Encumbrance includes a frust, charge, mortgage, and any right or interest granted o secure any
debl; ohligation or hability.

Exploit in relation {0 an invention has the same meaniﬁg as in the Patents Act 1980 (Cih).
Inventions means the inventions the subject of the Lisenced Patenf Rights.

Licensed Fatent Righls means:

(a) - the Paterd Applicaticn; and

(h) any patent anywhers in warld granted in respect of the Patent Application, or claiming priority
frome or through it

New Invention means an invention made in the course of any research and development activities
additional to those rasulting in the making of the Invention, caricd out by UST for Carbon Hevaiution,
or by the parties in collaboration,

New Licensed Patent Righis means any palerd application or patent anywhere in the world for a
New Invention. :

Notice includes a notification; request, consent, offer, acceplance, authorisation, approval or
agreament.

Personnel means officers, agents, independent contraciors and emplovees.

Term means e period of time this Agresmentis in foree.

UST Fiald means the Exploitation of the Inventions other than in the Carbon Revolubion Field.
Writing includes any graphic representation of lelters or ruimerals, including in electronic fors.
In this Agreement, unless the confext requires otherwise:

{8} The singular includes the plural and vice versa.

by Areference to any gender includes all other genders.

{¢y A reference o 3 statule means that statite as in force from fime to time, and (o any sialute
passed in substitution for that statute.

{d) The word includes means includes bubis not limitest o,

{e)  Where one pat of spesch of a word is defined, other parts of speech of that word have
coffesponding meanings.

8 A referante 10 AS, $A, dollar or § is to Australian currency.

{&y Areference {o a date or time for doing an act (including receipt of a Notice under clause 7) is o
the time in the place where the acl is done or the Notics is received.
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{hy - A reference 10 a panly includes that parly's legal personal representatives, successors in title
and permitted assigns (if any).

6 i a day on or by which an obligation must be performed or an svent nuist oocur is not a
Business Day, the cobiigation must be perforined or the event must ocour on or by the next
Business Day.

{H Headings are for ease of use and referencs only, and do not affect interpretation.

24

COMMENCEMENT AND TERM
This Agreement commances on the date on which it is executed, and continues until the earlier of;
(&) . the first date on which all licences have been terminated in gecordance with clause 4.2, or

{b)  the date on which this Agreement is terminated under clause 11,

33

ASSIGNMENT

Each of Howse and UST acknowledges that at the filing date of the Patent Application Carbon
Revolution was entitled to apply for the grant of a patent in respect of the Invention.

For the avoidance of doubl, each of Howse and UST aasigns absolutely 1o Carbon Revolution the
whole of their title to and rights in relation to the Patent Application and the Invention {if sny), inchuting
any rights o claim priosity o the Patent Application in respeact of applications made for the grani of a
patent in any country of the world.

Each of Howse and UST agrees lo provide any assistance reasonably required by Carbon Revolution
in order o give full sifect to clauses 3 and 10.2 (including the execution of any documentsy. Each of
Howse and UST irrevocably appoints each of the directors of Carbon Revolution from time o time
severally as their altorney lo do all acts and execute all documents which Howse or UST is obligad to
door execie by this clause;

4.1

4.2

4.3

LICERCE

Carbon Revoligion grants UST an exclusive royalty-free ficence to Exploit the Inventions in the UST
Fiald throughout the world for the Term with the right to sub-license on terms that are consistent with
the terms of the licence granted 1o UST.

The licence granted by clause 4.1 shall terminate with respect to each Licensed Patent Right when the
Licensed Patent Right:

(8) . has lapsed, axpired, been withdrawn, or baen revoked by an administrative or judicial decision
that cannot e appesled; or

{by & livence is granted to UST by an assignee of that Licensed Patent Right in accordancs with
clause 8.1,

Carbon Revolulion: agrees that it wilt not Exploit the tnventiong in the UST Field or autharise third
parties to do so without the congeni of UST,

PATENT

REEL: 044881 FRAME: 0481



8. PATENT PROSECUTION
51 Carbon Revolution shail have the right to make all decisions refating to, and shall be rasponsible for all
costs incurred in, the prosecution and maintenance of the Licenced Palent Rights,
5.2  This agreement does not.impose on Carben Revolution any obligation to take any step or incur any
expense in relation 1o the proseculion or renewal of any Licensed Patent Rights.
§. UST’'S OBLIGATIONS
8.1 UST agrees that it wili not aad will ensure that s sub-licensaes do not!
{8y Exploitthe Inventions in the Carbon Revolution Field or authorise third parties to do so, other
than on behialf of Carbon Revahution; or
{hy.. vopose, attack the valigity of, or seek ravocation of any of the Licensed Patenls or asaist any
third party to do so.
7. INFRINGEMERNT
7.4 Bach pary must nolify the other promptly if it becomes aware of
(z} . any claim that the Exploitation'of the inventions infringes the rights of & thitd party, ar
{b) any suspecied infringement of the Licensed Patent Rights by a third party.
7.2 Carbon Revojution may take of refrain om taking action in respect of suspected infringement of the
Licensed Palent Rights al its own cost and in its abselute discretion
8. WARRANTIES AND INDEMNITIES
8.1 UST acknowledges that Carbon Revohution has not.given any warranties or made any representiations
soncerning the inventions or fhe Licensed Patent Rights, and that if it Exploits the Invenlions it doss
50 atits own risk
82 Carbon Revolution exciudes any imphed representations or wartanbes of any kind conceming the
inventions or the Licensed Patent Rights, including:
(@) that any patents will be granted for the Inventions, or i they.are granted, will be vahd;
by that the Exploftation of the Inventions will notinfringe third parly intellectual property vights;
©). concsming the Bness for purpose, ussfidness or pardfonnance of the Inventions; or
@) conceming the Titness &t purpose, yuality ar safety of products made by Exploiting the
Inventions,
8.3 Carbon Revolution excludes all liability for any Loss incurred by UST ariaing out of or in connection

with the Exploitation of the inventions by UST or its sub-licensees, or the exercise of UST's rights
under this Agreement.
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8.4 UST agrees to indemndfy Carbon Revolubion against alf Loss incurred by Carbon Revolution as a
result of third party claims against Carbon Revelution arising out of or in connection with the
Exploitation of the Inventidns by UST or its sub-licensees, or the exercidge of UST's rights under this
Agresment.

8.5 Clauses 8.3 and 84 do-not apply to the extent thal the Loss is caused or contributed to by the
intentionally wrongful cunduct of Carban Revnlution or its Personne!,

8.6 Clauses 8.2, 8.3, and 8.4 do not apply in any ciicumstances in which, or to any extent 1o which, their
application would be unfawiu.

8. ASSIGNMENT
8.1 I Carbon Revolution wishes to assign any of the Licensed Patent Rights, it shalt:
{#)  nolify UST at least fourtesn days prioy to the assignment; and
{b} if requested fo do so by UST, reguire the proposed assignee or licensee to enter info an
agresment with UST, by which the propused assignee or licensee grants UST a licence in
respect of those Licensed Patent Righis on the same terras as the licence granted by this
Agreement.
8.2 HUST wishes to assign the licence granted by clause 2, it shall:
(&) nolify Carbon Revolution at least fourteen days prior to the assignment; and
(& Hrequested to do so by Carbon Revolution, require the proposed assignee to entar into an

agreement with Carbon Revoluion, by which the proposed assignee agrees to comply with the
obligations imposed on UST by this Agreemaent (other than clause 3).

%80, . APPLICATION TO OTHER BESEARGH AND DEVELOPMENT ACTIVITIES

10.1_ The parties agree that clauses 10.2 to 10.4 shall apply te all New inventions, unless the parties agree
atherwise 1o weiting.

10.2 Carbon Revolution shall own the intellectual property rights in ail New inventions.

10.3  Carbon Revolution shall grart UST an exclusive royally-free licence to Exploit the New inventions in
the UBT Field throughout the world for the Term, with the right to sub-licenss on tenvs that are
consistent-with the terms of the licence granted o UST.

104 Clauses 42 4.3, §, 6, 7, 8 and 9 sha¥ apply fo New Inventions as if every reference to an lnvention
were a reference to a New invention, and every reference to Licensed Patent Rights were a reference
to New Licensed Patent Righis.

T4 TERMINATION

311 Carban Revolution may terminate this Agresment by giving written notice to UST if:
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(&) UST commils a breach of clause 6 and fails to remedy the braach within thirty days of nolice
being given by Carbon Revolution gescribing the breach and the action which must be taken to
remedyit;

() LIST commils anact of bankrupicy, becomas ihsolvent, or takes any step 1o enter into 2 scheme
of arrangsment or composition with s creditors; or

{c) any step is taken to wind Up UST {other than for the purposas of comporate resteucture ar
amalgamation), or to make UST subject toany form of extemal administration.

13 NOTICES

12 4 Any Notice pursuant (o this Agreement shall be in wiiting.  Nofices may be delivered by hand, by
receipted mail, by facsimile of by email to the addressss of the paries sel out in this Agreement, or
such other addresses as the parties may provide o each othes in accordance with this clause.

12.2  Notice will be treated as received .

(a3 Inthe case of hand delivery, on the date of delivery,

{0}  inthe case of postal delivery, ont the date of defivery recorded by the postal authority;

{t}  inthe case of facsimile, onrecsipt by the transmitting machine of a messags indicating that the
whole of the message has been successiully receivad by ihe answering maching;

(d) inthe case of emadl, on the roript by the sender of a message indicating either that the email
has been delivered 1o the othet panry's emall server, or that the smait has come to the gtiention
of the othar party;

but if the delivery or transmiasion is not on a Business Day or is after 5.00pm on & Business Day, the
Notice is laken to be received at 8.00am on the next Business Day,

13.. GENERAL

13.1 This Agresment {and the validity and enforceability of this- Agreement} is govened by and to be
interpreted in accordance with the law of the State of Victoria in the Commonwealth of Australia,
withowt reference to its conflict of laws rules. The parties submit to the not-exclusive jurisdiction of the
counts of the State of Vicloria and the federal courts of the Commaonweaith of Aushralia. The partiex
irrevocably waive any right they may have to object to those courls exercising jurisdiction on the
ground thal the courl is not a convenient forum.

132 This Agreement may only be varied or amended by an instrument in writing signed by duly authorised
representatives of the parties.

3.3 Jf any provision of this Agreement is illegal, unenforceabls or void in any jurisdiction, then, with respect
1o that jurisdiction only:

(@) that provigion shall berread down if possible so that it-is-nolonger ilegal, unenforceatte or void
in that junsdiction; and

By ifitis not possible to read down that provision, it shall be severed frogrthe-remaining provisions
of this Agreemant, with respect to that jurisdiction only.
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13.4 'No act or omission by a party shall constitute a waiver of any of its rights under this Agreement, other
than an express waiver of thosa rights In writing signed by the party fo be bound

13.5 Subject to any express provision to the contrary, sach of the rights, powers and remedies of the
patties under this Agreement; and at common Jaw o in sguity in refation 1o the subject matter of this
Agreement; are cumulative,

13.6  The rdghts and obligations of the parties under this Agreement do not merge on completion of any
transaction confemplated by this Agreement.

13.7 Each party agrees to do all acts and execute gl documents necessary to give full offect to this
Agreement and the transactions contemplated by it ot its own expense.

13.8 This Agreement supersedes all prior agreements and understandings between the pariies, and
conslitutes the entire agreement between the parties relating to the subject matter of this Agreement.

13.8  This Agresment may be signed In multiple copies, all of which shall constitute a single Agreement and
each of which shall be deemed o be an original.

13.10 This Agreement may be signed in counterparts. 1f this Agreement is sighed in counterparts, it shall nat
be legally enforceable until the parties exchangs the signed counterparts. This Agreement shall not
take sifect unlil the parties have exchanged the signed counterparts, which may be by electronic
means. Inthe case of electronic exchangs, the padies agres to deliver lo each other hard copies
prompily, but failure to do so shall not affect the validity of this Agreement.

4. AUTHORITY TO EXECUTE
14.1 Each of the parting warrants its power o enter infp this Agreement.
14.2 Any individual executing this Agreemant on behalf of 8 party warrants that be or she has been fully

smpowered 1o execute this Agresment and that all necessary action (o authorise execution of this
Agreement has beern {aken

EXECUTED AS AN AGREEMENT
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EXECUTED for and on behalf of CARBON

REVOLUTION PTY LTD

by s ‘3‘\\-”&\» k‘.""}ﬁ NG v\ ........... {Name)}
(DirecmrlSecretary!soie Fevtor and Secretary}

EXECUTED for and on behall of  UNITED

SURFACE TECHNOLOGIES PTY LTD

by .. LSL&J: sl p@‘—?‘:&r"g{ ......... {Nams)
{Director/Sedistary/Sole. Director and Secrelary)
LR

and by f

;> "wf 293 (Name)

!7/ ?/21"’35“,
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SIGNED by HUGO HOWEE
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