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DEED OF ASSIGNMENT OF RIGHTS AND CONSENT AND WAIVER OF MORAL RIGHTS

A s

DATED ’: vl 2@(“ day of January 2017

BETWEEN: "VERTON TECHNOLOGIES AUSTRALIA PTY LTD ACN 802 423 307 of Level £, 340 Adelaide Street, Brishane in the
State of Queensiand {Verton)

AND:; IDEALITY INNOVATION AUSTRALIA PTY LTD ACN 802 423 469 of Level 4, 340 Adelaide Street, Brishane in the
State of Queensiand {ideality Innovation)

INTRODUCTION

A fdeality Innovation has agresd to assign ai ngnt, tite and interast in Intellectual Property Rights and Materials to Verlan for the

Consideration and on the terms of this Deed,

B. Verton has agreed to accept an assignment of al right, title and interest in the Intellectual Praperty Rights and Materials from Idealty
innovation on the terms of this Daed,

{T1S AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Definitions

in this Deed, unless the context cieanly indicates otherwise:

111 Assignment Date means the date set out in the Schedule ag the assignment date;

112 Considaration means the sum of one doliar {$1.00) payable in the manner setout in the Rchedule:

113 Deed means this Deed of assignment between Verton and Ideality innovation;

114 intefisctual Property Rights means all intelisctual property rights whether unregistered, registered or registrabie and
whether such rights are presently existing or future rights, in respedt of copyright, rademarks, designs, survey pians,
feasiviity studies, approvals, demographic analyses, corfidential information, trade secrets, know-how, patents, and
invenitions, of ideality Innovation;

115 Materials means any materials {in any format or media) that have baen or will be devised o developed by ldeality Innovation
with any asseciation o items set out in the Schsdule including without imitation any dosuments assodiated with any of
ldeality Innovation's current inteliectual property as it relates to the subject matter of crare operations and any assoclated
workflows therewith and includes those items set out in the Schedule;

118 Moral Rights means such rights under the Copyright Act 1968 {Cth} and under corresponding and simiiar laws in another
country and Includes rights known as “droit moral™;

117 Rights mean the Inteflactual Property Rights and Materials.

12 interpretation

In this Dead, unless the context clearly indicates othenvise:

121 areference to this Deed or another document means this Deed or that other document and any dotument which varies,
supplements, replaces, assigns or novates this Deed or that other document;

122 areference to legislation or fegistative provision inciudes any statutory modification, or substitution of that legistation or
legistative provision and any subordinate legislation issued under that legistation or legisfative provision;

123 clause headings and the table of contents are inserted for convenience only and do not form part of this Desd;

124 theintroduction, schedules {if any} and annexures (if any) form part of this Daed;

1285 areference to a persen includes a natural person, corporation, statutory corporation, partnarship, the Crown or any other
organisation or fegal enfity;

128 areferencsio a natural person inchides their personal representatives, successors and permitted assigns;

127  areferencetoa carporation includes its successars and permitied assigns;

128  &nobligation or warranty on the part of fwo (2} or more parsons binds them jointly and severally and an obligation or
waranty in favour of two {2) or mare persons benafits them fcintly and severaily;

128 including and includes are not words of fimifation;

5210 areference to a ime is to that tme in Queensland;
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1211 aword that Is derived from a defined word has a correspanding meaning;
1212 the singular includes the plural and vice-versa;

1233 words imporing one gender includs alf other genders; ang

1214 areference to a thing includes each part of that thing.

1.3 Construction
Neither this Deed nior any part of it is to be construed against a parly on the basis that the party or ifs lawyers were responsible for its
drafting,
2 ASBIGNMENT OF RIGHTS
21 Asand from the Assignment Date, for the Censideration, fdeaffty Innovation irevocably assign af right, title and interast in and to the
Rights to Verton for its use in perpetuity without restriction.
22 The Consideration will be paid by Verton to {deality Innovation in the manner set outin the Scheduls.
23 The assignment under clause 2.1 is effectiva for the Rights and ezch par! of the Rights on the date that the Rights or sach part of the
Rights was created (as the casa may be).
24 Tothe extent any Rights are not in existence at the date of this Deed, this assignment operates as an assignment of future Rights.
25 idesiity Innovation must defiver up to Verton all Materlals and other refevant documentation and ftems in relation io the Rights agraed
10 be assigned pursuant Lo this Deed,
3. CONSENT AND WAIVER OF MORAL RIGHTS
31 Inrespect of the Rights, ldeality Innovation
311 consent to Verlon, anyons authorised by Verion, Verton's successors and anyone to whom Verton ascigns or licenses the
Rights and their subsequent assignees or licensess, doing or omitting to do anything in connection with the Rights, indluding:
{a} exeraising its or thelr rights in the Rights without identifying any person as the person responsitle for creating any
particular material compiled in tha Rights;
(b} editing, shanging, copying, adding to, taking from, adapting, distorting and/or translating the Rights in any manner or
context; and
{& doing or omifting to do any other thing which but for this clause would be an infingement of {deality Innovation's
Moral Rights; and
312 o the extent permitted by laws oulside Australia, waives to Verton, anyone authorised by Verten, Verton's successors and
anyone 1o whom Verton assigns or ficenses the Rights and their subsequent assigness or licansees of any and all Moral
Rights grantad to Verten in connection with the Rights,
4, WARRANTIES
Ideality Innovation warrants with and to Verton that:
411 they have full right and title to the Rights;
412  they have the right to assign the Rights to Verton under clause 2 and the use and exploitation of the Rights and the Materials
by Verton or anyone authorised by Verton will not infringe the Inteliectual Property Rights of any persan;
413 there are no ciaims on foot, pending or threatened, in respact of the Rights or the Materials which affect or which may affaci
the Righis or Vertory's ability to exploit the Rights; and
414 ithas not charged or otherwise encumberad, asaigned or dealt with the Rights or the Maierials.
5. ACKNOWLEDGEMENT, RELEASE & INDEMNITY
51 Ideality Innovation acknowledges that
51,1 it has no rights or remadies against Varton, anyone authorised by Verton or any of its officers, smployees, agents or
representatives in connaction with Verton exploiting or authorising another fo exploit the Rights;
512 only Veron, Hs successors and assigns, and anyone authorised by Verton are enified to any results and proceeds derived
from the exploitation of the Rights; and
513 itis ot entiied to any credit in connection with Verton's use of the Rights and Materials, or use by anyone authorised by
Verion,
52 Without imifing clause 5.1, Ideafity Innavation: -
»—%‘f“ {;M" x{““\“\f\
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53

.1

7.1
7.2
8,

8.1

8.3

8.4

8.5

86

8.7

521 reiesses and forever discharges Verlon and sach of #s officars, employees, contractors and agents from any action,
complaint, sult, proceeding, claim or demand thal may be brougnt or made against idealty Innovation in respect of, in
connection with, or incidental o the Materials o the Rights, and any loss, damage, cost or expense suffared or incurred as a
resuft;

covenants and warrants with and to Veertan not fo bring or make any claim against Verton and each of its officers, smployees,
contractors and agents or any other person {including any parson who communicates to the public any of the Matenals or the
Rights anywhere in the world) in respect of, in connection with, or incidental to, the Materials or the Rignts or this Deed:

823 acknowledges thaf, notwithstanding any rule or law of equity to the contrary, the release and covenant and warranty in this
clause 5.2 may be relied upon or enforced or pleaced by sech of Verton and any other persons contemplated in this clause
5.2 as a bar to any claim and each of thoss persons is entitied to enfores the provisions of this Deed by legal proceadings in
thair own name notwithstanding that such party may not have executed this Deed; and

524 acknowledges that it has no right fo reseind or terminate this Deed or to enjoin, restrain or otherwise impair the production,
distribution, advertising or other exploitation of the Materiale, any materials based on the Materfals or the Rights.

o
b
fa

indemnity

ideality innovation indemnifies Verton against any losses, costs, actions, claims, demandg, expenses, judgrmenss, court orders or other

liabifiies arising dirsctly or indirecty out of or in connaction with any breach by Ideality Innovation of any of the reprasentations,

warranties or underiakings containad in this clause &,

USE OF THE MATERIALS

Verton agrees to not engage in any conduct which would derogate from the Rights.

ASSIGNMENT

Verton may assign fis rights and obligations under this Deed to any person in s absolute discretion.

ideality innovation must not assign its rights and obligations under this Deed fo any persen,

GENERAL PROVISIONS

General warranties

Each party warrants to the other party that;

811 this Deed creales legal, valid and binding obiigations, enforceable against the relevart party in accordance with its terms;

and

8.1.2  unless otherwise stated, it has not entered into this Deed in the capacily of trustes of any trust.

Entire agreement

This Deed constitules the entire agreement between the parties regarding the matiers set out in i and superssdes any priar

representations, understandings or arrangements made betwsen the parties, whether arally of in wriing.

Variation

This Deed must nof be varied excapt by a later written document executed by all parties,

Walver

A right created by this Deed cannot ba waived except in wiiting signed by the party entitied to that dght. Delay by a party in exerdsing

& right doss not constitute a waiver of that right, nor will a waiver (either wholly or in part) by a party of a right operate as 8 subseguent
vaiver of the sama right or of any other right of that party.

Further assurances

Each party must promptly execute #li dosuments and do everylhing necessary or desirable to give full effect to the arrangements

contained in this Deed.

Governing law and jurisdiction

The laws applicabie in Queensiand govern this Deed, The parlias submit to the non-exglusive jurisdiction of the courts of Cusensiand
and any courts competent to hear appeals from those courts.

Severance

If any clauge or part of any clause is in any way unenforceable, invalid or ilegal, it is io be read down 50 as 1o be erforceable, vafid
and legal. f this is not possible, the clause (or wnere possible, the offending part) is to be sovared from this Deed without affecting the
enforcaabifity, validity or legality of the remaining dlauses {or parts of those clauses] which will continue in full foree and effect.
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SCHEDULE

v

Assignment Date @V 2N X:?(*h day of January 2017
Consideration - The sum of ona dollar ($1.00} payable o execulion of this Dead
>\~\\} N
Materials e The following materials as at the date of this Deed:
1. palent applications - Australian Provisional Patant Application number 2015904106
filed on 8 Quotaber 2015; Australian Provisional Paient Application number 2015305245
filed on 17 December 2015; and International Patent Application number
PCT/AUZC16/050941 filed 7 October 2018 fited MATERIALS MANAGEMENT
SYSTEMS AND METHODS'.
2. business names ~ all husiness names associated with Verton Technologies Pty Lid
3. domain names - verton.com.au; vertongroup.com.au and .com; vertonholdings.com.au
and .com; gyrover.coniau and .com;
4. logos as displayed on all products, marksting material and websites associated with
the Verton Group brand and the Rover project;
5 all other materials associated with the intellectual property of Ideality innovation Rty Lid
and the Rover project.
<'.\\
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EXECUTED as a Deed.

EXECUTED by VERTON TECHNOLOGIES AUSTRALIA

-

B ED YRR S g

PTY LTD in accordance with Section 127 of the IR DO O
Corporations Act 2007 (Gth: DireclorfSacretary

[ A

EXECUTED by IDEALITY INNOVATION PTY LTD:

P Y

o e e
5 PN R SN g
L N 4

i o #, N S

SESEy

o :
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