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Dats

FParties

Degkin University a body politic and corporate eslablished pursuant to the Deakin
Uriiversily Act 2008 (Vicy AUN 56 721 584 203 of Geslong Waterfront Campus, 1
Gheringhap Strest, Geslong, Victoria 3220 {(Beakin University)

FLAIM Systems Ply Lid ACN 620 482 848 of Univergity Solicitor's Office, Deakin
University, 1 Gheringhep Sirest, Geelong, Victoria 3220 (FLAIM)

Background
A Deakin Universily is the owner of, or otherwise has rights in, the Technology.
B O establishment of FLAIM, Deakin University agreed o assign all of its rights

in the Technology o FLAIM In return for squity in FLAIM and a perpstual
licence fo use the Technology on cartain ferms.

G Al the ime of the establishiment of FLARM, the Technology was valued et
ALSTSEG,000. The parliss acknowladge that this remains a fair valuation of the
Technology as al the date of this Deed,

0 Through this Deed, the parties seak 1o formalise the transfer and Beence of the
Technology on the terms of and with offect from the date of this document,

Agreed terms

1 Definitions
in this document these ferms have the following mesanings:
Confidential information in any form which s disclosed by a parly
Information {Discloser) o the other party (Recipient), or otherwise

obtained directly or indirecily by the Reciplent from the
Discloser, thal:

{a} is by is nature confidential;
by s designated as confidential; or

{c} e Recipient knows or ought reasonably kKnow s
confidential,

and includes:
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Documants

Effective Date
Exploit

Field

FLAIM System

Frofotypes

{dy information comprised in or relating o the
Technology;

{g) information relating to the business and financial
affairs of the Discloser;

but does nol include any such information which:

£} isin or comss intp the public domain otherwise
than by disclosurs in braach of this document or
othear duly of confidentiality owed o the Disdloser,

{g} had been independently developed by the
Reciplant prior {o obtaining i from the Discloser,
o

{hy s received by the Reciplent from a third party who
has the right to provide that infarmation without
breach of any legat obligation.

Al documents in slectronic or hard copy form in Deakin
University’s possession or contrad that:

{a} describe; o
by include; or
{c}  prove Deakin University’s righis in relation i,

ail or any part of the Works, the Speciied inlelioctual
Property or the Know-how,

The dale specified in tem 3 of schedule 1.

Has the meaning given to that expression in the Palents
Aot 1880 (Cih) and Exploitation has a corresponding
maaning.

any applications for the fire-fighting fraining of
amergency senices personnel and first responders and
paaple who may wish 1o become emergency senvices
personnel or first responders.

all software and hardware prototypes development for
the FLAIM Trainer Svstem, including all prolotype:

{a} software training scenaios {including source cods
and object code format of that software};

{ry  breathing apparatuses;
{¢} hose Hnes;
(o iraining zones tracking systems;

{8} profective clothing with infegrated heating
alements;

Y operator control tablets;
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FLARE Trainer
System

Fisid
fnprovement

intellectual
Property Righis

Know-dssw

Cther
improvement

Patents

Specified
intelectual
Property

Trigger Event

{g} charging stations and support foods; and
{h} slorage cases.

The virtual reglily aining system known as "FLAIM
TRAINER” which is intended b be used for the
sirmudation of iraining scenarios for emergency sanvices
parsonnst and first responders.

an adaptation, exension, enhancement, invention,
discovery, Inprovement or modification relating fo the
Technolagy {or any part of the Technokogy} i the Field,

any copyright {including futurs copyright}, and alt other
intellectual properly righls anywhera in the world,
including, but not limited o, trade marks, logos, domain
namas, soclsl media accounts, patents, designs, trade
secrais, aligible layout righis, moral rights, processss,
irnventions, databases, condidential information, know
hoaw, research data, discoverias and similagr righis and
ary other infangible proprietary rghts whether
registered or urvegistersd, logether with all
improvermants lo, and applications for, the protection of
those righis.

aft information and know-how Iy the knowledge or
possession of Deakin University as at the date of this
docurnent, relating to the Flalm Trainer System. This
includes writlen and unaritlen information and all
drawings, specifications, studies, expeniment results,
diagrams, siatements, assassments, reporis, analyses,
detalls, designe, data and opinions. Know-how also
includes any other particular information identified In
Part © of schedule 2.

an adapistion, extension, enhancemert, invention,
discovery, improvement or modification relaling to the
Teachnolagy {or any part of the Technology) other than
iy the Fiald,

The patents and patent applications lsted as Specified
intellectua] Properdy.

The mateials lsted in Part B of schadule 3.

any of the following ooours 1o a parly:
{a} voluntary winding up:

(b} ceases o {oris unable o} pay Hs credifors {or any
class of them) in the ordinary course of business,
or announces i3 intention o do so;
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{ci

{d)

{e}

{f}

Tachnology {a)

Works

{0}
{c}
{d)

2 Assignment

{a}

{t}

{&}

a receiver, recelver and manager, administralor,
iguidator or similar officer is appointed io the
parky or any of s asseis;

snters inlo, or resolves o anter inte, a scheme of
arrangement, compromise or compaosition with
any class of creditors;

a resolution is passed or an application to a courd
is faken for the winding up, dissolution, official
management or adiminisiration of the parly;

anything having a substantially similar effect {0
any of the svents specified above happens under
the lgw of any applicable jurisdiction;

e Works;
tha Specified infeliectual Propesty;
the Know-how; and

the Documents.

The malerials listed in Part A of schedule 2.

Deakin University assigns fo FLAIM all rights {including Intellectual
Property Rights} in the Technolagy effective on and from the Effective

Date.

The assignment in clause 3{a) includes:

{{y ihe goodwill arising from use of any trade marks;

{{)  the full right o apply for and obiain patents or other similar forms of
protection in respect of the lechnology the subject of the Patents
and the Know-how throughout the workd; and

(it} =l of Deakin University's existing or fubure rights of action against
any third party in respect of the Technology, throughout the world,
accrued io the date of this document and which may in the fulure
accrue including all rights o cosls, damages, profits and all other

redigf,

H FLAIM is sublect to a Triggey BEvent, FLAIM agress 1o assign all rights
{including Intellectual Property Rights) in the Technoloqy back o Daakin

University at no cost,
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Licence back (o Deakin University

{a} Onand from the Effective Date, FLAIM grants Deakin Universily &
parpetual, revocable, wordwide, fully paid-up, royalty-free ficence o
use and Explolt the Works, the Palents and the Know-how!

{iy for the purposes of non-commercial research, educational and
teaching purposss and any other activities, in any field whatsoever,
andd

{1y oulside the Fiagld, for the purposes of commercial research and
cornmarcial exploitation.

(b} The licences granted by FLAIM under clause 3{a) are exclusive for a
pericd of 14 years from the Effective Date.

{c}  The parties may agree additional ivenves and arangements for
research within the Field on g case by case basis.

{d}y Deakin may sub-licence the rights granted 1o ¥ under this olause 3
withowd the consent of FLAIM,

{g)  Exceptas provided in this clause 3, Deakin University will not assign,
license, grant options over or dead iy any other way with any of the righis
assigned under this document in the Flald after the Effective Date.

Improvementis

{a} Subjectioc any cther sgresment bebween the parties with respect in
further research and the treatment of improvements,

iy 2l rights (ncluding Intellactual Property Rights) in any Ficld
Improvemeant made or developed by a parly will vest in FLAIM;

{iiy  all rights {including Intellectual Property Rights) in any Other
improvemeant made or developed by a parly will vest in that party.

{by Fleld Improvements and Gther improvements owned by FLAIM pursuant
o this clause 4, and any patent applications Bied In relation o them, will
be deemed {0 be included in the relevant Works, Patents angd Know-how
and will be licensed {o Deakin Lindvarsily in accordance with clausse 3.

Patent management
fa)  Deakin Unbeersiy and FLAIM agres that
{fy Deakin Undversity must pay all costs relating o the filing,
prosacution and maintenance of the Patents that are incurred prior
o the Effective Datle; and

{{H) FLAIM must pay all cosls relating to the filing, prosecution and
maintenance of the Palents that are incurred on and from the
Effective Dats.
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8.2

{by  FLAIM will be antitled o make alf decisions relating o the prosecution,
mainienance and infringement aclions in relation o the Palents.

{r} Notwithstanding clause §{B}, in the event that FLAIM wishes to gllow a
Patent io lapse, Dealdn will have the right 1 an assignment of that
Patent st no cost

{d}  Either parly may make indapendent decisions in relation o the filing or
mansgemernt of Fleld improvements and Other bmprovements owned by
them.

{e} Each parly must provide the other patdy, and their patent atlorneys, with
alt assistance reasonably requesied relating to the liling, prosecution and
mairtenance of the Patents under this clause 4, al the expenss of the
requasting party.

Confidentiality

Obligations

The Ragipient must:

{a}
{b}

{£}

kaap all Confidential information of the Discloser confidential;

use the Discleser's Confidential information ondy as requived 1o perform
= obligations or to exercise is rights under this document; and

not discioss or alfow 1o be disclosed any Confidential Information of the
Discloser to any person except iny accordance with clause 8.2(a).

Exceptions

{a}

{&)

Clause §.1 does not prevent the disclosure of Qc:nﬁéentiai information
by the Reciplent:

{i} toits personnel who need access to that Confidential information
o aliow the Recipient fo perfonm its obligations or 10 exercise its
rights under this docurmend, provided that thoss persons agree o
keap the Confidential Information confidential on terms equivalent
o those in this document;

4y where requirsd by law, or by a cour, govarnment agancy, stock

exchange o other regulatory body i the requirement is lagally
enforcaabia; or

{iii} with the Discloser's prior written conesent.

A Redipient disclosing or allowing 1o be disclosed Confidential
information under clause 8.2{a}{#l) must:

{iy  promptly give notice to the Discloser and provide all reasonable
assistance to enatde the Discloser (o intervene in any wocess by
which disclosure may be compelied;

iy disclose no more Confidential Information than is sirictly required;
and
PATENT
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(i} do whatever # reasonably can 1o ensure that the disclosed
LConfidential information is freated confidentially.

{£} The Recipient remains responsible o the Discloser for any use of
misuse af any Confidential infarmation by any person it has disciosed it
o pursuant o clause 8.2{a}i}.

NO warranties

{a} The Technolbgy is assigned, and the Know-how i comminicated, by
Daakin Unlversily to FLAIM on an ‘as-ig’ basis. Subject o FLAIs righis
under legisiation, Deakin Unhversily gives no warranties and makes no
guarartess or representations (whether express or implied) in relation o
the Technology or the Confidential Information other than any

Y expressly setoul in this document; or
{1y implied by law and which cannol be excluded.

{by  Neither party will be liable 1o the other for special, indirect, conseguential,
axamplary, punitive o incidentsl damages {including for lost profits or
goncwill, business interruption or the ike) relating o this document, even
i # has boen advised of the possibility of suich damages.

£}  Except as set out ity clause 7{d), Deakin University's Hability to FLAIM for
any cause of action under or in connection with this document (including
in nagligence) witl ba Hmited 1 the sum of one thousand dollars
{£81,000).

{dy  Dieakin Unbersity's liability to FLAIM for breach of clause 3{e) will be
capped at $860,000.

Exclusion of specific warranties

Without fimiting clause 7, Deakin University does not warrant, and makes no
reprasaniation, thab

{a} the Technology ks capable of being commercialised or succassiully
commearcialised or will achieve any particular end or effect; or

{2} the Technology is capable of being patented or otherwise profecied
anywhere in the world,

Entire agreement

{2} This documeni represents the entire agreement between the partles In
respect of the subject matter of this document.

{b} Thiz agreement is binding on, and inures for the benefit of, the parties
and their successors and assigns. :
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10 Further acls
Each parly must {(at is own axpense)

{a} prompily execute all documents, forms and authorisations, and depose
0 o swear any declarations, oaths or affidavits as may be required by
the Registrar of Trade Marks 1o enghie registration of the trade matks
listed as Specified irdellectual Properly in the name of FLAIM;

{2} otherwise promplly do and perform all further acls and executs and
daliver all documends required by law or reasonably requesiaed by the
cther parly to ghve affect 1o this document.

11 Assistance by Deakin University

Deakin Universily will on request by FLAIM and at FLAIM s expense, provide
FLAIM with reasonable assistance in relalion o any proceedings which may be
brought by or against FLAIM i refation i the Technology or the Confidential
information, FLABA will iIndemnify Deakin Undversily in respect of all cosis and
sxpenses {including reasonabie logal cosis} incurred by # in providing such
assistance, provided that Deakin University notifies FLAIM of the nalure and
amount of those cosls and expenses hefors incurring therm,

12 General

121 Counterparts

Thiz documant may consist of a number of counterparts and, i so, the
courterparts aken together constitule one document,

12.2  Stamp duty

FLAN must pay any stamp duty payable on or in relation to this document, any
dacument sxecuted under it or any dutiable {ransaction evidenced by it
{including any fing or penally, sxeept where it arises as a resuli of an actor
ornission of Deakin University in which cage Deakin Undversity must pay i)

12.3 Amendment
This docurmerd may ondy be varked or replaced by @ document executed by the
partias,

144  Entire undersianding
This documeant cordains the antire understanding betwesn the parties as lo the
subject matier of this document.

12.8 Governing law and jurisdiction

{a} This document Is governed by and will be construed according fo the
laws of Vicloria, Australia.
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()

Each party unconditionally and irrevocably submils 10 the non-exclusive
jurisdiction of the courls of Victoda, Australia (including the Faderal Court
of Australia and Federal Magistrates Court of Australia) and any courts
which have jurisdiction o hear appeals from any of those courts and
waivas any right fo object o any proceedings being brought in those
aourts.

12.& Construction
Unlass expressed o the confrary, in this document:

{a}
{b

words in the singular include the plural and vice versa;

if & word or phrase is defined #ts gther grammatical forms have
carresponding meanings;

‘includes’ means includes without limitation;

1o rule of construction will apply fo 2 dause to the disadvantage of g

parly merely because that party put forward the clauss or would
otherwise bensfit from i

a reference i

{iy apsrson includes a partnership, @ joint venture, an unincorporated
association, s corparagtion angd a government or statilory body or
athority;

{H} anylegisiation Includes subordinate legislation under ¥ and
includes that legisiation and subordinate fegislation as modified or
rapiaced;

(i} this doowment includes alf schedules 1o i) and

(v} & clause o scheduls is & refersnce 1o a clause or schedude, as the
case may be, of this document.

12.7  Headings
Headings do not affect the interpretation of this dosument.
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Schedule 1

Contract details

item 1 -~ Deakin University

Deakdn University:

Degldn Universily

ACHN/ABN

Ko 721 584 203

Delivery address:

Geelong Watarfront Campus,
T Sheringhap Street,
Geslong, Victora 3220

Postal address:

Same as delivery address

ftem 2 ~ FLAIM
FLAI: FLAIR Systems Ply Lid
ACN/ABN 71 82C 482 946

Delivery address:

Geelong Waterfront Campus,
1 Gheringhap Shreet,

Geelang, Viclona 3230

Postal address;

Same a8 delivery address

fHeun 3 - Effective Date

The date of signing of this docurment
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Schedule 2

Part & —Works

in this document 'Works means all of the following:

{a) sl works, docwments, matenats, imagss, sound recordings, videso recordings, text,
designs, concepts, keas, processes, dala, prototypes, software {including object code
and source code) and other fams {whather in edactronic form or otherwise), which
ware collected, sreated, writlen or otherwise brought info existence in connection with
the FLAIM Tralner System or any Specified intelisctual Property, and

{2} without imiting paragraph {a} of this definiticey, the following tems relating o the
FLAIM Trainer Systen:

{3 the foroe feedback hose reel syatem;
)y the directional heal generating suilfirefighier lacket;
Gy the scenaric training content {scens and modsls);

{ivi the fire, waler and smoks models, and the interaction of particle systems ing
graphical environmend;

{vy the software model of firg behavdour;
{viy  the CABA mask integration of hzad mounted display, ailr tank and computes;
{vil} the melric caplure and performance analysis tool for VRIAR environmants; and

{vitfy the existing Hot Fire simulator designs including concept artwesk, drawings,
schematics, CAD models and conlrol software.
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Part B - Bpecified intellectusl Property

{a} Paients and patent applications

PCT/AUZOIGIOB011E | Firefighter raining unit | Al States designated in the
‘ POT application
ZALGOOLET (Provistonal | Firegfighter fraining unit Austratia
patant)
216222290 (National Firgfighter fraining unlt Austratia
phase application)
2,976,834 Firafighter iraining unit Canada
201680010815.8 Firafighter training unit Ching
78331 Firsfighter training unit Europe
FOTETH20802 Firefighter fraining uni india
2017841238 Firefighter fraining unit Japan
734788 Firefightar training unit New Feafand
15/582, 153 Firafighter fraining unit United States

Al divisionals, continuations-in-part, palents of addition, and patents and palent applications

slaiming priovily from, oF share comimon priority, with any of the padents and patent
applications identified In the table above anywhers in the world,

The right to file national phase applications in relation to any interngtional PUT applicetions

identifiad in the table above.

The right fo fife international PCT applications or complete applications in relation o any of
the palent applications identified in the table above.

{b} Trade mark regisirations and applications

1881878 FLAIM Australia Ragistered

IR 1388180 FLAIM Madrid Protoool Ragistared

R 1388180 FLAIM China Fited
PATENT
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1R79362 FLAIM Canada Fited

87773076 FLAI U Under examination
1RB1976 ELAIM TRANER Australia Registared

IR I389181 | FLAIM TRAINER Madrid Protocol Registerad
1388181 FLAIM TRAINER China Fited

IR 1385181 FLAIM TRAINER Japan Fitad

18THI6Y FLAIM TRAINER Canada Filad

BITTI078 FLAIM TRAINER LS Under examination
18G1G7Y ?g‘m 3& & M Australia Registerad
IR140000T | B A Madrid Protocol Fitad

To be advisad Ei &k China Filed

To be advisad ggﬂ&@m Japan . Fiad

1879373 FLACK Canada Filed

87773075 FLACRE Ug Under sxamination

{c} Domain names

wwiv Salmiraingroom

Generia op Isvel domain

ww dnimaalanmscam

Gangric top level domain

Habmdraining

Ganeric g leval domain

flaimtrainer.co

Ganaric iop level domain

flalrre.com

Seneric top lavel domain

YWhere Deakin Universily has administration righis for any of the above websites, Deakin
University must provide ali login, password and other administrative details to FLAIM, and
provide any sther information and assistance reasonably requested by FLAIM, to aliow
FLAR 1o transfer registration of the websites 1o FLAIM and 1o fully access and conirol the

wehsifas,

{&} Sociat media acoounts
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Facebo | FLAIM Trainer

ok hitps:iwww. facabook comiF LAIM-Trainsy-
317288012030828 Trefbockinarks

Tuwitiar FLAIM Systems
Htosdwiltsr oo TLAIM Seslans

Linkadin | FLAIM Systems hilpnfise inkadinoombomaanndinimbtralneyf

YouTub | FLAIM Systermns

& hiips dhwww, youtube comichammell UCT 8CeGpOPER SmBiNmmogPview_as
=subsoribar

Where Deakin Unbesrsity has adminisiration rights for ary of the sbove sovial madia

accounts, they will provids 8l login, password and other administrative detalls o FLAM, and
all assistance reasanably requestsd by FLAIM, fo allow FLAIM to fully acoess and control the
above ientified socikal media accounts.

Part © — 8pecific Hems of Know-how

Al FLAIM branded comrmercial confidential information reguiced for operation of the FLAIM

Business,
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Execution

Executed as o Deed

The Common Seal of Deakin University } e -
was hereto affixed on the afs“ day of ok
2018 by direction of the Vice-Chancelior in the
presence of 3 :

}

BSBOr Jaﬁe den Hollander

*Lhancgéiar
........................... N TStis): LTI

Kean Seiw&y
Vice-President {(Enterprise)

Executed by FLAIM Systems Pty Ltd in }
accordance with section 127 of the i
Corporafions Act 2001 {Tihy

xﬁi e SR
Cﬁmpaay Q@vfﬁi&f'}&@ﬂ?b‘iﬁf

\~\\$\L§;\\" Qs\%i‘

Name of Company %m‘et:aryfairecmr {print} ) Nama of Di rect:}s {pint)

Date: .33, DTRgER. 2018

e T DN INR AN S o T T v
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