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PATENT LICENCE AGREEMENT

THIS AGREEMENT dated the day of 20

BETWEEN: Company Pty Ltd ACN: 111 222 333 having its registered office atl
Sydney Street Sydney 2000 (the “Licensor);

AND: Other Company Pty Ltd ACN: 333 222 111 having its r
Brisbane Street Brisbane 7000 (the “Licensee).

BACKGROUND:

A. The Licensor is the holder of a patent with related trade s in relation to a Air- ‘G

conditioning units and has the right to license the patent? _35}
B.  The Licensee wishes to exploit the patent and seek m the Licen use
the patent and trade secrets for that purpose cﬁq&"i(’

C. The Licensor has agreed to grant the licencéi@ ensee accept% ic%ce on the
&
A
S &

O L
nce to th@ens@ exploit the Patent and
Territoryq Q/ﬁhe @686.

% prior written consent of the

istered office atl

following terms and conditions.
THE PARTIES AGREE:
1. LICENCE

1.1.  The Licensor grants a n clusiv

the Trade Secret

1.2. the Licence Oé(lww
icensor ma sig '%ny or all of its rights under this
. V¥ @
1.3. T ub-licens&'@\iﬁé only with the prior written consent of the
e right to impose any condition in connection

S
Lice e Licensopéreserve
i g its conse%ﬁ@%'e Licensor consents to a sub-licence, the Licensee
muséprovide a Siﬁiﬁ co@f the sub-licence agreement including any amendments
e

Licensor&ithin thgty (30) days.

1.4. This Agr t may only be varied in writing signed by both parties.

2. TERM%F LICENCE

2.1. The parties agree that the Licence is for a period of three (3) months from the
Commencement Date (the “Term”) unless terminated by either party pursuant to this

Agreement.
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3. ROYALTY, ACCOUNTING & PAYMENTS

3.1.  In consideration for the Licence, the Licensee will pay the Licensor the Royalty set
out in Part E of the Schedule.

3.2. The Licensee is not obliged to pay the Royalty due unless it has received a Tax
Invoice from the Licensor.

3.3.  The Licensee will render to the Licensor an account every six (6) month(s) due on the

last day. The account will include both the number of Products uced and, if the

Licence includes selling the Product, the Net Sales Price for t
3.4.  The Licensor is responsible for paying any government tax, duty or imp@st relating to
the grant of this Licence including any fee to record

ate, the Ll'ébnsee
ding acc@‘!“:':s""I of the
o
t at reas%ﬁ t%g and on

t and make Copies of tht\‘iﬁcen books and

vetifying the Lic@e’sq%hpliance with its
O &
> &
ut in this (@b 3 @y to any amounts due to
the Licensor un i granted [@ nt @ause 1.3.
e

3.8.  If during th

3.5. For a period of seven (7) years starting on th
must keep and maintain separate and ac
production and sale of the Product.

3.6. The Licensee will permit the Licensor

reasonable notice access to in
accounting records for the pu
obligations under this
3.7.  The obligations on
atent expires, 12{& ‘&é‘fs found to be invalid or grant of
ich¥affects th &lusi%ty of the Licensor’s rights, then the

the Licensewﬂl educed effective from the date of such

2}@%}3 REMENT
see must w any Minimum Quantity Requirement set out in Part
i

he SchedLB(-’ If censee is or becomes aware that it is or may become

unable to COQ.Q% with a Minimum Quantity Requirement, the Licensee must notify

the Lice_l_a\@ as soon as practicable.

4.2.  Should the Licensee fail to meet a Minimum Quantity Requirement, the Licensor
reserves the right to either terminate the Agreement or revert the Licence to one of
non-exclusivity (if presently on an exclusive or sole basis) and the Licensor will be

entitled to all remedies available for breach of this Agreement.:
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5. INTELLECTUAL PROPERTY

5.1.  The Licensee acknowledges that the Licensor is the patentee of the Patent and that
ownership of the Patent will remain vested with the Licensor.

5.2. If the Licensee creates Enhancements to the Patent during the currency of this
Agreement, the Intellectual Property Rights in those Enhancements vest immediately

in the Licensor.

5.3.  Where the Licensee becomes the owner of Intellectual erty Rights in
Enhancements pursuant to Clause 5.2, the Licensee grants th a royalty-free,
transferable, non-exclusive licence to exploit those En
except New South Wales during the currency of tho

6. CONFIDENTIAL INFORMATION

6.1.  Each party undertakes not to use or disclosg @3’; of the

clause survives the end or term

is Agreement. Q}Q qQ"
1sclose inf%'ﬁﬁatio@nd to the extent that

1, a part
such disclosure is r aw gffeourt order. @\ “:}
N
7. ACCESSTO P E LOGY {(3
ion

6.2.  Notwithstanding Claus

7.1.  Subject to any conﬁdentia_{ﬁﬁgi@t required by the Licensor, the
Licensee &'Hs Qpresentative/s to visit the Licensor’s

<\

rpose of oh@)nin@ particulars and technical information
Ny :
osed exple@lor}k e Patent under this Agreement.

to visits prov%é‘for 'Q,CIause 7.1, each party:

WPbear its owiftgosts ed by its representatives making such visits;

t

ccepts liate% foqﬁ'ss or damage resulting from injury to or the death of its
represeQ@%es during such visits unless the injury or death was caused by the
ne&@ ce of the other party; and
(c) agrees to indemnify the other party against any such loss or damage.
7.3. At the Licensee’s request, the Licensor will provide personnel at premises nominated
by the Licensee for a period of three (3) Weeks. All reasonable and proper expenses
incurred by the Licensor’s personnel in complying with this undertaking will be met

by the Licensee.
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7.4.  For the currency of this Agreement and at the Licensee’s request, the Licensor will on
reasonable notice at its own expense provide the Licensee with all reasonable
assistance which includes but is not limited to technical advice in relation to the
Product, manufacturing and processing the Product, operating manuals and Trade
Secrets.

7.5. If during the currency of this Agreement the Licensor creates Enhancements, the
Licensor will provide these as soon as practicable to the Licensee.

8. MANUFACTURING AND LABELLING COMPLIANC

with any

the Product '42'311

&.1. The Licensee will manufacture and label the Product in accor

applicable legal or industry standard required in th

be sold. The Licensee undertakes not to sell a rritory whichsdoes

not so comply and the Licensee indemnifies an the Lice om any
loss or damage arising in connection action in@ach of this
undertaking except where such claim or ac to defectiv @%gncgg

8.2.  The Licensee will permit the 1':5(3611 not be a
competitor of the Licensee) a @'@ business hours
on reasonable notice fi nspecting Pro manufacture and to

verify the use o - of Patent, @ %@ts and the Licensor’s
< oD
Enhancements. Q %
9. NTATIONS, ‘-’Y(é{é\ S & UNDERTAKINGS
i S

d warran @Zt iths the right to license the Patent to the
essential term w, survives the end or termination of this
S E

sor was entit @0 ﬁQ::l?e patent application and to the Licensor’s best

the subje@aatt %he Patent application/grant is not part of the state of

n Austral'@(-’ QQ‘"

9.3.  The patent a@%ation/s comprised in the Patent have been made in the prescribed
form an_c_l\@ ner.

9.4. The Licensor has and for the currency of this Agreement will continue to have full
right and title to the Patent, the Trade Secrets and Licensor Enhancements.

9.5.  The Licensor warrants that all materials comprised in the Trade Secrets relating to the
Patent are, to the best knowledge and belief of the Licensor, true, accurate, reliable

and up to date.
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9.6.  The Licensor will pay annual maintenance fees when due and, if the Patent is not yet
granted, will do everything reasonably necessary to obtain a grant during the Term.

9.7.  The Licensor undertakes to regularly inform the Licensee of any Enhancements to the
Patent including Trade Secrets created or acquired by the Licensor during the
currency of this Agreement.

9.8.  The Licensor will execute or provide any document required by the Licensee to

enable the Licensee to be recorded on the Patent Register howeverfthe Licensee bears
all costs and expenses relating to such recordal.
9.9. The Licensee’s exploitation of the Patent for the Purpg
including Intellectual Property Rights of any third p
10. LICENSEE OBLIGATIONS, WARRANTIE GEMENT*'S
10.1. The Licensee may only exploit the Patent dysia e Purpocho is is an
Agreement;J
a@ '%ﬁe Secrets
“Ezbdu (_,
uct created pursu@o t@tlcence will bear

y the Lic éﬂspr w@ may include “patent

10.2. cialise the
10.3. The Licensee will ensure that
whatever proprietary st
pending” or “patentg *}‘
10.4. The Licensee i sell, char&?%ort@ or otherwise encumber the
Patent in an
10.5. The Li

tted to c@ th 1tse1f out, engage in any conduct or

ion the effe t would suggest that it is the agent of the

1 see will tak ,\at aQ,necessary insurance including product liability
which it @ m for the duration of the Term. If requested by the
or, the Li V@prowde acceptable proof of currency.

10.7. The LlcenseQ__ﬁ?lrrants that it has not relied upon any representation made by the
Llcenso_rk@%r than as set out in this Agreement.

11. PATENT INFRINGEMENT

11.1. During the Term, the Licensee undertakes to promptly advise the Licensor of any
legal proceeding, threat of legal proceeding or claim which may involve the Patent

including any allegation of infringement.
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11.2. The Licensor appoints the Licensee as its agent during the Term for the purpose of
initiating in the name of the Licensor but for the benefit and at the expense of the
Licensee any claim or action the Licensor might have arising from:

(a) an actual or apparent infringement of the Patent;
(b) any unauthorised use of the Trade Secrets and/or Enhancements,

within the Territory.

11.3. In the event of a matter arising as contemplated in Clause 11.186r Clause 11.2, if

requested by the Licensor:
informed of

(a) the Licensee undertakes to keep the Licensor full progress of

N

Q
all docume& and
o : . A

materials including legal advice relatinggte.su gor claln@-
views of @cemsor.

‘Q-.

cgn
12.1. To the fullest extent permitted ASOr expres 1SC Qg( all implied

|
O

any proceeding or claim;

(b) the Licensee will provide the Licensor wit

(c) the Licensee must take into account

12. LIMITATION OF LIABILITY

warranties and conditions inGltigi mitatio@pl@'warranties as to
merchantability and fit for pu e Patent. {5 éﬂ'
: N

12.2. To the extent that g Licensor T t@rade Practices Act 1974

. N .
*@ he sor’s hab‘kgg‘[s l@d to replacing the Patent.

12.3. To the fulle Mermitted by law, Eie%lce excludes all liability for indirect

a ds harmless the Licensee from and against any loss,

y, cost or ééns@‘t the Licensee suffers directly or indirectly because of an

Intellectual ]@pqgrty Rights claim in the Patent.

13.2. The Lic_@% indemnifies and holds harmless the Licensor and promises to keep the
Licensor indemnified against any loss, claim, action, settlement, award, judgment,
expense or damage of whatsoever kind or nature and howsoever arising that the
Licensor might suffer as a result of any use of the Patent including any unauthorised
exploitation of the Patent by the Licensee.

14. TERMINATION

14.1. Either party may terminate this Agreement immediately by Notice if:
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(a) the other party breaches a term of this Agreement and fails to remedy such
breach within four (4) business days of being notified of such breach;

(b) the other party becomes subject to external administration or being a natural
person becomes bankrupt or dies;

(c) the Licensee (if a partnership) dissolves or enters a process of dissolution or (if a

corporation) undergoes a Change of Control event; or

(d) the Licensee ceases or notifies of its intention to cease tradin a business.

14.2. If Notice is given under Clause 14.1, the Licensee will im ease exploiting
the Patent and will promptly deliver all technical man isi terials and
brochures relating to the Patent, any Trade Secret,
Product to the Licensor.

14.3. Either party may serve six (6) weeks Noticg

14.4. Following termination, the parties agree t isions in %§ l%ﬁimitation

14.5. Following termination, the Lic t manufactur@o ch compete with
the Product for five (5) the date O@HIH& of this Agreement.
15. NOTICES
15.1. Any Notice giv t to"this Agreem <<t‘hust§ signed by an officer of the
0 ecipient at the a _i Ss {egﬁnile number or email address set

edule or as @fy m@gfrom time to time notify in writing to

sender, addr

out in B

‘v
15.2. deemed gnﬁh\?‘ & same day if hand delivered with authorised

posted, then @ (3)business days after date of posting; if faxed, upon

transmls@ S&b and if by email, by return email to the sender

ing rece he

16. DISPUTE éLUTION

16.1. In the 9&\@ of a dispute arising between the parties in respect of any right or
obligation under this Licence, each party covenants with the other in good faith to
take all steps necessary to attempt to resolve the dispute.

16.2. In the event that the parties are unable between themselves to resolve a dispute within
a reasonable period having regard to the nature of the Licence and the dispute, then
either party may apply to their local State/Territory Alternative Dispute Resolution

centre for resolution of the dispute.
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17. GENERAL PROVISIONS

17.1. (Law and Jurisdiction) This Agreement shall be governed by and construed in
accordance with the laws of New South Wales and any claim made by one party
against the other in any way arising out of this Agreement will be heard in New South
Wales and the parties submit to the jurisdiction of those Courts.

17.2. (Relationship) Nothing in this Agreement will constitute or be deemed to constitute

a partnership, joint venture or agency between the parties.

17.3. (Entire Agreement) The terms of this Agreement constitu ire terms of this

Agreement and all understandings, prior or

whatsoever
K

r any law Qgprovision

commitments that are not contained in this Agreem

do not bind the parties.
17.4. (Invalidity) If any provision of this Agreemeit.i
to render i id, but only
necessary %@V&%&provision
will be deleted from the Agree and the remaining provig{\kfs \& main in full
S &
edy will %@fect@nless in writing and
shall not operate as 1 ight or rerz, r.g\@ler right or remedy on a

SR

implied term 1_1;{& la t can be excluded is expressly

e implie&&beir@q term of this Agreement unless by law
- ¥ O
N
his Agreen@\ m executed in counterparts, each of which will
to be an oria?é‘an@l of which together will constitute one instrument
h.

ment prov@A

e) Each éﬁr a@wledges and represents to each other that it has had the
opportunity Q__@ﬁk and obtain separate and independent legal advice before entering

force and effect.

17.5. (Waiver) No waiver
future occasion.
17.6.
17.7.

cge counterparts have been exchanged.
17.8.

into thi?"'k ecement. If either party has entered this Agreement without first taking
legal advice it has done so at its sole and absolute discretion and it will not be entitled
to rely upon the absence of legal advice as a defence to any breach of any of the

provisions of this Agreement.
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18. ADDITIONAL PROVISION/S

19.  There are no Additional Provisions.

20. To the extent there is any inconsistency between a provision elsewhere in this
Agreement and an Additional Provision, to the extent only of that inconsistency the
Additional Provision will apply.

21. INTERPRETATION

21.1. Definitions

“Agreement” means this licence agreement including the Schedul amendments in

writing signed by both parties.

“Best Endeavours” means Licensee will use its Best to

mercialis&sﬁe
duct. ':'\

ontrol of @b%ard of
taching to @

Patent, Trade Secrets and Enhancements and to develo
“Change of Control” means, in relation to a corpo

s in the

d shares to v«@l g rights
&
Q(J
ieddn Part B of ed@.‘

n in whatsq&yer f@ha‘t is:

(a) marked or identified jdly, “Secret”, ¢ \toﬁ@isclosed” or “Private”;
or rred to <"lrt"le @oser in any document or

directors, a change of control of more than half tl
corporation, or a change of control of more than ha

are attached.

“Commencement Date” means the d

“Confidential Information” ns all in

(b)
dential, secret or_ﬁiQate t to be disclosed;
(©) Sfor ought t&&w é;@onﬁdential;
but does 1 rmation which pri@) the date of this Agreement was lawfully
in the pub i hich the d@%ge & published, circulated or announced publicly

by the receiv@hrté@,dependently of the disclosing party.

means a@ch i information, patentable inventions, know-how and
trade developed cq during the currency of this Agreement relating to the
manufacture and/or Qfé)of the Product.

“Intellectual P@ty Rights” means all rights in copyright, circuit layout, designs, trade
marks, patents and all other rights in intellectual property as defined in Article 2 of the World
Intellectual Property Organisation (WIPO) Convention whether registrable, registered,
patentable or not.

“Licence” means the licence granted by the Licensor to the Licensee in Clause 1.
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“Net Sales Price” means the commercial net selling price of the Licensee’s gross invoiced
sales of the Product less any discount, packaging costs, transportation costs, insurance and
taxes.

“Notice” means a notice in writing in English including those sent by facsimile, letter and
email to the party’s address for notices set out in Part F of the Schedule.

“Patent” means the patent specified in Part A of the Schedule.
“Product” means the Payment of One Dollar.

“Purpose” means the purpose set out in Part C of the Schedule.

“Tax Invoice” means an invoice that is GST compliant.

“Territory” means the State/Territory or States/Territories u art
“Trade Secrets” means all secret processes, know-how, u
relating to the Patent and to production of the Prod

the Scheduléy

nical inform"gbion
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SCHEDULE

PART A — PATENT

Payment of One Dollar

PART B - COMMENCEMENT DATE
1 January 2010

PART C - PURPOSE

The licence is granted to enable the licensee to exploit the Patent, Tr: ts, develop
Enhancements and market the Product

PART D - TERRITORY

World-wide

PART E - ROYALTY (Clause 3)

U.S Patent No. 74587465 granted on 3 Septembe
The Calculated Royalty payments include Goods
PART F — NOTICES (Clause 15)

Company Pty Ltd (the Licensor)

of:

Attention:

Facsimile N°:

Email:
Other Co
of:

ny P

A

Facsi

Email:

PART G - MI'P‘RIUM QUANTITY REQUIREMENT (Clause 4)
5,000 units per month
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EXECUTED as an Agreement by the parties on the day and year first mentioned.

SIGNED BY
Company Pty Ltd
ACN 111 222 333 pursuant to

N N N N

Section 127 of the Corporations Act 2001

(Cth) in the presence of: Director

Print Name:

Signature of Witness

Director/Secretary

Print Name:

SIGNED BY
Other Company Pty Ltd

pursuant to
Section 127 of the Corporations Act 2001
(Cth) in the presence of:

)
)
ACN 333222111 )
)

Signature of Witness

Print Name:
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