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TRADE MARKS LICENCE AGREEMENT

THIS AGREEMENT dated the day of 20

BETWEEN: Company Pty Ltd ACN 111 222 333 having its registered office at 1
Sydney Street Sydney 2000 (the “Licensor);

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

BACKGROUND:

tered office at 1

A. The Licensor is the registered owner of the Trade Marks i '*:)

B. The Licensee wishes to use the Trade Marks in rela ods/Servi@nd

rade Mariii_;_ﬂct 1995

Licensee acc@c:{hec:l)icence on
hee

may wish to record its interest as an authorised
R

(Cth). %
8]
S &

C. The Licensor has agreed to grant the lice
G L
able licen@ th@ensee to reproduce the

itory in r @1 t Goods/Services.
1.2.  (Authorised arties agree to e e @cumems necessary and do all
acts requi T Licensee QT"_""the 'ég.l ter as an authorised user. As an

ensee will H&Ta\%'zba right to exercise the powers conferred

b tio )(e) and g\&’thqpade Marks Act 1995 (Cth). The Licensee
u%o apply to&‘.encel oﬁvg\ry its recordal on the Register as an authorised
withiout the prior @n @%nt of the Licensor.
l%icensee ma@sige&@e Licence only with the prior written consent of the
c

nsor. Qﬁ Q

3:
1.4. The Lice QHlay sub-license the Licence only with the prior written consent of the
Licensoﬂ\
2. TERM OF LICENCE
2.1.  The parties agree that the Licence is for a period of Three (3) years (the “Term”) from

the following terms and conditio
THE PARTIES AGREE:
1. LICENCE

1.1.  The Licensor grants an sive, 1

Trade Marks for n

the Commencement Date unless terminated by either party pursuant to this

Agreement./OR
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2.2. The parties agree that the Licence is valid to 31 December (the “Term”) unless
terminated by either party pursuant to this Agreement.

3. LICENCE FEE/ROYALTY

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

3.2.  The Licensee is not obliged to pay any fee or royalty due unless it has received a Tax

Invoice from the Licensor.

3.3.  The Licensor is responsible for paying any government tax, ost relating to

the grant of this Licence including any fee to record the Licence.
4. INTELLECTUAL PROPERTY & TITLE @b
4.1.  All Intellectual Property Rights in and to the ks ains VCSth-hl the
&
ade Markscs%he Licensee
&5
t invalida@tbr [gyf dispute the
> &
stration o@ﬂ Trqgﬁ/larks;
emoval of @ade@ A
DR

4.3.  The Licensor als@u ; 0 assist directly or indirectly in any

a rd
of the activi n Clause @ Qf
f the act Cl AT41.(2). Q'lkﬁ R
TSt

s not to use\or S@ to any other person or entity any of the

idential In.@?ivmt'qg'fncluding any manufacturing know-how and

Licensor.
4.2.  The Licensee acknowledges the Licenso

undertakes:

(a) not to take any action w
Licensor’s title;
(b) not to oppose any.

(c) notto make ag

se such Conf&?ial I@)rmation in good faith and for the proper purposes

eement a ] any restrictions imposed by the party that provides

nfidential é-‘drm@h This is an essential clause which survives the end or

termination t%?s Agreement.

5.2. Notwith_i@?mg Clause 5.1, a party may disclose information if and to the extent that
such disclosure is required by law or court order.

6. QUALITY CONTROL REQUIREMENTS

6.1.  The Licensee must ensure that it will at all times strictly comply with all directions,
instructions, requirements, samples and specifications given by the Licensor in respect

of the use of the Trade Marks and the standard of quality, manufacture, packaging and

advertising of the Goods/Services.
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6.2.  The Licensee will permit the Licensor at reasonable times and on reasonable notice to
carry out inspections at the Licensee’s premises for the purpose of verifying the
Licensee’s compliance with Clause 6.1.

6.3.  Should the Licensee fail to meet a quality level pursuant to Clause 6.1, the Licensor
reserves the right to terminate the Agreement and the Licensor will be entitled to all

remedies available for breach of this Agreement.

7. RECORDS — MAINTENANCE & INSPECTION
7.1.  For a period of seven (7) years starting on the Commence , the Licensee
must keep and maintain separate and accurate records including a nts of the

Q
asonable tim'és and

production and sale of the Goods/Services.
7.2.  The Licensee will permit the Licensor or its acc
on reasonable notice to inspect and make

Licensee’%ﬂocgks and

accounting records for the purpose of v, > nsee’s co nce with its

obligations with Clause 7.1. 4(/
8. LICENSOR REPRESENTA S & WARRANTIES .\‘Z‘

8.1.  The Licensor represents and at it has the right@ce@?e Trade Mark to
the Licensee. < ‘-{.‘Q)
8.2.  The Licensor agregsu i Term it n@ain in force and renew

o
0 (ﬁ?&ce @r Clause 9.2. If the Trade

9\ erything reasonably necessary to

o

the Trad ark@hcaelation to the Goods/Services will not

including@%ﬁg@' Property Rights and/or moral rights of any
K\

E OBLI(@%’O Q’ARRANTIES & ACKNOWLEDGEMENTS
icensee nébnlq‘&se the Trade Mark during the Term in relation to the

Goods/ Serviqg. his is an essential term which survives the end or termination of this

8.3.

Agreem

9.2.  The Licensee will immediately inform the Licensor by Notice if at any time during the
Term it decides to no longer use any one of the Trade Marks on or in relation to the
Goods/Services so that the Licensor may take whatever steps are necessary to ensure
that a Trade Mark does not become vulnerable for removal from the Register for non-

use.
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9.3. The Licensee will ensure that all use of the Trade Marks will bear whatever
proprietary statement is required by the Licensor from time to time including the trade
mark symbol “®” if applicable or “T™M”,

9.4. The Licensee is not permitted to sell, charge, mortgage or otherwise encumber the
Trade Marks in any way.

9.5.  The Licensee undertakes and agrees that it will not at any time during the Term

register or apply for registration of a trade mark any sign, woEd or logo that is

substantially identical with or deceptively similar to any of th arks.

9.6.  The Licensee is not permitted to claim or hold itself qut, engage in conduct or

i8, the agent of:
&

e the Lic@!"‘:rmI of any
ich may ircﬁ

make any representation the effect of which would
Licensor.
9.7. During the Term, the Licensee undertake
legal proceedings, threat of legal proceed e the Trade
Marks or any one of them including an

of mfrmge&; : p&aﬁlg off or
misleading and deceptive co rade Practjﬁ Ac 4 (Cth) or
S &
plated in Cﬁuseéﬁ, if requested by the
eep the Li \br f@?nformed of the progress
of any such proGee . In relat'QQ{O a&roposed settlement of such
e Licensee must _f@ nt ount and adhere to the views of
the Lic ‘ﬁ‘%—
atter arising.é's co@plated in Clause 9.7, at the Licensor’s
ee will pre@E &censor with copies of any and all documents

als 1ncluding§qég§} adv@ relating to such proceeding or claim.

corresponding State fair tradin
9.8. In the event of a matt

Licensor the Licensg

9.9.

at&s not relied upon any representation made by the

)

or other t S Q‘,’ft in this Agreement.
10. LIMITATI@%F LIABILITY

S€C warra

10.1. To the & extent permitted by law, the Licensor excludes all liability for indirect
or consequential loss including loss of revenue, loss of profits, failure to realise
expected profits or savings and any other commercial or economic loss of any kind

arising from this Agreement.
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11. INDEMNITY

11.1. The Licensor indemnifies and holds harmless the Licensee from and against any loss,
liability, cost or expense that the Licensee suffers directly or indirectly because of an
Intellectual Property Rights and/or moral rights claim in any of the Trade Marks.

11.2. The Licensee 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 howsoeves arising that the

Licensor might suffer as a result of any use of the Tra including any
unauthorised use of the Trade Marks by the Licensee.

12.  TERMINATION

S
such

fails to @éy

: )
(b) the other party becomes subject to ‘€Xie ministratio&fﬁe@a natural

12.1. Either party may terminate this Agreement imm

(a) the other party breaches a term of this

%,

person becomes bankrupt _\‘Z‘ Q(j(,
(c) the Licensee (if a partner solvgs or enters a ;@ESS @ssolution or (ifa
corporation) unde ontrol ev r o0

N

(d) 1ts intentio cea@ading as a business.
. = D -
12.2. Either party maygse atignén the other party without in
any way afft i accrued under t 's'@gre t.
12.3. The Li ate this ,@en&g&& immediately if for any reason the
vide the Gqus Se@es.
12.4. tion, the p@s that the provisions in Clause 10 (Limitation

) will contin%qég&be l@tding.

ination, t@cen ill immediately cease using the Trade Marks and/or

n, word o 0 @B substantially identical with or deceptively similar to the

Trade Mark@rqgny part of them and must remove the Trade Marks from all goods,

statione_r_*@?emises, signage, packaging and advertising.

13. NOTICES

13.1. Any Notice given pursuant to this Agreement must be signed by an officer of the
sender, addressed to the recipient at the address, facsimile number or email address set
out in Part F of the Schedule or as a party may from time to time notify in writing to

the other.
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13.2.

14.
14.1.

14.2.

15.
15.1.

15.2.

15.3.

15.5.

15.6.

Initial:

A Notice will be deemed given on the same day if hand delivered with authorised
receipt; if posted, then three (3) business days after date of posting; if faxed, upon
successful transmission record; and if by email, by return email to the sender
informing receipt of the email.

DISPUTE RESOLUTION

In the event of a dispute arising between the parties in respect of any right or

obligation under this Licence, each party covenants with the oth@g in good faith to

take all steps necessary to attempt to resolve the dispute.
In the event that the parties are unable between themsel

a reasonable period having regard to the nature of

centre for resolution of the dispute.

either party may apply to their local State/Tergi
GENERAL PROVISIONS '$

)
b governed @d é@strued in

nd any claim made by onK‘B'arty st the other
nt will be heard in@N e parties submit
L Q‘Q’
N :
%or be deemed to constitute

W o
he parties.

(Law and Jurisdiction) This Agreeme

accordance with the laws of N

(hderstandi prng representations, arrangements oOr
not containq.(.ir mt greement have no effect whatsoever and
ies. xﬁ;.ﬁ Qfg"
any prov'@i of ':)greement is invalid under any law the provision

ited, narr@,’ cggaed or altered as necessary to render it valid, but only
extent ne(é)ﬂry &chieve such validity. If necessary the invalid provision
will be dele ?om the Agreement and the remaining provisions will remain in full
force an_i@ct.
(Waiver) No waiver of any right or remedy will be effective unless in writing and
shall not operate as a waiver of that right or remedy or any other right or remedy on a
future occasion.
(Implied Terms) Any implied term under law that can be excluded is expressly
excluded and no term is to be implied as being a term of this Agreement unless by law

it cannot be excluded.

Page 6 of 10



15.7. (Counterparts) This Agreement may be executed in counterparts, each of which will
be deemed to be an original and all of which together will constitute one instrument
and Agreement provided that those counterparts have been exchanged.

15.8. (Advice) Each party acknowledges and represents to each other that it has had the
opportunity to seek and obtain separate and independent legal advice before entering
into this Agreement. If either party has entered this Agreement without first taking

legal advice it has done so at its sole and absolute discretion and itfill not be entitled

to rely upon the absence of legal advice as a defence to of any of the

provisions of this Agreement.
16. INTERPRETATION N
16.1. Definitions 45:1‘
“Agreement” means this licence agreement includiag d any ar@ianents in
writing signed by both parties. "$

)
“Change of Control” means, in relation to a corp @ hange in ¢ nﬁso‘&ﬂ’b board of

directors, a change of control of moreghan half the voting rights a@hm 'Ig(,({hares in the

an half the issued @s tqQ‘hlch voting rights

corporation, or a change of control o

are attached. C ‘\.‘Q)
“Commencement Date” te spBeified in Pa@% ﬂ%ﬁ edule.
“Confidential Inform ns a ormation @ﬁatsﬁ%r form that is:
.Confidential”, ‘;Ske t’k\@ to be Disclosed” or “Private”;
(b) is desi ibed” or referre@To b%gthe discloser in any document or
COTEESpOnN: idential, secret or@'ate or not to be disclosed;
knows or4&\;ﬁ';r t w is confidential;

de any infon@@h W@h prior to the date of this Agreement was lawfully

ain or wh@

or was, ped by the ivi@arty independently of the disclosing party.

(a) marked or id

(c)
b
1 e ser has published, circulated or announced publicly
“Goods/Services” J@aﬁs the goods and/or services in Part C of the Schedule being goods
and/or services ifi_ ticspect of which the Trade Marks are registered or applications filed or are
used under common law.

“Intellectual Property 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 software licence granted by the Licensor to the Licensee in Clause 1.
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“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.

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

“Territory” means the State/Territory or States/Territories set out in Part D of the Schedule.

“Trade Marks” means the trade marks set out in Part A of the Schedule.
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SCHEDULE

PART A — TRADE MARKS (Definition)
Installation of air-conditioning unites Transport of Air-conditioning units Repairing units
Callouts to client premise to test temperature Testing units Quoting of new units Adhere to
OH & S procedure Attend meetings when required
PART B - COMMENCEMENT DATE (Definition)
10 January 2010

PART C - GOODS/SERVICES (Definition)
Installation of air-conditioning unites
Transport of Air-conditioning units

Repairing units

Callouts to client premise to test temperature

Testing units

Quoting of new units
Adhere to OH & S procedure

Attend meetings when required

n Qw
V &

Q’
ALTY (Cle@k{% 43{0
thousand d&dg;s \Z;rs ($125 000) payable on signing the
M
NS
CES (Clause ]@ Q/
g

(the Lic

N
ey Street @ﬂey ﬁ

Q

Attention: :,Q"
N O
'li‘

PART D - TERRITOR
NSW

PART E - LICEN

One Hundred a

Agreeme

Facsimile

Email:

Other Company Pty Ltd (the Licensee)
of: 1 Brisbane Street Brisbane 7000

Attention:

Facsimile N°:

Email:
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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 )

Section 127 of the Corporations Act 2001

(Cth) in the presence of: Director

Print Name:

Signature of Witness ;
Director/Secretary

Print Name: i
Print Name:

SIGNED BY

Other Company Pty Ltd

ACN 333 222 111 pursuant to

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

Signature of Witness

Print Name:
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