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Sale of Business

AGREEMENT FOR SALE OF BUSINESS

THIS AGREEMENT MADE THE DAY OF 20

BETWEEN: Company Pty Ltd ACN 111 222 333 a company duly incorporated and
registered in New South Wales and having its registered office in that State
at 1 Perth Street Perth 5000  as Trustee of the Johns Family Trust
(the “Seller”);

AND: ABC import Pty Ltd ACN 222 555 666 a compa corporated and

registered in New South Wales and having it

at 1 Sydney Street Sydney 2000 as T

(the “Buyer”).
WHEREAS:

A The Seller is the owner of and carries o @ s (the “Busin@s described
in Part A of Schedule One. Te" C§3
B The Seller wishes to sell and t uyer wishes to buy the Bu\\g%ss égbj ct to and on
QG
3 q

THE PARTIES AGREE AS LOWS:
1. DEFINITIONS TIONS e "b
1.1.  In this Agreemen the Schedules u theoﬁltext otherwise requires, these

these terms and conditions.

words and ph following 1ngsv®

“Advanced Pa all depos1ts$epa nts or advance payments made or paid
by Custo or or on t nfulfilled Orders as at Completion and not
letion. ‘$ JKQ\

t™means this agre@

€” means a lee@wthm the meaning of Part 7, Division 4, Subdivision C

of the ork Act @(Cthﬂ

“Assets of the Bu s” means all of the following:

(1) The Gov&%ll,

(i)  The Plant and Equipment;
(ii1))  Unfulfilled Orders;

invoiced p

(iv)  All the services which the Business provides to Customers as its Products;

%) The Business Names;
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Sale of Business

(vi)  The Business Documents, books, records, drawings, papers, computer print outs,
details in relation to Advanced Payments, sale records, information and other
memoranda relating to or held in connection with the Business;

(vii)  The List of Customers;

(viii) The list of all Transferring Employees;

(ix)  All information and data relating to the Products, their distribution, marketing,

promotion and Sale in the Business;

(x)  The Key Agreements and all agreements and arrangements the conduct of

the Business including but not limited to agreements and/or arra ents with

Customers or Suppliers;
(xi)  All Intellectual Property used by the Seller in t usiness and"éWned

by the Seller including all Trade Marks and Dgsi
(xii)  All software owned by the Seller and useg
(xiii) All current Mobile Phone Contracts;
(xiv) All Information Technology ow; y the Sellerand used i 1n u 5%'
(xv)  All the Products; and

(xvi) All Communications,

but does not include the E ets. L
S

&
ts owingq'ikw af‘éo ver account to the Seller as at

usiness be&? th

&%ounts set out in the Book Debts List

Q}

business cd{ducted’by the Seller as a going concern described in Part

O

“Busin 0cumentQmeansgll documents of whatsoever kind or nature whether in hard

“ATO” means the xation Office.

“Book Debts”

Completion in

provided ompletion, Qy

e includin the Business described in Part A of Schedule Two

form or in electr Qtvorm that in any way relate to the past, present or future conduct of the

Business and irTélude but are not limited to:

(1) all registers of the Business;

(1)  the Key Agreements;

(iii)  all non-current and current contracts with Customers, Suppliers and/or Contractors to
which the Seller is a party;

(iv)  all title documents, files, correspondence, ledgers, O H & S records, charts, reports,
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Sale of Business

sales data, business plans, strategies market analysis forecasts, Customer records,
price lists, checklists, manuals, maintenance records, lease registers, advices given,
Customer Warranty records, Advanced Payments records, sales and all other
documents and memoranda of whatsoever kind or nature relating to the Business; and
(v) all documents in any way relating to the ownership or use in the Business of

Intellectual Property and/or Information Technology.

“Business Names” means the registered business names under whi€l the business is
conducted by the Seller being the business names set out in Part B o
“Claim” includes any cause of action, action, suit, proceeding,
expense or threat or notice of a claim or demand or assertio
or nature and howsoever, wheresoever and whensoever

“Complete” means the carrying out of all steps requi

Completion;

one all thn%ﬁc%%

ale by the Sakl@'an hase by the

being the date upon which I ke place. ‘S"

otice Whl@ﬂ" y is entitled to serve on the

not occurring _& letion Date through any failure,

“Completion Notice”

that oth &rty uch Completion Notice will require
a date and a\ftlm@(?ess than 21 days after the date of service
at the offi \"of -I;E%’arty giving the Notice or at the office of the
time for Completion will be of the essence.

nformation in whatsoever form that is:

formatlon\bﬁea

d or 1dent1 intlal” “Secret”, “Not to be Disclosed” or “Private”;

designated, Qégrlbed or referred to by the discloser in any document or

corresp(_)@ ce as confidential, secret or private or not to be disclosed,

(ii1))  confidential by its nature or relevance to, or about or concerning any aspect of the
Business or the Assets of the Business;

(iv)  confidential by its nature as concerning the affairs, management, Employees,
Customers, Suppliers, strategies, procedures, policies or objectives of the discloser or

the Business;
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Sale of Business

but does not include any information which prior to the date of this Agreement was lawfully
in the public domain or which the discloser has published, circulated or announced publicly.
“Consent” means any consent, permission or authority required for the purposes of this
Agreement including any consent permission or authority required in order to transfer the
Seller’s interest in the Assets of the Business.

“Contractor” means any Person that provides contract or consulting services to the Seller
that in any way relate to the Business.

“Creditors” means trade creditors of the Business as at Completion.

Date and

onths pri%y
<\

rs and alk(g‘x:a%ulﬁlled
Orders between the Seller and Customers including Schedule @
“Customer Warranties” means all Product warrany by the S lfﬁ"} E’Eﬁomers in

“Customers” means all of the customers of the Business asgzat the Comp
includes all Persons that have at any time in the precedi
Completion been customers of the Seller.

“Customer Contracts” means all current contrg

respect of any Sale or supply of Produc i 1l b@he ers.

ch Completion occ@ =

S, facsmlgjum@ and email addresses

sum fo <51“t @ Purchase Price and must be

“Completion Date” means the date u
“Communications” means al
used in respect of the Busi

“Deposit” means the s 0w

paid by the Buyer o f signed countssgﬁs 0 Agreement by bank cheque into
the trust accou icitor or&&es&i@nt and be immediately accountable to

> O
ns reglste®nd ¢ Designs Act 2003 (Cth) or unregistered.
mation” meé&ﬂ ir@,rmation disclosed by the Seller in writing to the
at

osure Lett any way to the Business.

> mean all éﬁos&which the Seller has made to the Buyer prior to the Buyer
entering into this li?.c%ent about the Business.

“Disclosure Lg{@ means the letter or letters handed over to the Buyer at least three (3)
days prior to exchange of signed counterparts of this Agreement setting out any Disclosures,
information, circumstances, events, risks, potential Claims or possibilities in any way relating
to the Business or the Assets of the Business or any of the Warranties or any of them.

“Dollars” means Australian Dollars.

“Due Diligence” means all:
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Sale of Business

(1) investigations, enquiries, searches and advices of whatsoever kind or nature which the
Buyer has actually carried out, made or obtained prior to entering into this Agreement
about the Seller and the Business; and

(i)  investigations, enquiries, searches and advices of whatsoever kind or nature which a
reasonable Buyer, having regard to the nature of the Business and the Disclosures
made would have carried out, made or obtained prior to entering into this Agreement

about the Seller and/or the Business.

“Employees” means the individuals named and described in Three as the

ate of this

»

oyees to Pékonal

employees employed by the Seller in the Business immediately before t

Agreement and where applicable includes Past Employees.

“Employee Entitlements” means all entitlements of,

Leave, Long Service Leave, Annual Leave apd rannuatlolg‘/% at the
Completion Date

“Encumbrance” means where applicable any mottgs jarge (whethe @1 Qot%)atmg)
pledge, lien, adverse Claim to ownershjgy®ption to purchase, restrwt&&bov as to

transfer, bill of sale or any other secur

oes got include the@es QQ?nng agreements

relating to the Leased Assets. oes not 1n se of the Leased

Premises or any licence to n Technolo @r @ctual Property not

owned by the Seller bu .

“Environmental ps all env1ronm_hekﬁ 1 wé':(’State or Federal, including all
practice purQant to those environmental laws that in

strict, prohlh]‘? 1ce6§ accredit or authorise any conduct that in
iness as c he Seller.

0 d by the Seller and not used in the Business and
sets used ? \%wss that are not included in the Sale of Business
descripi hich are li in @‘ of Schedule Two.

“Goodwill” means ?oodwﬂl of the Business as at Completion.

“GST” means I@ ods and services tax imposed on a supply of goods or services within
Australia pursuant to the GST Act.

“GST Act” means 4 New Tax System (Goods & Services Tax) Act 1999 (Cth).
“Guarantees” means all guarantees and/or indemnities given by the Guarantors in respect of
the obligations and liabilities of the Seller that relate in any way to the Business including but
not limited to the Guarantees listed in Schedule Six.

“Guarantors” means each of the Persons that have given a guarantee including but not
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Sale of Business

limited to the persons named in Schedule Six as Guarantors.

“Information Technology” means all of the software and software systems used by the
Seller to carry on the Business together with all passwords and user codes and including
software used by the Seller under non-assignable licence agreements with third parties.
“Instalment” means, where applicable, any instalment of the Purchase Price where the

Purchase Price is to be paid by instalments.

“Insurance” means all policies of insurance taken out in relation tofithe Business, the
Business Assets and/or any activities of the Business.

“Intellectual Property” means all forms of intellectual
including but not limited to copyright recognised under th
other Legislation in all works, pictures, plans, layo
artwork of whatsoever kind of nature and howsqge any way. in the

s and ownedby the Seller,

all intellectual property used in the Business owt eller and re @mder the
Circuit Layouts Act 1989 (Cth) and all are owned ‘he S&é’and are used
in the Business. QI-Q QQ“'

“Key Agreements” means all le

“Laws” means any laws appii siness an@ ot e%usmess Assets or any of

O

ven all of which are used in the

them including but not 1§ . QQ/

der a financi angement by the Seller.
t, statute, lawy, mlﬁ&ulation or by-law of Australia, any State
t or local authority that may in any way be applicable.
ns at any rel @1 tinQ,debts and/or liabilities of whatsoever kind or any
ontingent,Jiguid r unliquidated and howsoever arising relating to the
ther mat or @hatured and whether due and payable at any time and
including where ap le all and any liabilities for assessed taxes.
“Licences” me ®$hcences permits, accreditations, certificates, authorities and consents
which are held by the Seller or by any Employee and are necessary or desirable in order to
conduct any activity forming any part of the Business.

“List of Customers” means the Customers of the Seller immediately prior to the date of this

Agreement, as listed in Schedule Eight.
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Sale of Business

“Litigation” means any civil or criminal proceedings in any court of Australia and, if
applicable, in any court of competent jurisdiction anywhere in the world in which the Seller is
a party.

“Long Service Leave” means Long Service Leave accrued to Transferring Employees as at
Completion.

“Mobile Phone Contracts” means the mobile phone contracts in the name of the Seller

which phones are currently used by employees in the ordinary course of th@iBusiness.

“Motor Vehicles” means the motor vehicles described in Schedu 11 of which are

owned or leased by the Seller and used in the Business.

“Notice” means a notice given by one party to the other pur.

“Notice to Complete” means a notice given by one p uiring th%;)'g%ty to
Complete. Qg'-
“Notice of Termination” means a notice by ; g notice of
termination of this Agreement. Q‘* Cg;

Materials, Work in Prog\éa%‘ an é‘ﬁshed Goods

rchantable. Any @ ]\@'(als that are over
eemed to éﬁutable

“Obsolete or Damaged Stock” means
that are not fit for use or are otherw

twelve (12) months old as at C

“O H & S” means all applig 1 Health an ctlces and procedures.
ational H gfand@ ety Legislation which in any

way apply to the ac e Seller in COIldl_lliQ th iness.

“Ordered Pr al¥ Products t@'havezbeen ordered by a Customer prior to

to a Customer,as a pletion.

1nd1v1duai§f1,

\&/ y thQ;\ler in the period twelve (12) months prior to the

S

“Peri estraint” éﬂ'h @'perlod commencing on Completion and continuing for 2

ot employed by the Seller immediately prior

years years or suchq,;:gr period as any court may decide as a reasonable period of restraint
in order to prot ¢ Goodwill as transferred to the Buyer as part of this Sale.

“Person” includes any company, entity or individual.

“Personal Leave” means personal leave under the Fair Work Act 2009 (Cth).

“Plant and Equipment” means all plant machinery and equipment and all spare parts and
components relating thereto, motor vehicles, computer equipment, office equipment and

furniture used by the Seller in the Business and includes all the components, apparatus, plant
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Sale of Business

and equipment, furniture and fittings and spare parts including those items set out in Schedule
Nine.

“Premises” means the premises at which the Seller carries on the Business being the
premises described in Part D of Schedule One.

“Premises Lease” means the lease described in Part E of Schedule One being the current

lease of the Premises.

“Products” means (where applicable) tangible goods, products and@items or (where
applicable) means the agreed services or (if applicable) a combinati as described in
Schedule Four.

ng the De

“Purchase Price” means the sum of Ten Thousand Dollax

and the Inventory Price subject to any adjustments.

“Purchase Orders” means, where the Products ag ird party ier, all
orders for Products placed by the Seller in the o i< business with*Suppliers but
not delivered and not invoiced to the Seller at Con Q‘* Cg;

“Regulatory Authority” includes the i petiti Q&\su &ommission,

the Department of Fair Trading, IP d any other@al ate authority or

department that in any way re f the Sell%‘z;bnd in the Business.

“Restricted Activities” m ‘:3"‘ @
(1) the carrying on or othe nte d in or becoming engaged in
or concerne i capacity Whatsgﬁﬂ in(&ﬁusiness in the Territory which is

in the Period ‘i@‘es@\t in competition with the Business as

er; *"\r ﬁ:}
(i1) liciting or @Eav g to induce or solicit any Employee to leave
yment of the T (ngploylng any Transferring Employee during the

estraint; @ ..,i"\

ching anéégtor@'wuh the view to inducing that Customer to cease to be a

Customer. ]QI. s respect Customer means any Person or entity that is a Customer of

the Buy@l ing the Period of Restraint;

(iii)

(iv)  carrying on during the Period of Restraint in the Territory either alone or together with
any other Person or being concerned with or interested in any company or other entity
that carries on business in the Territory in competition with the Business as conducted
by the Buyer.

“Sale” means sell, transfer, assign, dispose of, convey or any other words to that effect.

“Schedules” mean the schedules to this Agreement.
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Sale of Business

“Seller Guarantees” means guarantees given by the Seller that in any way relate to the
Business or the assets of the Business which guarantees are describe and listed in Schedule
Twelve.

“Suppliers” means all persons (if any) that supply Products for on-sale to Customers of the
Business.

“Supplier Contracts” means the supply contracts set out in Schedule Ten.

applicable the termination of this Agreement or, if applica

terminated will survive Completion and will not merge in

each other."l\
&

0 S

“Trade Marks” means all trade marks and trade{ig gistered by t&s}el nder the

Trade Marks Act 1995 (Cth) or unregi are used by tké@ell ii*the Business

and are listed in Part F of Schedule O QI-Q QQ"-

ployees of.flie Se@s set out in Schedule
the Buyer fifemt C \'tion.

parties will continue to have both rights and obligations
“Tax Invoice” means an invoice issued for a suppl

“Territory” means the area described in Part G ¢

d and whic

“Transferring Employees” sonlyt

Three who agree to take u
“Unfulfilled Orders”

rom Custg(ﬁérﬁ f oducts which have not been
invoiced or fulfilled

A
“Warranties” esentations, &;&?taknigs and warranties given on the part of

the Seller out in Sched.g.]_e v@&a

ebsite or “&%e the Seller owns and which is/are used to
ess and/or th uc@r any of them.

” means t blj prices of Suppliers.

eference tcéﬂartq%at is an individual in this Agreement includes his or her
heirs, legal &&al representatives, assigns and successors in title. Any reference in
this Ag;r_@"ent to a party that is a corporation includes a reference to its lawful
assigns and successors in title. Any reference to any gender includes all genders
including the neuter gender. Any reference to the singular includes the plural and vice
versa. All headings and clause numbers throughout this Agreement have been
inserted for ease of reference only and do not define, limit or affect the meaning or
interpretation of this Agreement. Any reference to any Law includes any variation,

amendment, re-enactment or replacement thereof. All recitals, appendices and
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Sale of Business

Schedules form part of this Agreement. Any expression used in this Agreement
which is defined by the Corporations Act 2001 (Cth), unless otherwise defined, has
the same meaning in this Agreement as it has in the Corporations Act 2001 (Cth).

2. SALE AND PURCHASE OF THE BUSINESS

2.1.  The Seller sells to the Buyer and the Buyer purchases from the Seller free of all
Encumbrances and any adverse interest whatsoever the Business including all the

Assets of the Business on Completion for the Purchase Price whicliwill be paid to the

Buyer as set out in Clause Three.

2.2.  From time to time and at all times after Completion thg,Seller will, a request of
the Buyer or any Person deriving title from the Bu o fee and 1
such lawful transfers, assurances, assignmen further and'j‘more
perfectly assigning, transferring and assuriag nd the of the
Business and every part thereof to the Bu ‘ C;§

2.3.  Until such transfers, assurances and assignf ave been com eller will
hold the Business and the Asse the Business and every p@\*’t 0 remammg

trust for the@ [@bsolute benefit of
Ca
SR

2.4. oui ller i Séquest of the B d
cller 1N MmeE \g ‘\‘% ques (0] (¢ uyer under

@“;ﬁe @r to the Seller. This is a

2.5. ¢ Seller an % Bug@( are entering into this Agreement as

ower and .@lon enter into this Agreement, to meet all its
s under this A ﬁnen(epd nothing in this Agreement or contemplated by it

ch event (@' @tltute a breach of trust by that party or be beyond its

S as trusteeéfhe @E

3. PURCHASQB?ICE, DEPOSIT AND OTHER PAYMENTS
3.1. The Pur¢hase Price for the Sale of the Business including all the Assets of the
Business will be paid by the Buyer to the Seller or as the Seller may in writing direct
as follows:
3.1.1. on exchange of signed counterparts of this Agreement, the Buyer will pay the
Deposit by bank cheque which must subject to Completion be deposited into

the trust account of the Seller’s solicitor or agent and accounted to the Seller
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on Completion or otherwise accounted for and paid as provided in this
Agreement;
3.1.2. on Completion the Buyer will pay to the Seller or as the Seller may in writing
direct by bank cheque the balance of the Purchase Price being the amount of
$10 000.
4. AFTER EXCHANGE AND BEFORE COMPLETION

»
the lessors"ibQihe

transfer of all of the leases of the Lease uyer. TP@usayer will

clause:

4.1.1. the Seller will endeavour to obtain wri

on its part execute all such transfe

and exclusive responsibility for all ‘@Bligatiofi§ under the% f%gbe balance
¥ ¥

of the terms thereof; .\ QI'
4.1.2. the Buyer must arrang ovide all replace a.@tes to the lessors
dition of th&iy Co@t;
1 is unable @bta@h Consent or the lessors
do agree to &ar%&ny Guarantees and accept

antees then the_E@er if required by the Seller or any
pletion pr all@nds necessary to pay out those leases

by them

r will not sa@onseﬁh) transfer or discharge the Guarantee) and

ust then.@%e t Leased Asset to the Buyer as part of the

sets of the Busi ) T@ is a Surviving Clause.

e Seller willsnse 1 endeavours to obtain all necessary written Consents

to the aégbm%of the Key Agreements to the Buyer effective on

Completion.

4.2.  The Bu ust at least seven (7) days before the Completion Date deliver to the
Seller all transfers and assignments of the Assets of the Business that it requires the
Seller to execute as transferor or assignor. The Seller must execute these as transferor
and deliver these to the Buyer on Completion.

4.3.  Promptly after exchange of signed counterparts the Seller will identify all Intellectual
Property, software and Information Technology used by it under licence in the

Business and the Seller will use all reasonable endeavours to obtain all necessary
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Consents required to transfer or assign all such licences to the Buyer. Where however
such licences cannot be readily transferred or assigned it will be the Buyer’s exclusive
responsibility to acquire such software licences or make its own arrangements in
respect of software and Information Technology. The Buyer will not be entitled to
terminate this Agreement or Claim compensation from the Seller or raise any
requisition if for whatever reason the Seller after using all reasonable endeavours is

unable to procure such Consents.

4.4. Before the Completion Date the Buyer will provide all infi s may required

by third parties that have the benefit of any Guarantee i respect of a ligation of

the Seller to enable that third party to consider any ent guara @s
in the same or similar terms to the Guarantees able the Se'ﬂ'er on

Completion to obtain any Consent and an : in a full a@%mplete
4.5. i ' of this Agree%e’ﬁ%pr(gﬁ the List

4.6. Agreement, the S@wi]@%inue to conduct

ﬁr& ifying the Buyer;

4.6.1.

enter into a

4.6.2. place an er pletlon except with the prior

4

ased Ass t&ce Q&ith the Buyer’s prior approval,
new Supphq;pont without first notifying the Buyer;

of the Ke

l@barts{&f this Agreement, should any event occur that

ly and ad ts the Business or the value of any of the Assets of

siness an S@' becomes aware thereof, the Seller must promptly give

Notice to th ? er thereof.

5. ON CO ETION

5.1.  On Completion the Seller will deliver possession and pass full title to the Buyer in and
to the Business and all of the Assets of the Business free from all Encumbrances and
will hand over the control, title and management of the Business to the Buyer
absolutely.

5.2.  On Completion the Seller will provide to the Buyer duly executed transfers,

assignments and conveyances of all the Assets of the Business including without
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5.3.

54.

5.5.

5.6.

5.7.

5.8.

Initial:

limitation the transfer of all Key Agreements, Customer Contracts and Supplier
Contracts, the Premises Lease, Leased Assets and all rights to use the Intellectual
Property and the Information Technology in so far as those transfers can be
reasonably obtained by the Seller. In respect of Information Technology, the Seller
must transfer all passwords and user codes that relate thereto.

On and if reasonably required after Completion the Seller and the Buyer must each do
y be reasonably
11 the Assets of
r Vehicle

e in the L%%d
S\

cuments %%cc? Buyer

ity to effec registration

all other things and execute all other documents or instruments as

necessary to confer on the Buyer the absolute and exclusiv

the Business including without limitation the trangfer of all

registrations to the Buyer and including the Seller’
Assets. This is a Surviving Clause.

On Completion the Seller will deliver to

ti transfers of
S &
e Buyere ce ither:

5.5.1. the release g

the Assets \fhe Qﬁ&ness from any Charge or
& oD

W S
Charge or Encu ﬁnc een fully discharged.
X

The Se i pletion cha gg'fs naQw to a name not including the word/s

eller willﬁqg_ or ﬁh Completion on request from the Buyer
to the Bug@% @pletion any Consents which the Buyer may
order to enal%he ]&);ckr‘ to register or use any company or business or

e @Q/s Craig Smtih. The Seller must execute all required
rs or oth cuj;@ts so as to enable the Buyer to have all domain names,
Websites and:f[_%de Marks transferred to it. This is a Surviving Clause.

amte that inclu

On Co on the Seller will deliver to the Buyer a Book Debts List setting out all
amounts owed to the Seller by Customers as at Completion. The Book Debts are part
of the Excluded Assets and are not included in this sale.

On Completion the Seller will deliver to the Buyer the Mobile Phone Contracts.
These together with all Communications will be transferred by the Seller to the Buyer

on Completion and each party will do all things and execute all documents in order to
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facilitate the transfer of the Mobile Phone Contracts and the Communications to the
Buyer.

5.9.  On Completion, the Seller must deliver all Business Documents to the Buyer.

5.10. On Completion, all Guarantors are entitled to full and complete discharges from all
Guarantees and the Buyer must have done all things to enable those discharges to be
provided by third parties to the Seller including without limitation the granting of

replacement guarantees. Notwithstanding anything elsewhere cafitained, the Seller

will not be obliged to Complete if all Guarantees are not full

ller will not obliged to

: »
and replace'x:-\:v}ith

0 Com;igémsnless all
Q. %
5.13. Where any Guarantees or any of the '8 arantees &%@ lag'_fully and

0 , the Buyer

5.11. Notwithstanding anything else where contained the

Complete unless the whole of the Purchase Price is
5.12.  All the Seller’s Guarantees must be discharg
Guarantees given by the Buyer. The Sellgigi

completely discharged on Co 1on and the Seller electss\
must execute deeds of indemfi ith .the Seller a@he @Bvant Guarantors
tor against, @iy L@éﬂity after Completion
antee whe@ %ﬁ'ﬁty arises as a direct or

B@r after Completion. This is a

sion@ €
I

indemnifying the Selle
under the Guaranteg

omis

5.14. . elsewher&ntai-@d, the Seller will not be obliged to
ole of the\Ryrch rice is paid on Completion.
N
5.15. ts to the B@\e\' t and from Completion it will stand possessed

(S

trustee of al‘l('&sets f the Business that are for whatever reason not

to the B on Q@pletion and will hold the same for the absolute and

ive benefi thq%uyer until such Assets of the Business are fully and

completely a@.&\ed, transferred and conveyed to the Buyer or as it may in writing

direct. :F@ s a Surviving Clause.

6. EXCLUDED ASSETS

6.1. It is expressly agreed that the Seller will retain full and absolute title in respect of the
Excluded Assets and each and every part thereof with the intent that those Excluded
Assets do not form any part of the Assets of the Business included in this Sale. This

is a Surviving Clause.
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6.2. In respect of Book Debts, the Seller will be responsible for collecting these provided
however that the Seller will not commence Litigation or make any threat thereof
against any Customer in respect of a Book Debt unless 30 days has expired since
Completion and the Seller has first Notified the Buyer of its intention to commence
Litigation to recover the Book Debt. This is a Surviving Clause.

6.3.  Where any payment is made to the Buyer after Completion which includes in whole

he Seller for the

or in part any Book Debt, then the Buyer must promptly account
Book Debt or any part thereof paid to it and provide full detat ustomer. This

is a Surviving Clause.

s fromm, Completio \@1

within sucﬁj‘other

d if not @Egved on
e de

Completion or at such other time as mayfbe ed 1 e Seller g@ emed to

have abandoned those Excluded Assets an may use Qr ‘¢ poiggf them as
e
S &

6.4. Where the Buyer is to carry on the Business at t
Excluded Assets must be removed by the Selle

time as the Seller and the Buyer may in

7. PURCHASE ORDERS

7.1.  In respect of any Purc er will be on@ to pay for these and
undertakes to the Sg pay for th@urﬁc&@ Orders as they become
laus QQ/ @
7.2. he Seller and c_g{&an‘gtéskeep the Seller fully indemnified
to pay &v%up(;;?er for any Purchase Order. This is a
¥ O
7.3. i[f¥on and afte&g ion, if required by the Buyer, execute all

, directions, ((;@0
deliver al @rc

rit'Q.c} and instructions to the Supplier directing the

%rders to the Buyer. This is a Surviving Clause.

8. NTIE D MNITIES
8.1.  The Seller p@%es to the Buyer the Warranties as set out in Schedule Twelve. These

Warrang@i ¢ made by the Seller to the Buyer as at Completion and are all true and
not misleading in any way. This is a Surviving Clause.

8.2.  Each of the Warranties will be treated as a separate Warranty in respect of each
statement made and the interpretation of any statement made will not be restricted by
reference to or inference from any other statement. This is a Surviving Clause.

8.3.  Except where the context clearly states otherwise, each Warranty is given by the

Seller as at Completion and is, as far as the Seller is aware, a comprehensive
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8.4.

8.5.

8.6.

8.7.

8.8.

Initial:

statement of all material facts on the subject matter of the Warranty. This is a
Surviving Clause.

The Seller hereby agrees to indemnify the Buyer and keep the Buyer indemnified
from and against any Liability in respect of any Claim made against the Buyer to the
extent that such Claim arises directly from any breach of any Warranty. This is a

Surviving Clause.

put the Buyer on notice thereof then to that extent
elsewhere in this clause no Warranty or representati
to the Buyer in respect thereto and the Buyer i

circumstances, risks or events in any Clai

Surviving Clause.

The Buyer has carried out its own Due D Q d is on No?(cf@t tent that

ut the Buyer on notice of\'élzbl f: (ﬁ’rcumstance,

Warranty or representati respect of.flibse } circumstances, risks
. : N :
or events of which uld have b@n @e of and the Buyer is not

acts,@Ircumstanc @ents in any Claim for breach
rviving Clause. Q’ Qi(’
eS that in t e&rse@f its Due Diligence it has been given
e Business \Q_ocuﬁbs, the Key Agreements, all files and
ferred ton\ﬁaﬁ \ﬁclosure Letter, all Customer Contracts, all
ontracts, all ¢ cts Qgences and leases in any way relating to the Leased
Intellectu the Information Technology and the Premises Lease.
uyer has s f as to the terms of those documents and will not make
any Claim Q[_Qreach of Warranty, will not raise any requisition or Claim any
compen_@ in respect to anything therein or seek to terminate this Agreement in
reliance upon anything therein. This is a Surviving Clause.
The Buyer will only be entitled to make a Claim for any breach of Warranty or to
Claim indemnity within one (1) year of Completion and must give Notice of that
Claim to the Seller at least one (1) month prior to such Claim being made. If no
Notice of Claim or if Notice is given and no Claim is made within that time, the Buyer

will not thereafter be entitled to make any such Claim on the Seller and any rights and

Page 16 of 28




Sale of Business

entitlements that might otherwise exist in the Buyer to bring such actions and make
such Claims will be deemed for all purposes as fully waived and fully released by the
Buyer and forever foregone and abandoned by the Buyer with the intent that, if not
made within that one (1) year period, the Seller will have no liability to the Buyer
whatsoever under this Agreement for such Claim. This is a Surviving Clause.

8.9. A Notice of Claim must be in writing and must set out in detail the facts and

circumstances that the Buyer alleges gives rise to the Claim, the afiount Claimed and

how it is calculated, and the Notice must be signed by the B otice of Claim

that does not comply with these requirements will be inyalid and dee not to have

been given. This is a Surviving Clause.
8.10. The Seller’s total Liability to the Buyer for arranty, Clzﬁ}m for

limited i al to an

hatsoever @ or nature

liable to ;&(}’Q‘*Onegjuch total

yer will have no entltlen;taa‘ any further
paid by the Seller@ot}@um or amount on

indemnity and for any other breach of thi

any account whatsoeve

9. AFTER COMPL

in as a CQ&% gﬁ-‘ of any failure by the Buyer to meet those

is is a Suw/ing quse.

must at @wn nse fully carry out after Completion all outstanding

er Warréés. qﬁ're Buyer indemnifies the Seller against any Claim a
Customer m'qb_t make as a consequence of any failure or delay on the part of the
Buyer ir_}_k out any Customer Warranty work. This is a Surviving Clause.

9.3.  The Buyer indemnifies the Seller against any Liability or loss the Seller might incur as
a direct or indirect result of any act, omission or breach by the Buyer relating to the
Premises Lease. This is a Surviving Clause.

9.4. To the extent that any contract, lease, licence or agreement cannot be transferred or
assigned to the Buyer then the Seller will hold the benefit of such contract or

agreement on trust for the Buyer absolutely. The Buyer will indemnify the Seller and
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keep the Seller fully indemnified against any Liability to any lessor under any leases
of Leased Assets in so far as they relate to any act or omission, breach or non
compliance by the Buyer under those leases after Completion. This is a Surviving
Clause.
10. CUSTOMERS’ GOODS, UNFULFILLED ORDERS & ADVANCE PAYMENT
10.1. The Seller must provide the Buyer with a list of all Customers who have wholly or

Clause.
10.2. The Buyer will indemnify the Seller and keep t
act or omission on the part of the Buyer a

entitlement on the part of any Customer any damage,

destruction or loss of any of the Custome hat Custm% er, pletion.

This is a Surviving Clause.
10.3.  The Seller will indemnify the
of the

d keep the Buyer @nni@'m respect of any

act or omission on the rior to C eti (Shich gives rise to an

entitlement on the pe Cust@iner to make I‘t;:ln respect of any damage,
destruction or 1@ y 0 Customféé% d@ that Customer. This is a
Surviving C

10.4. On Co i °r must d @ Q\a separate account with the Buyer’s

mount equakﬁp th&l(?la of all Advanced Payments held by the
ion. The‘\@'ht &tnres required on that account are to be a
f the Seller Q‘L%t noQ,nee of the Buyer. Both nominees must sign all

—_

r withdra T uyer will only be entitled to be paid any Advanced

nt when Pr@s, the subject of the Advanced Payment, have been

provided to Q}ﬁ’)accepted by the Customer and the Seller has been provided with
reasonay\ﬁ idence of that delivery and acceptance. This is a Surviving Clause.

10.5. The Buyer must follow and observe all directions, terms of delivery and meet all other
previously agreed requirements of the Customer in respect of Customer Goods. This
is a Surviving Clause.

11. TRANSFERRING EMPLOYEES

11.1. The Seller will do all things reasonably required of it by the Buyer to encourage the

Employees to be Transferring Employees and thereby continue to be employed in the
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Business from Completion. The Seller and the Buyer will make a joint announcement
to Employees about the Sale of the Business. Unless otherwise agreed, this
announcement is to be made promptly after the date of this Agreement.

11.2. The Buyer acknowledges that the Purchase Price assumes the Buyer will take over
and be exclusively responsible for all amounts due to the Transferring Employees as
at and from Completion by way of Employee Entitlements being the amounts as set

out in Schedule Three calculated up to the Completion Date andfall such Employee

Entitlements of Transferring Employees as at Completion wi esponsibility of

is will be an
. QO

11.3. The Buyer agrees and undertakes with the S fer to em the

Transferring Employees on substantially thesa nditions t@éy have

responsible

the Buyer. If Completion does not take place on the Completion Date

adjustment to the Purchase Price. This is a Survivin

11.4. The Seller will procure and e at a superannuati@ayq&ﬁ‘ln respect of the
Completio
1'%""all @ilities for Long Service
N .
pec@) the Transferring Employees
_lli@ inﬁﬁﬁﬁed against any Liability to the
@1 E;Qwspect of such Long Service Leave,
@ a me thereafter due to them and including

that are accrum.@C ﬁ'étlon. This is a Surviving Clause.
of Long Serv'é:eaVQ,Annual Leave and Personal Leave of Transferring

Transferring Employeesg his #8@ Surviving Clause.

11.5. On and after Comp will take

s the part@c ge that this has been adjusted in the Purchase Price

basis thaéls t@otal of accrued Long Service Leave, Annual Leave and

Personal Lea@?ccruing to Transferring Employees up to the Completion date. This

isa Suri@\l% Clause.

11.7. For the purposes of this Clause, the parties acknowledge that in calculating the Long
Service Leave component of Transferring Employees entitlements, Transferring
Employees with less than 5 years employment with the Seller are not to be included;
in respect of any entitlements of Transferring Employees with between 5 and less than
10 years employment with the Seller only half their entitlements are to be included;

and in respect of any entitlements of Transferring Employees with 10 years or more

Initial: Page 19 of 28




Sale of Business

12.

12.1.

12.2.

12.3.

12.4.

13.
13.1.

Initial:

employment with the Seller all of their entitlements are to be included. This is a
Surviving Clause.

COVENANTS AS TO NO COMPETITION AND CONFIDENTIAL
INFORMATION AFTER COMPLETION

The Seller covenants with the Buyer in order to protect the Goodwill of the Business
that the Seller will not after Completion directly or indirectly engage in any Restricted

Activities in the Territory for:

12.1.1. 24 months from Completion;
12.1.2. 18 months from Completion;
12.1.3. 12 months from Completion;

>
12.1.4. 6 months from Completion; "?'\
without the prior written approval of the Buye

ing Claus&%—

ut in clau .1.1 and that
clauses 12.1.2, 12.1.3 and 12.1.4 are sepatate altgfatives and & lzgapphed n

1S constitu@ a Surviving

> &

ill not di h&l periods of time and

er to prot@ @wﬂl This is a Surviving
Clause.

If the restrai d in this clause a@? e V01d as unreasonable for the
sts¥of the Bu ut qu,ld be valid if part of the wording was

Clause.
The Seller and the Bu

the Territory area a

or the area Qf.}he Tercitory was reduced, the restraints will apply

cations am@ ons necessary to make them effective and

hisisa S % use.
clause are separate, distinct and several. If any

ea& it may be severed without affecting the remaining
enforceabili he other restraints. This is a Surviving Clause.

NO RE_li ENTATIONS

Apart from the Warranties and any express representations in this Agreement, the
Seller gives no other warranties nor makes any other representations to the Buyer in
respect of the Business or any of the Assets of the Business and the Buyer expressly
acknowledges that it has relied on its own enquiries and investigations and has carried
out its own thorough Due Diligence on the Business before entering into this

Agreement. The Buyer expressly states that it does not rely upon anything said or
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13.2.

13.3.

14.
14.1.

Initial:

represented by the Seller in respect of the Business or any Assets of the Business
before entering into this Agreement except to the extent what might have been said or
represented is expressly contained in this Agreement or in the Warranties. This is a
Surviving Clause.

The Buyer further acknowledges that it is satisfied that it has been given full and
complete access to all information and documentation including the Business

Documents required by it in order for it to carry out its Due Dilig and to reach its

decision to enter into this Agreement. This is a Surviving ClI

In respect of the Disclosed Information, the Buyer m

Agreement in reliance thereon or make any Clai

requisition on the Seller in respect of that discl

Clause. Q?"'
TERMINATION AND SPECIFIC PER '£J‘$

If the Seller is ready, willing and able t0 gt€ and the B }’Qbis %thatever
reason not able to Complete the a.&g‘t e pletion Date
serve a Notice to Complete o yer gequiring the @r tqﬁbmplete at a date

and time being not les
Complete on the B
14.1.1. make
14.1.2. h e, time and plac_iﬂvhi mpletion is to take place;

14.13, Seller. ‘ﬁ‘%— ™

If ot Complete, on t@ate and time specified in the Notice to
Seller mag@b;nx\ ¢ thereafter serve a Notice of Termination of
ment on the B :

er is read illi %d able to Complete and the Seller is for whatever
not able ﬁ(’@oz‘n@e then the Buyer may at any time after the Completion
Date serve aQ_{%ce to Complete on the Seller requiring the Seller to Complete at a
date an(_ll_k@ being not less than twenty one (21) days after the service of the Notice
to Complete on the Seller. The Notice to Complete must:

14.2.1. make the time for Completion of the essence;

14.2.2.  specify the date, time and place at which Completion is to take place;

14.2.3.  be signed by the Buyer.

If the Seller does not Complete at the date and time specified in the Notice to

Complete then the Buyer may at any time thereafter serve a Notice of Termination of

Page 21 of 28




Sale of Business

this Agreement on the Seller.

14.3. In addition to the rights of termination set out in this clause, either party may
terminate this Agreement by giving Notice of Termination to the other party to that
effect if:

14.3.1.  Completion has not taken place within 40 days of the Completion Date and

no Notice of Termination has been served; or

14.3.2. the parties have despite their best endeavours beenmfunable to obtain
Consents required in order to assign the Key Agre
14.4. In the event that the Seller terminates this Agreement as
14.4.1.  the Buyer failing to Complete after being i ice to Com ,
and
14.4.2.  the Buyer being served with a Notige Qg??
then the Seller will also be entitled to Cla 2} the Buyer.cﬁe Seller will
be entitled to deduct from the Deposit the @ as sustain d@ hggghe Buyer
disputes the amount of damage cller, the DQ‘%&

held by the Seller’s solicitor 0 until the amount (@e S
entitled tafirfvest Deposit with a bank.

ntinue to be
s damages have

been determined. The

The interest will be @i e Seller a e %‘gr\ in the same proportions
as the Deposit. rvi Clause. Q{/f(/ @
14.5. In the event 1 terminates th_ii@ree as a consequence of:

14.5.1. to Com&@ft%@ng served with a Notice to Complete;

O O
sc¢iWice of a Not@xof ination; or
any failure on tég%)art@the Seller to obtain the Consent for the assignment

of any Ke ee .
e Buyer wqgﬂe e@ed to a full and immediate refund of the Deposit. This is a
Surviving CQ;_S :

14.6. Either 12&@ may in the alternative to terminating this Agreement require the other
party to specifically perform its obligations and Complete. In pursuance thereof such
party requiring specific performance will be entitled to bring an application (which
entitlement to bring such proceedings may not be opposed) for specific performance

of any obligation under this Agreement.
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15.
15.1.

15.2.

16.
16.1.

16.2.

16.3.

16.4.

Initial:

PUBLIC POLICY

It is not the intention of any of the parties to break or contravene any provision of
public policy or Laws and none of the parties believe that any of the terms of this
Agreement constitute such a breach or contravention. This is a Surviving Clause.

If any one or more of the provisions contained in this Agreement shall for any reason
be held to be invalid, illegal or unenforceable in any respect such invalidity, illegality

eement but this

or unenforceability will not affect any other provision of this
Agreement shall be construed as if such invalid, illegal or able provision
had never been contained herein. This is a Surviving Clause.
THE PREMISES

&

e to the Bl'f%?er or

a new leé'-wuh the
owner of the Premises.

Where there is to be a transfer of the Prem s€'the Seller @ %gwr will do

On Completion the Seller will either transfer

surrender the Premises Lease to enable the

all things reasonably required a y be needed
in order to obtain the written
the Premises Lease to t
all the obligations

will release the

onsent to &ranszgr of the Premises Lease to the Buyer,
yer will on Qg,mpl@ execute a transfer of the Premises Lease
e Seller w@x&e as transferor of the Premises Lease and the
on 1ts part ex theffransfer as transferee of the Premises Lease and will
in such f(@as t ssor may require to and to the Seller that, as lessee,

yer acc @@ll %Q\Bxcluswe responsibility for all liabilities and obligations

under the Pr@ s Lease from Completion for the balance of the term of the Premises
Lease a@r ere applicable including any extension of the term or further term of the
Premises Lease.

Any Guarantor of the Premises Lease will be entitled to a full discharge of any
Guarantee of the Premises Lease. The Buyer will also provide all replacement
guarantees to the lessor of the Premises as may be required by the lessor as a

condition of the lessor’s Consent to the transfer of the Premises Lease and/or the

discharge of any Guarantee given in respect of the Premises Lease.
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16.5.

17.

17.1.

18.
18.1.

Initial:

In the alternative to Clauses 16.2 to 16.4, if there is to be a surrender of the Premises
Lease then the seller will, with the approval of the lessor of the Premises, surrender
the Premises Lease effective on Completion. On Completion and subject to the
surrender of the Premises Lease, the Buyer will enter into a new lease of the Premises
with the lessor on such terms as the lessor and the Buyer have agreed.

DENIAL OF MERGER OF WARRANTIES

None of the covenants, Warranties, representations and undertakin@s, herein contained

shall be deemed in any way to merge in or be modified or di by the payment

Business or any of the Assets of the Business or an ing done pursudnt

hereto. The intent of the parties is that ants, WarFa‘nties,

representations or undertakings herein willeenti ding upo@'re parties
except where there is a contrary intentio eriod during
which those covenants, Warranties, repre o1 undertal% aretgmdlng and
enforceable.

NOTICES
All Notices must be 1

& QQ‘
y the pa @n, addressed to the

mber or e@‘add{@ set out below or to such

NS
or email géife’ss @party may from time to time

tice may be ser_:/k@er y on any director of the recipient

ost or serve%@facs@le to the recipient or by email to the

recipient a tive addressxgj; ¢ number set out below:

recipient at the add
other address or
notify to the

or serv

agmg Dir g&
mpany Pty L QQ’
erth Street
Attentlon @
Facsimi 2 98%
Ema dress: rodney@email.com.au

(b) Il&3uyer
The Managing Director
ABC import Pty Ltd
1 Sydney Street Sydney 2000
Attention: Bob Brown
Facsimile: 01 95556666
Email Address: rodney@email.com.au
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18.2.  Without limiting any other means by which a Party may be able to prove that a Notice
has been served on the other Party, a Notice will be deemed to be duly served if
served by hand on the date when it is left at the address of the recipient. If a Notice is
served by pre-paid post, it will be deemed served on the third day after the date of
posting (whether received or not). If a Notice is served by facsimile or by email, it

will be deemed served on the next day after the sending of the facsimile or email to

19. CONFIDENTIAL INFORMATION

&)

19.1. The recipient of Confidential Information unde r and coveﬂghts to
the discloser that it will not disclose to s ther than@s?egal or
accounting advisors any Confidential [ 1i ed to it v@ut the prior
written consent of the discloser. This is a !

0 S
ation undertakes to the@ osgg y to use the

as disclosed @ne @a

whatsoev ind ture that is disclosed

19.2. Each recipient of Confidential

19.3.  Unless otherwise agree
20 ﬁ" , :
by one party to the othe umed to bg}iﬁ Cg&' ential Information of the
discloser unless“fhig 1 le to pr(@% th@ntrary. This is a Surviving
AV L

19.4. The obligati ntiality in t@%lauib.will continue to be fully binding upon

and fully,_enfo e against each party by the other
. g :

n@’ 0 ed or, where Completion has not occurred,

&/@e OQ)}her of the parties has terminated this Agreement.

urviving @e. -.:::E)

19.5. Completioﬁ e %ﬁgunder‘[akes to the Buyer not to disclose or use any

Conﬁdentia]@%rmation about the Business for any purpose whatsoever other than to
meet it?"“\ 1 and proper obligations. The Buyer as from Completion has the
exclusive right to use all Confidential Information about the Business and the Assets
of the Business as it thinks fit and nothing in this Agreement will prevent or limited
such use. This is a Surviving Clause.

19.6. The parties agree that the obligations of confidentiality in this clause are essential

terms of this Agreement. Each party further agrees that damages alone would be an

inadequate remedy in the event of any breach of confidentiality by a party and that the
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party complaining of breach of confidentiality by the other will be entitled to seek
declaratory and injunctive relief as well as damages. This is a Surviving Clause.

19.7. The Buyer must on request from the Seller after Completion give the Seller access to
all Confidential Information and Business documents as the Seller may reasonably
require in order to meet any Liability, ATO obligation tax and comply with any

statutory obligation, enforce or defend any Claim against any third party or defend

20. INSURANCE POLICIES
20.1. The Buyer acknowledges that as from exchange of
Agreement it will be its responsibility to take out al
Business and the Assets of the Business to prote

has over usiness

tion. The @ér will on or

all such % 1escg;ﬂ"hls is a

er togclaim on any @y Q@'lsurance and such

20.2. The Seller will maintain all Insurance policies
and the Assets of the Business up to and

at any time after Completion be entitled

Surviving Clause.

20.3. If an event occurs that entitles

Claim relates to the damage or d n of any Business, then the
Buyer must still C e Purchase ﬁe 1@ provided that the Seller
will account to amount t r@es payment pursuant to that

a Surviving ClI & Qf
3
s
of or understhis A@‘nem are assignable by one party without
hﬁﬁi’ty. A party may withhold its consent in its

21.

22.1. ‘Agreemen y @executed in as many counterparts as may be deemed

necessary or@aenient and all of such counterparts taken together will be deemed to

constitu_t_@le and the same instrument.

23. STAMP DUTY, TAXES AND COSTS

23.1. The Buyer will promptly pay and be exclusively responsible for all stamp duty
assessed as payable on this Agreement and all Sales, transfers and assignments and on
any document executed pursuant to this Agreement. The Buyer is also exclusively

responsible for any fines or penalties that may be incurred in respect of such

assessment. This is a Surviving Clause.
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23.2.

23.3.

24.

24.1.

24.2.

24.3.

24.4.

24.5.

24.6.

25.
25.1.

Initial:

The Buyer indemnifies and covenants to keep indemnified the Seller against any
liability to pay stamp duty on this Agreement and on any document executed pursuant
to this Agreement. This is a Surviving Clause.

Each party will pay their own legal costs of or incidental to this Agreement.

GST

The Seller and the Buyer agree that this Sale of the Business in this Agreement is a
Sale of the Business as a going concern as defined in the GSI\ Act. This is a

Surviving Clause.

The Seller represents and warrants that it is registered @r is required registered

o

as a goina:o cern

iving (Ha@-

under the GST Act. This is a Surviving Clause.
The Seller agrees that it will carry on the cond
until the Completion of this Sale of the Busing

The parties have entered into this Agree ‘ that the su 1s GST free
and the consideration is exclusive of GST. "k aSurviving Cl lﬁe' cg,j
If for any reason this Sale is ng c ATO as GS@be th€ supply of a

going concern then the Buyer

to the Sell %ith' Qburteen (14) days
b

after the Seller’s liabili sale is co ed orrespondence or an
assessment from the nt of the @‘ ;g‘f;}Seller in that event will
deliver to the B ion to suc %&m@ tax invoice in a form which

ct and the regu_lit‘g\s. "\LQI"MS a Surviving Clause.

at all pagé’l’s ne;!.e under or pursuant to the terms of this
sive of GSR, ,To xtent that any supply made under or in
is Agreemx.:a;':.“:.T%:c',Ilr a &ble supply or is assessed as a taxable supply,
eration for t &Sup ‘}‘primary amount”) must be increased by an
t ST amo e%&f o the primary amount multiplied by the rate at which
S imposedE@esp@bf that supply. The recipient of the supply must pay the
GST amouan%e supplier at the same time and in the same manner as the primary
amount "?\ yable under this Agreement, or if the primary amount has already been
paid on demand, subject to the receipt of a tax invoice. Any party who enforces the
terms of this clause must first issue a tax invoice to the recipient of the supply in
relation to a supply to which this clause applies. This is a Surviving Clause.
LEGAL ADVICE

Each party has taken its own separate and independent legal advice prior to entering

into this Agreement and has satisfied itself as to the terms of this Agreement. The
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Seller and the Buyer each expressly represent to each other that they have each
considered all the rights and obligations affecting them in this Agreement and
satisfied themselves that they can meet all of their obligations as and when they are

required to be so met. This is a Surviving Clause.

26. JOINT STATEMENT

26.1. The parties on Completion will jointly publish and the Buyer will distribute a joint
statement to Employees, Customers and Suppliers informing th@8e Persons of the
change in the ownership of the Business to the Buyer. This i ing Clause.

27.  GOVERNING LAW

27.1. This Agreement shall be governed by and construedhi dan ith the la f
the State or territory in which the Business is pri \

&

Executed by the parties as an Agreement on the mentioned. @Q’

SIGNED BY ﬂg':'

Company Pty Ltd 40? Cga

ACN 111 222 333 pursuant to
Section 127 of the Corporations Act
in the presence of:

Director

recior SN o€
Print Namig’)
@Q

Signature of Witness
Print Name:

SIGNED BY
ABC import P
ACN 22
Section 1

Initial:

S

.L\

itec ecretary
11

4\& me:

Director
Print Name:

Director/Secretary

QQ' Print Name:
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SCHEDULE TWELVE

Warranties

PART A — BUSINESS AND ASSETS OF THE BUSINESS
1. The Business and the Assets of the Business and each and every part thereof will on

Completion:

(a) be the sole property of the Seller;

(b) be in possession of the Seller or in the case of some
Progress in the possession of third parties that
deal with those Raw Materials or Work In Pr

(c) be transferred by the Seller to the Buye
Encumbrances, and other interests wha

2. The Seller has full power to sell the Busi
part thereof to the Buyer and the Buyer e %blegal and
beneficial ownership of the Busi C WSACSS and clear of
any Encumbrances or other tht ights. Q}Q QQ-

3. This Agreement has be y the Sellgfand the’Buyer and is a legal,

able again \oth t@\ueller and the Buyer in

N4
S

of t greement. QQ/

4. Assets of the ﬁmesé’aﬁd every part thereof will on
reecived, held@j‘oye@nd taken by the Buyer and the benefit
ed and takel\a}g ordi %’ without any interruption or disturbance
orvafy Person cl@\'ﬁ;i@hrough or under the Seller.
o ry or contrac‘u@Noti@ have been served on the Seller in respect of any

he Assets % he iness which might materially impair, prevent or

ise interfeﬁgith @-use of or proprietary rights in that item or give rise to any

right to term&ag_% any deed or agreement included in the Assets of the Business.

6. All Intel al Property owned by the Seller and used in the Business is included in
this Sale. As far as the Seller is aware, it is the sole and exclusive owner of all that
Intellectual Property and the Seller is not aware of any adverse claim or circumstance
that might give rise to an adverse claim by any third party in respect of the Intellectual
Property forming part of the Sale.

7. The Seller does not and nor do any of its directors conduct any other business similar

to the Business. Neither do they have any interest in or intend to acquire any interest
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10.

11.

12.

13.

14.

15.

Initial:

in or have any relationship with any Person which carries on any other business which
is competitive with the Business after Completion save in respect of any shares owned
or to be owned by any of them in a company listed on the Australian Stock Exchange.
There are no facts or circumstances known to the Seller which might reasonably be
expected to materially and adversely affect the financial position, operations,

profitability and prospects of the Business other than facts and circumstances

or circumstances set out in the Disclosed Information.
All sales records, purchasing records, accounts, books,
other material records of every kind whatsoever of

and the Assets of the Business are and have been substé%tlally

ents andqginw in all
of the Bu@}

s, including

completed so as to comply with all matgg

the trading transactions, financial and cont ion of the es%gg
reference to an@ acc@iddnce with the

applicable accounting standar true and fa@w the profits and

losses of the Business a, ere prepar toQ

The Seller is the exglusi i i amé:}lsed in the Business.

ng ofgts operatio d&%nducted the Business in the
¢ at the Premises, W
The Se f the Pre "'&K ,Sti the Premises Lease is current, in
transferable @Jec@g?e lessor’s Consent.
ipment co@se the plant and equipment used in and for the
conduct of t@hsm@ All the Plant and Equipment and other Assets of

have beeréfﬁ @? and serviced;

b are 1 d order, condition and repair, fair wear and tear excepted; and
Xz p p

(©) g&ﬁ} here applicable, in satisfactory working order, suitable and capable of
doing the work for which they were designed and purchased for;

(d) are located at the Premises; and

(e) are not subject to any warranty claims.

The Seller will promptly after Completion change its name and will not register any

business names and/or company names in Australia which name(s) incorporate any

words used in its current Company Name or the Business Names.
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16.

17.

18.

19.

20.

21.

22.

Initial:

The Seller is not a party to any agreement or arrangement under the terms of which
any other party is, by reason of any change in the beneficial ownership of the
Business or the Assets of the Business or by reason of compliance with any provision
of this Agreement, entitled:

(a) to terminate that agreement or arrangement earlier than it would have been but

for that change; or

(b)  to require the adoption of terms less favourable to thefSeller than those
subsisting in the absence of change.

As at the date hereof, all agreements including the etween the
of the Busingss
3

A

he benefi cﬂhich is
hich it or a@ther party is

notice or 142@& of @ or both,

e Seller will not, betwegg“t hereof and
ing that could re@ln Q’cfault under any

agrees an% er@ to notify the Buyer
promptly of:

(a) any facts i ances whij Qﬁng%‘%ad to a default under any

Seller and third parties that relate to the Business or
are in good standing.

The Seller is not a party to any agreeme
included in the Business or the Assets of

in material default or, but for the require

agreements or arrange

rangements; and_/&ﬂ *3\

ny‘other part &ny SQQh agreements or arrangements.

angementsq;’latl the conduct of the Business have been
length andﬁ"% ﬁ“concluded in the ordinary and usual course of
ct of the Bus1 ‘\ As@r as the Seller is aware, no agreement entered into
ler with ar@:s @c 1s likely to result in a material loss to the Business if
ed.

The Seller hq_c‘gt made any offers, tenders or quotations which are still outstanding
and cap_@ f giving rise to a contract by the unilateral act of a third party, other than
in the ordinary and usual course of business and on normal and usual terms.

No business agreement requires a payment in or calculated by reference to an amount
of foreign currency.

The Seller is not a party to any contract, agreement or arrangement which restricts the

freedom of the Business to engage in any activity or business in any area.
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23. The Seller has not received any communication or notice which might affect any
rights of the Seller or the Buyer or the exercise of any rights by the Seller or the Buyer
in respect of any agreement relating to the Business.

24.  The Inventory is all:

(a) of good and merchantable quality; and
(b) fit for the purpose for which it is intended.

25.  The Seller will not between the date hereof and Completion do o it to do any act

which would or could materially and adversely affect the Bu

26.  The Seller has Licences from all Regulatory Authoritieg, that are nece to enable
the Seller to carry on the Business at the Premi
currently conducted and in respect of those Lice;
(a) all fees due have been paid;

(b) all conditions have been duly co

(©) the Licences are current and in good 'Q-..

P

27.  Between the date hereof and C i ess will bm\é&hdu&} y the Seller
in the ordinary and usual cours {? qQ"'

28. jon the Seller, iill né&quire, dispose of or

the Assets \he ‘&’@xness other than Products

rdinary c@‘&' of@iness and on normal terms,

AV QY |

29. d Comp@ th&Q@ller will process all Work-in-Progress
@&" %ﬁ | |

30. hereof an mp\ n the Seller will not enter into or place any

Raw Materia%ﬁser t@l on usual terms in the ordinary course of carrying
iness. Qﬁ% -»fg
have beené-’[ns@ce Claims nor are there any circumstances known to the

Seller whic %d give rise to an Insurance Claim in respect of any item of Plant and

31.

Equipm_&.@ r any of the other Assets of the Business. The Seller agrees and
undertakes to notify the Buyer promptly between exchange and Completion of any
events, facts and/or circumstances which may give rise to any such claim.

32.  The Leased Assets are all subject to current lease arrangements and are assignable by
the Seller as lessee subject to the lessor’s Consent, and the Seller is not in breach of

any of the terms of the leases of the Leased Assets.
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33.  The Motor Vehicles are all either owned by the Seller or are part of the Leased
Assets. All of the Motor Vehicles have been properly maintained and are in good
working order.

34.  The Assets of the Business which are of an insurable nature are fully insured in the
name of the Seller against loss or damage by fire, storm and other usual risks for their
full replacement value and will continue to be so insured until Completion.

35.  All Unfulfilled Orders are deliverable within nine (9) months of Cafapletion.

36. All Schedules and Business Documents that contain inform: ut the Business

or other Assets of the Business that have been provide

Agreement will be accurate, complete and not misle

37.  To the extent any of the activities of the Busine
Laws, the Seller warrants to the Buyer that:

(a) the Seller is not aware of any brea; Environm Laws;

(b) the Seller holds all necessary pe

Laws in order to carry o Business;

(©) the Seller has not bee d with any offenﬁﬁhde Env1ronmenta1

(d) the Seller is aoitsa ircumstanc ‘.@ practice in the Business
that is re4§0i ikel ead to a p@%fon t or any future breach of any

Laws; and

PART B - CU 1?%"

rs provided W% §gr to the Buyer on Completion is a true,

rate list o.@ch (ﬁfomers immediately prior to the date of this

e Seller | aw@ of any circumstance or event that could cause any

between r@nd Ch pletion to cease being a Customer or to substantially

its orderséﬂ th@er.

39.  There are nagmafor Customer complaints, Claims, Litigation or prosecutions pending
that in q& ay relate to the Business or any of the Assets of the Business.

40.  The Seller is not aware of any circumstances and has no reason to believe that any of
the Customers will cease using the services of the Business upon the Buyer acquiring
the Business.

41.  All Unfulfilled Orders will be in good standing as at Completion.

42.  As and from Completion the Buyer will be entitled to hold itself out to all of the
Customers of the Business both past and present, to all of the Suppliers both past and
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43.

44,

45.

46.

47.

present, and to all other Persons with whom the Seller has previously had dealings in
connection with the Business as the Seller’s successor to the Business and the Assets
of the Business.

After Completion if requested by the Buyer, the Seller will introduce the Buyer to all
such Persons and will do all such things reasonably necessary to be done by it in order
to ensure that the Goodwill will pass to the Buyer and the Seller will, if required, join

with the Buyer in sending a public notice informing Customers afild Suppliers of the

Sale of the Business in such form as the Buyer may reasonab
On Completion, the Seller will pass on to the Buyer all Customer o , Customer
enquiries and all other Customer correspondenc ommunicatid_lgs
which the Seller has received and after Complgti
all such communications which it receives tQgh

On Completion, the Seller will provide : ced Paym received by

the Seller before Completion. The Seller ¥ % at the Adva c@a@nts as set

out in that list are all the Adva Payments réceived by 1t.&'1‘h' %& Unfulfilled

> &

Orders from Customers.

All Creditors have bee with the g&l te f payment and there
are no disputes withsthe t been disc \d @

N
The Seller warra QL

ptracts are in gogﬂﬁﬁc}{%&?ﬁi that the Seller is not aware of
eS'that migh @gona@ cause the Customer not to pay or be
any amountsyhen (@Jnder the Customer Contracts;

er Goodsgﬁﬁ;/\g & properly, safely and securely stored and

&\
& &

ms made by Customers under Customer Warranties
have beeéﬂ’scl@' and the Seller has also disclosed whether there is any
outsth%g unfulfilled obligation as at Completion in respect of any Customer

}:@%ﬂty Claim.

(b)
kaged;
Product

PART C - LIABILITIES AND SOLVENCY

48.

Initial:

The Seller is not aware of any act or omission on its part that could constitute a breach
of any provisions of the Trade Practices Act 1974 (Cth) or any equivalent State or
Territory Fair Trading Act or the requirements of any consumer product safety

standard or consumer product information standard prescribed by Law in connection
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with its conduct of the Business which might be expected to have a material adverse
effect on the Business or on any of the Assets of the Business.
49.  The Seller has:

(a) not gone into liquidation;

(b)  not passed any resolution to be wound up;

() not entered into any schemes of arrangement;

(d)  not received any demand under Section 459E of the Corg@rations Act 2001
(Cth) that has not been satisfied in full; or

(e) not received a Summons for the winding up of thg Seller; and

® not become insolvent.

e Seller (1né'h\%ng
fecting th@lsmess or

50.  There are no long term contracts or arrangeme

arrangements with Transferring Employees).@

any of the Assets of the Business that ha e, fullyr Disclosed ¢ Buyer and
there are no contracts or arrangements% S at Complet r(égg'ng to or
affecting the Business containi Ot ther tefials relevant
to an intending purchaser of th ss that have not be@ﬂl%losed

51. No summons has been | i ed to be isstigd a@t the Seller to wind it

ris threa@ t(\’ taken to seize or take
sset he Busine %
judgments aggﬂg;'t @ér nor has any writ of execution

er or any e Aszets of the Business.

possession of a
52.  There are n
been is
53.  Thg Seller ject to admlutratlﬁbursuant to Part 5.3A of the Corporations
N
er or receiver a@er has been appointed to any part of the Business,
sets of the B ss y other of the assets of the Seller and there are no
stances Jqufl an appointment.
55.  The Seller 1ngt
(a) ayparty to any Litigation or arbitration in respect of the Business, the Assets of
the Business or the Transferring Employees;
(b) subject to any administrative or governmental investigation in respect of the
Business, the Assets of the Business or the Transferring Employees;
(©) being prosecuted by or a party to any Litigation brought by any Regulatory
Authority.
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56.  The Seller is not in breach of any material duties or obligations imposed on it under any
Act or regulation in respect of the Business or the Employees.

57.  All Taxes which have been assessed or imposed upon the Seller in relation to the
Business and Assets of the Business:
(a) which are due and payable have been paid by the final date for payment by the

Seller; or

(b) which are not yet payable but become payable in respecti@f activities of the
Seller prior to Completion will be paid by the due date®

58. As far as the Seller is aware neither ATO nor any gther State o eral fiscal

authority is, as at the date hereof, conducting any i

, between tl’i%sgate
ted. The @i‘? agrees

ate hereof Completion

d/or any é\@ @s and/or

0 any such mvestigation. &‘2\

in good standing. @S l@s not aware of any
breach of them.

60. All stamp duties r Territo \Xes.@?ﬂe in respect of any
agreements for liable to <gi‘fa ty or other taxes have as far
as the Seller n correctly and _ﬁ'ﬁ;’ pa

61.  All agr oftractors ar goe;?«standmg and there is no Litigation or

in respect oﬁ,‘yose ractors.

the Business nor does the Seller have any rea,
hereof and Completion, any such investigation
and undertakes to notify the Buyer promg

if it becomes aware of any such inve!

circumstances which may give n

59.  The Key Agreements are all cu

62. echnology\@\ge operly maintained and is, insofar as it forms

¢ Assets of t%&:sm@ suitable and capable of performing its required

@‘0 @smess

PAR GQ%( LOYEES

63. Y

The Seller Q@_.s made such employer statutory contributions to a complying

n the con

superan_{\@lon fund in respect of the Transferring Employees in respect of their
period of employment or period of holding office to ensure that there is not and will
not at Completion be any statutory superannuation obligation shortfall. Further, the
Seller has met all its contractual obligations to Transferring Employees to make non
statutory superannuation contributions.

64.  The name, salary Employee benefits and period of accrued Annual Leave (including

any loadings), personal leave and Long Service Leave accrued for each Employee of
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the Seller as at the date hereof is correctly recorded in the books and records of the
Seller in respect of all Transferring Employees and all employment related records
have been properly maintained as required by all applicable Legislation.

65.  No amounts other than those reflected in the Seller’s records will be owing to the
Transferring Employees as at Completion other than the amounts accrued between the

date hereof and Completion.

66.  The Seller has complied with all of its material obligations

Transferring Employees imposed under any agreement, Legislation or

hen due.

givegsany commitment
Q

e wages, s'a‘*aries,

otherwise and all Employee Entitlements have been pai

67.  Except as has been Disclosed to the Buyer, the Sell
(whether legally binding or not) to increase, s e
Annual Leave, leave loading, long serviee 1 leave @ny other

remuneration, compensation or benefits 2 ing Empl beyond the

amount and entitlements shown in the Sel 'Q'-
v

: e
mployees ha(gé? E)tr(ﬁ?le Seller or

ination of emp, en@ﬁre in the process

68. As at the date hereof, none of t

of being dismissed, no ve any re to @Ve that, between the
date hereof and Cog e Employ 1l ‘.%5} any such notices or will
be dismissed. T Cr 4 d underta Q% n(@ the Buyer promptly between
the date her mpletion of any ‘i& n’g\ég and/or any events, facts and/or

bht give &ﬁ% an%gdisciplinary proceedings against any
ﬁ'{:

3 O

69. Disclosed@'\‘tﬁe er, none of the Transferring Employees have

ubject of any ((w,éhirg@r isciplinary action in respect of which the Seller

institute @ce%h

t of their e \2 .

dismissal or any disciplinary action by the Seller in

70.  As at the @_@ hereof and apart from Employee Claims (including workers
compen_@ and/or common law claims) identified in the Disclosure Letter, the
Seller is not aware of any Claims or facts, circumstances or events that could give rise
to any Claims brought or which could be brought by any Employee or Past Employee
relating to his/her employment in the Business.

71.  Unless Disclosed to the Buyer, the Seller has not agreed to any share incentive

scheme, share option scheme, bonus scheme, profit sharing scheme or other
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Employee incentive scheme in respect of the Business with any Transferring
Employees.

72.  The Seller is not a party to any written employment or service agreements with any of
the Transferring Employees except those that have been Disclosed to the Buyer.

73.  The Seller is not involved in and is not aware of any present circumstances which are

likely to give rise to any industrial or trade dispute or any dispute or negotiation

74.  As far as the Seller is aware it has complied with all of its material o

Transferring Employees.
75.  The Seller has maintained all material recgid
respect of the employment of each Transf:

76.  The Seller is not a party to any agreement

X S
letign the Seller@l n@tngage any new

respect of the Transferring Em es.

77. Between the date hereof an

Employee or change the.terms (i remuner. ) 0@ of the Transferring
Employees unless th ents in writi 3> @
N
78.  Any Claim whick e mad@against the Qﬁér b@Employee or Past Employee
or third part of any accident ‘Kﬂjur overed by Insurance for the full

1Sfation and@een@omptly notified to the relevant insurer.

aned propes,an 1ant O H & S procedures, practices and

e%%xg&lth all applicable O H & S Legislation.
&

79.

ch are in

a
statement@’re Qreferred to or set out in the Recitals and Schedules to

greement witkbe t@and correct in all material respects on Completion.
81.  Between th %hereof and Completion the Seller will not do or omit to do anything

asa res& which any of the Warranties would not be true on Completion.
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