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Sale of Shares (Share Swap) Agreement

SALE OF SHARES (SHARE SWAP) AGREEMENT

THIS DEED OF AGREEMENT is made the day of 20
BETWEEN: THE PERSONS NAMED AND DESCRIBED IN PART A OF THE

SCHEDULE (the “Sellers”);

AND: Company Pty Ltd ACN 111 222 333 a company,duly incorporated
under the Corporations Act 2001 (Cth) and having its\#@gistered office at
1 Sydney Street Sydney 2000 in the State/Territo South Wales
(the “Purchaser”).

RECITALS: ‘kﬁb

A. The Sellers are collectively the holders of all of res (the “Saletsjlares”)

in Other Company Pty Ltd ACN 333 222

K

i name of each
'?* e |

‘@, he@chaser has

each of the Sellers, the pufchase price being

the allotment to each of the Selle mber of s r@' in&gPurchaser as are set

out in Part C of the ite the 1@ 0@1 of the Sellers (the
) onside@ S}%gs\'fo be allotted to the Sellers

as fully paid capital of the Puré@mr.\éo

The parti ' transactio@’ill ‘f\g\earried out on Completion and are

ut in this D'égh ‘h&
N

Each of the Sellers has agreed to sell the
of those Sellers in Part B of th

THE PA AS FOL]@VS: Q:':.:’

1.
1

1.2.

Initial:

AL RCHAS@F T@]‘i\sALE SHARES
e Sellers he& sel his, her or its right, title and interest both at law and
i ty in the Qh eld by each in the Company to the Purchaser free of all

mortgages, ¢ %s, liens and other encumbrances of whatsoever kind or nature so that
the Purc shall be entitled to become the absolute owner of the Sale Shares free of
all such encumbrances and other interests both at law and in equity.

The Sellers jointly and each separately covenant with the Purchaser that they shall
each do all things and execute all documents as may be reasonably required by the

Purchaser to give full and further effect to or more properly convey, transfer or assign

title to the Sale Shares to the Purchaser as required under clause 1.1.
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Initial:

WARRANTIES AND REPRESENTATIONS MADE BY THE SELLERS

Each of the Sellers separately warrants and represents to the Purchaser that in respect

of the Sale Shares held by him, her or it:

2.1.1.

2.1.2.

2.1.3.

2.1.4.

2.1.5.

2.1.7.

those Sale Shares will be sold to the Purchaser free of all mortgages and
charges or other encumbrances whatsoever and to the extent to which any such
mortgages, charges or encumbrances exist then that Seller shall do all things in

order to obtain a full and complete discharge and releasdf@f that mortgage,

the Purchaser

in respect (@be

d those S ares

Sale Sha %trust for

charge or other encumbrance and provide the s
simultaneously with the execution of this Deed;

i

authority, t0=8ell those Sale
paid ordinary sl%re in {1§"capital of the

Q

the Seller has n anted any&@ption to a@rso&)@take up or acquire the
Sale Shar

all of the Sale Share
Company;

, and

d in the Compa %tlon there is no restriction or
thei8eller’s powe sell tﬁ'e.%ale Shares to the Purchaser on the
in this Deeds}::r ﬁtg‘

, all conse \"fld edures under any shareholders’ agreement
o the trag@r of tl’i&%\ale Shares have, in the case of consents, been
ained and 1(@6 of procedures, been followed or waived so as to
enable the @r t@er into this Deed and sell the Sale Shares as provided in
this De@g

If %cable all consents and procedures under the Company’s constitution
r-e"Tatmg to the transfer of the Sale Shares have, in the case of consents, been
obtained and in the case of procedures, been followed or waived so as to
enable the Seller to enter into this Deed and sell the Sale Shares as provided in

this Deed.
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2.2.

Initial:

The Sellers jointly and separately covenant, represent and warrant to the Purchaser

that:

2.2.1. The Company has not granted any option to any person to acquire any of the
shares in the Company;

2.2.2. Apart from the Sale Shares there are no other issued shares in the Company;

2.2.3. All consents have been obtained, all approvals given, all wajvers obtained and

other parties; Qo

2.2.4. A true copy of the constitution of the Co nt One to égi:;&)eed

and has been initialled by the partieg he oses Of identific only and
de to that titution;

gy by any of ‘gfg;st@c% clients,

ersons that have r%t:beenqﬁ éﬁr disclosed in

writing by the Sellers to Q" Q
2.2.6. The Company h t in the ct of any @me ther activity breached

any Legis practice, @ _@eonduct rules, licences or
i ny way apply to 1ts activities or business;
2.2.7. own in th mpaﬂSt. Asset Register are owned by the

as they are&%‘w%@ e owned or are leased by the Company

thCy are sho and

mer rep &Eﬂt e than ten percent (10%) of the Company’s

contains all amendments (if any) tk

2.2.5. There are no claims against the

suppliers, employees

iness is lik nsequence of the sale of the Sale Shares to the

Purchaser t&se@se the services or purchase goods from the Company;

. No ma'@suppliegof products or services to the Company is likely to cease to

u@b those products or services to the Company as a consequence of the sale
-}the Sale Shares to the Purchaser;

2.2.10. The entering into of this Deed or the sale of the Sale Shares is not an event
entitling any person who is a party to any agreement with the Company to
terminate that agreement;

2.2.11. The Company is solvent and able to pay its debts as and when they fall due and

there are no outstanding judgments or current litigation in which the Company
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is involved that has not been fully disclosed in writing by the Sellers to the
Purchaser;

2.2.12. No demand has been served on the Company under s459E of the Corporations
Act 2001 (Cth);,

2.2.13. Except as disclosed in writing to the Purchaser, the Company is not in dispute

with any of its customers or suppliers, and

2.2.14. The business of the Company has at all material times bedfiiconducted in the

ordinary and usual course; all licences, permits, consen and approvals

necessary for the Company to carry on the busigess are in good¥tanding and

>

the Sellers thﬁ:has not
&
afly of the S that has not
Y o
&

which if disclose% ritin the Purchaser

current;

2.2.15. There are no monies owed by the Com
been disclosed in writing to the Purg
2.2.16. There are no monies owed to the€o

been disclosed in writing togthe Purc

2.2.17. There is no fact or cir
would cause the Purchas 0 taenter into this Deed
rms and 1 e to the Sellers.

warrants @e P ser that he, she or it is not

on terms differe
2.3.  Each Seller cove
, has not entered j %me or arrangement with his or

insolvent, is
kruptcy Act 6 (Cﬁﬂ%ﬂd in the case of any Seller that is

her creditors
represents, &%n nd warrants that it is not in liquidation,
d under @ Corporations Act 2001 (Cth) served on it

ca contr{\ r ap ofhted to it pursuant to the Corporations Act 2001.
2 s warrant @xep to the Purchaser that all of the accounts of the
ny have be@%) o@r prepared so as to show a true and fair view of the
mnancial affair the Company as at the date of those accounts.

2.5. The Sell arrant and represent to the Purchaser that all taxes (including all
penaltle-kand interest) of whatsoever kind or nature which have been assessed in
respect of the Company have been paid, that all returns in respect of tax have been
lodged with the appropriate State or Federal tax authority, the Company is not subject

to any tax audit or investigation and there are no proceedings in any court relating to

any disputed tax liability of the Company.
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2.6.  The Sellers warrant and represent to the Purchaser that in respect of all employees
whether past or present of the Company:
2.6.1. all statutory superannuation has been paid when due;
2.6.2. all occupational health and safety (OH&S) has been complied with;
2.6.3. all their salary, wages, benefits and leave entitlements are fully set out in the

Employees’ Register maintained by the Company;

2.6.4. there are no disputes or claims current at the date hereofnor any existing

circumstances known to the Sellers which might giv any dispute or

ompany t@y
<\

employee that have not been fully disclo$ g tothe Purchasqg&
3. ALLOTMENT OF THE CONSIDERA / ' THE PU ASER
3.1.  The purchase price for the sale of the Salgi$ oyitheSellers to tk&s‘cﬂurchaser shall
be the allotment by the Purchasgr of th gsideration Sh % @)G?:ellers on
shall be allotted as ﬁsﬂy pa@co'rdinary shares

claim by any such employee;

2.6.5. there are no amounts on whatsoever accou t

Completion. The Considerati
in the capital of the Purchaser.

otment of th oggration Shares, they
0 000 pe

t (4.2 %) 8}@% is%@shares in the capital of

shall collectively repres

the Purchaser. {(/ _S':H'
3.2.  Each of the Sglle take by way of cr\igi/o the number of Consideration
Shares oppost its name in C ofthe Schedule and those Consideration

Shares s considerati Oih-@ sale and transfer of that Seller’s Sale

¥

3.3. on Shar@lal b otted to the Sellers free of all encumbrances,

jens or mort W, ever so that each of the Sellers upon registration in

gister of M@rs @e Purchaser shall become the registered owner of those
onsideration @%es aﬁd have all the rights and entitlements attached to those

Consider: Shares as are set out in the Constitution of the Purchaser.

34. The Puﬁaser warrants and represents to each of the Sellers that all consents have
been obtained, all approvals given, all waivers obtained and all procedures followed as
may be necessary either under the constitution of the Purchaser or under any
shareholders’ agreement to enable the allotment of all of the Consideration Shares to

the Sellers so as to exclude all rights or interests of other parties.
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3.5.

3.6.

Initial:

A true copy of the constitution of the Purchaser is Attachment Two to this Deed and
has been initialled by the parties for the purposes of identification only and contains
all amendments (if any) that have been made to that constitution.

The Purchaser must do all things, sign all documents, hold all meetings including
board meetings and where applicable, shareholders’ meetings and pass all resolutions

where applicable, board resolutions and/or shareholders’ resolutions in order to ensure

that the allotment of the Consideration Shares is effectively carri@d out and that all
requirements in respect of that allotment are met.
PURCHASER’S WARRANTIES, COVENANTS ANB.REPRE
The Purchaser covenants, warrants, and represents t
that:

4.1.1. The Purchaser has full power thig d to allot the <%fderation

Shares to the Sellers and such allg not constitute th€breach of any

agreement with any other gerson, panyfor entity &{\é&g@' right or

ny or entity to makéjky claifiyor exercise any

Purchaser;

entitlement in any pers

right or impose any oblig

4.1.2. The Purchaser h t grante option ov@ny unissued shares to any
person ex 1 riting in @ﬁm@t‘r s Option Register;

4.1.3. The Pugch ember’s Reg1st up(& ate and correct and shows all

rchaser, t full ﬁ‘&es addresses and the number of

ch of them @Er o shares issued in the Purchaser in the

members Q}’ d on trust for other parties except to the

at these ﬁoldfffg and the beneficial owners thereof have been

closed in w & (@ ellers;

There are rights attaching to any of the shares issued in the
PurchaSQCTLat hq\/e not been fully disclosed in writing to the Sellers and
ex@ as disclosed in writing to the Sellers, all shares issued in the Purchaser
z-l-k ordinary shares and have been allotted as fully paid;

4.1.5. The Purchaser is solvent and no demand has been issued against the Purchaser
under s459E of the Corporations Act 2001 (Cth). There are no outstanding
judgments against the Purchaser as at the date hereof and nor will there be at

Completion. No controller has been appointed to the Purchaser or to any of
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4.2.

Initial:

4.1.6.

4.1.7.

4.1.8.

4.1.9.

1.

4. ere
q\
reholders t@v
o

the Purchaser’s assets within the meaning given to the word “controller” in
Section 9 of the Corporations Act 2001 (Cth);

There is no shareholders’ agreement between the shareholders of the Purchaser
whereby any shareholder has a pre-emptive right to require the Consideration
Shares to be first offered to him, her or it before they are allotted to the Sellers

or if such rights do exist, they have been waived so as to permit the Purchaser

to allot the Consideration Shares. If there is any cufgént shareholders’

agreement between any of the shareholders of the Pur copy has been

re current @1

0S¢ agree%en S,

Purchas‘%ﬁ'ﬁ%-ot aware

provided by the Purchaser to the Sellers;
All agreements that the Purchaser has entere

good standing and the Purchaser is not i

of any claim that could be made 3ga any person, ir@tlcular by any
customer of or supplier t )r is the P se re of any
circumstance which mj i@ rise to any such clgn&or t(érgr dispute with
any customer or supplier; Qo Q

The Purchaser %@rse of carrying on its
es _@Practice, standards, permits

li@s and approvals that may be

business,

d holds all nec
for it to e@ientl ssproperly and lawfully carry on its

\ o RS

n amounts\& b of the shareholders of the Purchaser to the
r and nor dre t e{r(e:‘an

@t been disclosed in writing by the Purchaser to the

and a

b

amounts owed by the Purchaser to any of its

Sellers; Q{;}

There iﬁ? fact or*circumstance known to the Purchaser which if known to the
S would cause the Sellers either not to enter into this agreement or to
e-her into this agreement on terms different to the terms of this agreement and

less favourable to the Purchaser.

The Purchaser represents and warrants to the Sellers and to each of them that in

respect of all employees whether past or present of the Purchaser:

4.2.1.
4.2.2.

All statutory superannuation has been paid when due;

All occupational health and safety (OH&S) has been complied with;
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4.3.

4.4.

4.5.

5.2.

Initial:

4.2.3. All their salary, wages, benefits and leave entitlements are fully set out in the
Employees’ Register maintained by the Purchaser;

4.2.4. There are no disputes or claims current at the date hereof nor any existing
circumstances known to the Purchaser which might give rise to any dispute or
claim by any such employee;

4.2.5. There are no amounts on whatsoever account owed by the Company to any

Purchaser have been properly prepared

c accounts.

ers that a ? @udmg all

ind or nature whi ﬁ&have n assessed in

financial affairs of the Purchaser as at the
The Purchaser warrants and rep
penalties and interest) of w

respect of the Purchaser have b t all retumsﬁ rfi-fgﬁzt of tax have been

@urchaser is not subject

Y,
there are @roc gs in any court relating to

lodged with the approp tate or ral tax aut
to any tax audit
f the Purchaser.

& "3*

ace on the d&%e or on such other date as the parties may
n Comple all@w transactions contemplated by this Deed

out to the ﬁ,hllest eﬁ& t possible and all parties shall do all things and

any disputed

ocuments @a@ ecessary to facilitate the carrying out of those

tions. \b Q"
n Completiorfthe Selle% shall:
52.1. E
f’-ukchaser the whole of the Sale Shares held by that Seller in the Company and

¢ a share transfer in proper form as transferor transferring to the

deliver that share transfer together with the share certificate for those Sale
Shares to the Purchaser to enable the Purchaser to lodge the same for
registration (subject to the payment of any stamp duty) with the Company and

deliver the same to the Purchaser;
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5.2.2. Execute an application for allotment of the Consideration Shares to be allotted
to him, her or it as the consideration for the transfer of the Sale Shares held by
that Seller and deliver the same to the Purchaser;

5.2.3. Cause the directors of the Company to hold a Board Meeting at which all of
the signed transfers of the Sale Shares shall be approved subject only to the

payment of duty and their lodgement for registration;

5.2.4. Cause the Board of Directors of the Company to appoint as
of the Board the nominees of the Purchaser, provided ave consented
in writing to being so appointed as directors of thie.Company as

the Corporations Act 2001 (Cth);

5.2.5. After the appointment of the Purchase i tothe Board, gguse the
previous directors of the Company O] riting from the without
any compensation for loss of o 0 afy executi\@sition in the

haser rew'ghg-;@qzo remain

directors and/or executi Q"-
5.2.6. To the extent to which Sellers havg'an & the assets of the

Company in thei session, refarn all such C? Company

53. On Completlon, t as @ ‘S}H
5.3.1. Do al ve the share tra fo %Sale Shares stamped and must
d by any re e auﬁ:o§1ty on those transfers. Where this

n or before-@r?lpl , then Completion must still occur and
s€r covenant promptly attend to the payment of duty on
transfers ﬁ:@ement for registration with the Company;
Board reso&@n &@ e Consideration Shares to each of the Sellers and
must cause@ s@ry of the Purchaser to enter the name of each of the
Sellers %) the Rggister of Members of the Purchaser in respect of those
C eration Shares and cause share certificates to issue to each of the
r-egpective Sellers in respect of the Consideration Shares allotted to him, her or
it.
54. On Completion, unless otherwise agreed in writing, all amounts owed by the

Company (if any) to the Sellers must be repaid and all amounts (if any) owed by any
of the Sellers to the Company must be repaid.
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9.2.

Initial:

DENIAL OF MERGER
None of the covenants, warranties, representations or undertakings given by any party
to this Deed shall be deemed to merge in or be modified on Completion by the
carrying out of any of the transactions or by the doing of any act of thing by any party
pursuant to this Deed with the intent that all such covenants, warranties,
representations and undertakings shall continue to be fully binding and enforceable by
any party against any other party to this Deed after Completion.
DENIAL OF WAIVER

No party shall be deemed to have waived any of its rig

of this Deed or to make any claim in respect of an

eed unleii@)u
&

waiver is in writing signed by the party giving s
y of deedeﬁa signed by all
40' Q,CD

VARIATIONS
o8

nt betweeane ﬁtles and no prior

Any amendment or variation of this Dee
parties.
WHOLE AGREEMENT

This Deed represents the wh
representations, understai@ings, arra ents or un@akl ot expressly set out in

this Deed shall e const@ _@6 terms of this Deed or be

implied into d each party expr %ledges to each other party that
such pI'lO rese ons, understandings, arrangements
ing to entemh%th ed on the terms herein contained.

ch any te \Qouldqgmphed as a term of this Deed by statute or
] efﬁcacy&Q any 8. the express terms of this Deed or any of the

>

s covered b %«s then the parties hereby expressly and to the fullest

permitted @m @lude all such terms.

Q
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EXECUTED by the parties as a Deed on the date first mentioned.

SIGNED AS A DEED BY
Real Pty Ltd

ACN 222 555 999 pursuant to
Section 127 of the Corporations Act 2001 Director

in the presence of: Print Name:

N N N N

Signature of Witness Director/Secre
Print Name: Print Name:

SIGNED AS A DEED BY

Company Pty Ltd

ACN 111 222 333 pursuant to

Section 127 of the Corporations Act 2001
in the presence of:

Signature of Witness
Print Name:
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SCHEDULE
PART A: THE SELLERS
Name of the Seller Address
Real Pty Ltd 1 Perth StreetPerth5000
PART B: SALE SHARES !
Name of the Seller Number of Sale Shares Held
Real Pty Ltd 10 000

PART C: THE CONSIDERATION SHA

Name of the Seller

Real Pty Ltd
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ATTACHMENT ONE

[Attach copy of Company’s constitution — Clause 2.2.4]

Initial:



ATTACHMENT TWO

[Attach copy of Purchaser company’s constitution — Clause 3.5]

Initial:



