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Deed of Novation

DEED OF NOVATION

THIS DEED made the day of 20

BETWEEN:  Company Pty Ltd ACN 111 222 333 having its registered office at 1
Sydney Street Sydney 2000 in NSW (the “Continuing Party”);

AND: Other Company Pty Ltd ACN 333 222 111 having its registered office at 1
Brisbane Street Brisbane 7000 in QLD (the “Retiring Pakty”);
AND: Andrew Smith of 1 Perth Street Perth 5000 (the “Ne

RECITALS

A. The Continuing Party and the Retiring Party are part

[

istj Agreemeilltsgb

copy of which is attached as Attachment A. Gy
B. The Continuing Party agrees to release the iy the Existi Q"

e of the R g Party.

C. inui entered into this %?0 i%ffect to
their intent to release and disc iri 1s ement

and to substitute the New Party ise confirm {fig the Agreement is
in the same terms as th: isti fes are the Continuing

Party and the New,
THE PARTIES A

1. DEFIN ERPRE1€}O

1.1.  In this De

ords and phr{ﬁ" followmg meanings:

of the Exi

consent, a@oval Qj%rrmsswn of whatsoever kind or nature which
from any @dmg the parties to this Deed, in order to give full
effect to 1tt$m1 Q..

“Continuing Party’, ns the party to the New Agreement having exactly the same rights
and obligations @md under the Existing Agreement.

and co

“Deed” means this Deed of Novation.

“Existing Agreement” means the agreement dated 1 January 2010 between the Continuing
Party and the Retiring Party, a copy of which is Attachment A.

“Retiring Party” means the party that is by this Deed is released and discharged from its
obligations under the Existing Agreement and which forfeits its rights under the Existing

Agreement.
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Deed of Novation

“New Agreement” means the new agreement between the Continuing Party and the New
Party, the terms of which are identical to the terms of the Existing Agreement.

“New Party” means the party acquiring the rights and obligations of the Retiring Party under
the Existing Agreement.

1.2.  Interpretation of this Deed:

1.2.1. headings are for convenience only and do not affect the meaning, cgnstruction or

interpretation of any word, phrase or clause;
1.2.2. the words denoting the singular include the plural and vice vers rds denoting

any gender include all genders including the neuter gen

1.2.3. the expression “Person” includes an individual, bod

re applicig;%b
unincorporated association; Gy
1.2.4. any reference to a Party includes that partyz al 1 resentativ@?a‘wful

successors in title and lawful assignees; g&

ractice orgtanda udes all
N
GREEME}@ QQ"

y conﬁn@f t@rms of the Existing

randtot Q&hat the Existing
reement between@ 0 tfhlng Party and the Retiring

1.2.5. any reference to a statute, regulatign, by-la

amendments, variations and re

2.1.  The Continuing Party a
Agreement and re
Agreement is
Party and the r understandings, arraq_@ments, promises or collateral

erwise, bet&&n th@ﬂua‘t in any way modify, change or

ghts or ob%{‘éﬁon @ther the Continuing Party or the Retiring

xisting Ag{é%enyk\b

inuing Party a@e Réﬁaing Party represent to the New Party that there has

o Waiver, fo nc@release of any of the rights or obligations of either the

nuing Pa the ﬂgihring Party under the Existing Agreement.

2.3.  The Contin Party and the Retiring Party represent to the New Party that there
have bee'qc:}O amendments to the Existing Agreement and that the Existing Agreement
is current and binding on the Continuing Party and the Retiring Party as at the time
immediately prior to the execution of this Deed.

2.4.  The Continuing Party and the Retiring Party each represent to the New Party that the
Existing Agreement is in good standing and that the Continuing Party is not in breach

and has not given notice of intention to terminate the Existing Agreement.
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Deed of Novation

3.1.

3.2

3.3.

3.4.

Initial:

DISCHARGE AND RELEASE OF RETIRING PARTY AND REPLACEMENT
BY THE NEW PARTY

Effective immediately on the execution of this Deed, the Retiring Party is released
and fully discharged by the Continuing Party from all liabilities and obligations of
whatsoever kind or nature that it might have under the terms of the Existing

Agreement up to the execution of this Deed.

This Deed does not release the Retiring Party from any Breach comimitted by it prior

to the entry into of this Deed and any such prior Breach conti actionable

to the entr§5
into of this Deed. 4’\

Where in the course of performing any obligaéi any right @er‘;:"'1I the

against the Retiring Party. The Continuing Party likewi

Retiring Party for any Breach committed by the Con

Existing Agreement such right and obliga . fully perfo& as at the

execution of this Deed, then the ContinuingRa greby waives, se forever
abandons all rights which it ha equire contintied performaq‘b of (gﬁght by the
Retiring Party and the Retirin waives, fore@ba% and releases all
rights which it had to r

g Party to éptim@perform those
S
{sv(}» N
he ing Agree a right'has been fully exercised
this Deed or anwﬁga’@ﬁlﬂy performed prior to the

obligations or reco

Where under th

ortitle to any ert ether in law or in equity or by statute
e execution q@: 1S , then nothing in this Deed may affect
t, complet@‘gf nce of an obligation or changed or created
of any prope ‘%vhet@ tangible or intangible, for the New Party.
om the d % ed, the Retiring Party has no contractual rights
the Existi%{;ﬂgr@tnt, all of which are hereby expressly waived and
abandoned bQI-% Retiring Party.
NEW P
The New Party shall as and from the execution of this Deed be substituted for the
Retiring Party in the Existing Agreement and take over, be responsible for and liable
in respect of all liabilities and obligations which but for this Deed the Retiring Party
would have been liable for had this Deed not been entered into with the intent that

from the date hereof the Continuing Party is entitled to look to the New Party to
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Deed of Novation

perform, carry out and fully satisfy all liabilities and obligations which the Retiring
Party would have been obliged or liable for had this Deed not been entered into.

4.2.  Nothing in this Deed shall be construed so as to make liable the New Party to perform
any obligation which the Retiring Party should have performed prior to the execution
of this Deed and which non-performance of constitutes a breach by the Retiring Party
of the Existing Agreement. Further, to the extent to which the Retiring Party has

rights under the Existing Agreement, which rights were fully satisfied prior to the

execution of this Deed, the New Party will not be entitled to y right which
has been fully satisfied.

4.3.  As from the date of this Deed, the New Party will h

itlements and s
had this De'gﬂ not
Deed the nuing

e successoc@lll such

would ha&:@ad a%gthe date
hereof but for the Execution of eed

4.4.  No prior Breach by the Retirin aybe deemed in @v )@a fect, modify,
interest of,fiip Ne '@.’hrty, with the intent
that insofar as there ch it will fi \1‘1 p@es affecting the New
Party’s rights, e rests be d d t@ae never occurred. This sub-

interests which the Retiring Party would have b

been executed, with the intent that as from these

extinguish or vary any

clause shall y modify, discbi& or se the Retiring Party from any

that Breach 1@7 %pr action and entitlements to bring
e Contmumg}?art ®)

4.5. 11t all) any ps@\}ses enants or undertakings (including continuing

have been gi ‘by tlQ,Retiring Party in the Existing Agreement to the

¢ Party, th@rom& covenants and undertakings are hereby given by the

arty. q‘%"

S. NEW AGR@%ENT

5.1.  This De_i all for all purposes be deemed to have created the New Agreement, the
parties to which are the Continuing Party on the one hand and the New Party on the
other.

5.2.  The terms of the New Agreement are identical to the terms of the Existing Agreement
save only that:

5.2.1. any reference to the Retiring Party in the Existing Agreement will be deemed

to be a reference to the New Party;
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Deed of Novation

5.2.2. any and all rights, entitlements and interests of the Retiring Party accrue to the
benefit of the New Party from the execution of this Deed;

5.2.3. the liabilities and obligations of the Retiring Party are taken over by and shall
be under the New Agreement the liabilities and obligations of the New Party
but only from the execution of this Deed;

5.2.4. to the extent to which the Existing Agreement has, prior to the execution of

of the New

this Deed, been breached then such Breach will not be a br
Agreement; and

5.2.5. the Continuing Party shall be entitled to enforce

it previously had against the Retiring Party a
from the date of this Deed.

5.3.  Each party to this Deed agrees and undertakg
all cations and
otherwise do all things and sign all documé itate or givsge??ct tea%e

intentions in this Deed.
6. GENERAL
6.1.1. Each of the parties ac

agreements, execute all transfers, give all

. “
y to sign @-
mal i

rights, en{&{ﬁner@oligations, releases,
in this De@d t@le same are fully and
_ N
completely enfofigee st extent ted@aw.
any of the terms E{ﬁ;}s D@fn any Court of law to establish

obMgation or &&bn@»‘en by any party to the terms of this
D S\

ced. ‘\v G
7. 1 LEGAL I@f@
; ach to this Deed @WI@CS that it has had the opportunity to seek separate
ndent leg Vic re entering into this Deed and if it has failed to

that separgte<hd ent legal advice then that failure will not be relied upon

discharges and waiy

understa

by that part ql%y way whatsoever, including any claim that such party did not
@e consequences or effect of this Deed.
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Deed of Novation

EXECUTED by the Parties as a Deed on the date first mentioned.

SIGNED AS A DEED BY
Company Pty Ltd
ACN 111 222 333 pursuant to

N N N N

Section 127 of the Corporations Act 2001 Director
in the presence of: Print Name:

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

SIGNED AS A DEED BY
Other Company Pty Ltd
ACN 333 222 111 pursuant to

N N N N

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

Signature of Witness or/Secret

Print Name: Print Name: Q
> &
SIGNED AS A DEED BY Gy
Andrew Smith Qb QL
in the presence of: <$‘* <$'"'
= Qv
& &>
Signature of Witne *Q}Q’S@mre
Print Name: Q‘- Q{’Aﬁnt Name
<)

Initial: Page 6 of 6



ATTACHMENT A

[Attach behind this page a full copy of the original Agreement (see Recital A) or alternatively
write/type “Attachment A” at the top of the 1* page of a copy of that agreement. ]




