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number of Schedules which are delivered with this document
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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/Territory at 1 Sydney Street Sydney 2000 (the “Seller”);
AND: ABC import Pty Ltd ACN 222 555 666 a compan

uly incorporated
and registered in New South Wales and having its reg office in that

State/Territory at 1 Perth Street Perth 5000 (t

WHEREAS: -Kﬁb
A The Seller is the owner of and carries on the b iness”) as dsscribed
in Part A of Schedule One. Qh

@'b
buy the Busin c-%ub'ect to and
D

B The Seller wishes to sell and the Buyer @

upon these terms and conditions.

THE PARTIES AGREE AS FOLL

1. DEFINITIONS AND ERP NS Q'Q) ‘\.‘Q)

1.1.  In this agreement amemi schedbles unless @on @%therwise requires these
ng meani@% %Sh

“Advanced Payme ans,all deposits, prqﬁ@%eg{cﬁ’ advance payments made or paid

of on accou&@Ur&%&ﬁlled Orders as at Completion and not
S
agreemen@ Qg"

means annualé;é%e w@n the meaning of Part 7, Division 4, Subdivision C
Act 2009 @7 -..::.,‘;@
e Busines an@%’f the following:
(1) The Goodwi@_ﬁ

(i)  The Pla@ Equipment;

(ii1))  Unfulfilled Orders;

(iv)  The Business Names;

(v) Stock Ordered;
(vi)  Finished Goods;
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Sale of Business

(vii) 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;

(viii) The List of Customers;

(ix)  The list of all Transferring Employees;

(x)  All information and data relating to the purchasing, distribution, marketing, promotion

and Sales of the Products in the Business;

(xi)  The Key Agreements and all agreements and arrangements r the distribution

of the Products through the Business including but notlimited to agré€ments and/or

arrangements with Customers or Suppliers;

(xii)  All Intellectual Property used by the Seller in t usiness and"éWned

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

(xvi) All Inventory not already inclu (o ,::-}b‘ QQ“'
(xvii) All Communications, Q’b ‘\.‘b

but does not include the E ets. é‘i}‘ N?
“ATO” means the Aus atiomOffice. QQ/ &

“Book Debts” m

1 ounts owing c&%a@ér account to the Seller as at

Completion in siness be'g&. € a@ounts set out in the Book Debts List

provided tg.the B pletion. *"\-' \:l-

siness com&\ed bﬁﬁe Seller as a going concern described in Part

e including t@sets f the Business described in Part A of Schedule Two

V®

“Busi cuments”éﬁns &ocuments of whatsoever kind or nature, whether in hard

form or in electroni@cl’?n, that in any way relate to the past, present or future conduct of the

Business, and 1 e but are not limited to:

(1) all registers of the Business;

(i)  the Key Agreements;

(iii)  all current and non-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,

sales data, business plans, strategies market analysis forecasts, Customer records,
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Sale of Business

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;

%) 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 which the business is

or nature and howsoever, wheresoever and whensoever arisi
“Complete” means the carrying out of all steps require
Completion.

“Completion” means the time when each of the

required to be done in order to effect completion 0

Buyer of the Business.

“Completion Date” means the 30 Ju or such other datq:?the@'hes may agree as

e which e@a@ entitled to serve on the

{@om on Date through any failure,
of that other p_ak S ompletion Notice will require
¢ and at a @“ not-le,s than 21 days after the date of service
of the Co 1 the offices «f the @/ giving the Notice or at the office of the
arty. Such@e e for Completion will be of the essence.

ormation” m all 'Qf,ormation in whatsoever form that is:

identified 0 ntial”, “Secret”, “Not to be Disclosed” or “Private”;

ated, des d Qﬂ‘referred to by the discloser in any document or

correspondeneg?s confidential, secret or private or not to be disclosed;

(iii) conﬁde:\i@ y 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;

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.
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Sale of Business

“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 who 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.

“Customers” means all of the customers of the Business as at the C letion Date and

includes all Persons that have at any time in the preceding twel onths prior to

Completion been customers of the Seller.

“Customer Contracts” means all current contracts wit 1S, all Unful

e Eleven "i\

ion for C@mers and

Orders between the Seller and Customers including tho
“Customer Goods” means all Products held by the
which have been invoiced to the Customer prior

“Customer Warranties” means all Product wa

respect of any Sale or supply of Produc ich are still'¢ b@he ers.

letion occurstb% Q"‘

S, facsmlgjum@ and email addresses

sum fo <51“t @ Purchase Price and must be
f signed countssgﬁs 0 Agreement by bank cheque into
the trust accou icitor or&&es&i@nt and be immediately accountable to
| "designs wh@@ re red under the Designs Act 2003 (Cth) or
which are us@y th@e ler in the Business and are listed in Part F of

“Disc formatloéih
Buyer in the Dlsclogg'q

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

“Deposit” means the s 0w

aﬁ% information disclosed by the Seller in writing to the
etter relating in any way to the Business.

“Disclosures” all disclosures which the Seller has made to the Buyer prior to the Buyer
entering into this Agreement about the Business.

“Disclosure Letter” means the letter or letters handed over to the Buyer at least three (3)
days prior to exchange of signed counter parts 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.
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Sale of Business

“Due Diligence” means all:

(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

(1))  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 this Agreement

about the Seller and/or the Business.

“Employees” means the individuals named and describedgin Schedule™Bhree as the

he date ofcgms
“Employee Entitlements” means all entitlementsge mployees@%ersonal

@ > nnuation @ the Date of
¥ &

¢, Charge (whﬂ@g&ﬁﬁ{& floating),
pledge, lien, adverse Claim to owners urchase, res@v @'enant as to

transfer, bill of sale or any oth

employees employed by the Seller in the Business im

Agreement and where applicable included Past Employ.

Leave, Long Service Leave, Annual Leave and

Completion.

“Encumbrance” means where applica

not mclud§ﬁﬁ le r hiring agreements

ud{iae lease of the Leased

Premises or any licence@use : ation Tecl@fﬁgy «@tellectnal Property not
owned by the Seller i the Business. "".k sZ\

relating to the Leased Asse Iso does n

nS" all envir ntalQ].aws State or Federal, including all
es of practl ad suant to those environmental laws that in

, restrict, pt@'blt {ﬁﬁse accredit or authorise any conduct that in

the Business &Ond@d by the Seller.

sSets” means @sse sﬁwned by the Seller and not used in the Business and

11 assets ué’in @‘ usiness that are not included in the Sale of Business

descriptions which @. sted in Part B of Schedule Two.

also

“Goodwill” mgiﬁ e goodwill of the Business as at Completion.

“Goods, Wares and Merchandise” means all Inventory and all other Assets of the Business
that consist of Products, Plant and Equipment, fittings and chattels which are moveable and
are not fixtures.

“GST” means the goods 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).
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Sale of Business

“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
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 including

software used by the Seller under non-assignable licence agreements parties.

“Instalment” means, where applicable, any instalment of the P

N
Q:he

Purchase Price is to be paid by instalments.
“Insurance” means all policies of insurance taken the Busines
Business Assets and/or any activities of the Busine Q?"'
“Intellectual Property” means all forms of] , perty reco@hd by Law

including but not limited to copyright recognised opyright 68.(€th) or any

plans, layoufs, designs, @Imgﬁebsites and
owsgever stored @n @‘way used in the

artwork of whatsoever kind of natu
intellectl%l‘:prop sed in the Business,
¢ Circuit L@?‘m @989 (Cth) and all Trade

Business and owned by the Seller, all Des
owned by the Seller and r M
Marks. { t QQ/ %
t1 all:
e

other Legislation in all works, pictu

“Inventory” means

I QQ’ G
AV QL
T but not&&ered%s at Completion (but only to the extent

ed has beeiligyoic@ the Seller);
at Completi@"" «Qg"

n store as at C etioQ}hat are not Ordered Products.

(1) Stock

d Orders w W% ereon has commenced.

“Inve rice” meale.?l!e tqﬁ'price payable by the Buyer to the Seller for Inventory.
“Key Agreements’chgans the agreements with the major Suppliers listed in Part C of
Schedule One. __,‘5}

“Laws” means any laws applicable to the Business and/or to the Business Assets or any of
them including but not limited to Legislation.

“Leased Assets” means the assets described in Schedule Seven all of which are used in the

Business and leased or hired under a financial arrangement by the Seller.
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Sale of Business

“Legislation” means any Act, statute, law, rule, regulation or by-law of Australia or of any
State of Australia or government or local government authority that may in any way be
applicable.

“Liabilities” means at any relevant time debts and/or liabilities of whatsoever kind or any
nature, accrued, contingent, liquidated or unliquidated and howsoever arising relating to the
Business whether matured or unmatured and whether due and payable at any time and

including where applicable all and any liabilities for assessed taxes.

“Licences” means all licences, permits, accreditations, certificates, s and consents

in order to

»
to the date%*this

&

“Litigation” means any civil or criminal progeedi angr court of ralia and, if

which are held by the Seller or by any Employee and are necggsary or desir

conduct any activity forming any part of the Business.
“List of Customers” means the Customers of the Sell

Agreement as listed in Schedule Eight.

the world jin

iclagl@ Seller is
Y ¥

eaye accrued to T@Sfe@ mployees as at
O L

ile phone @%@ the name of the Seller

applicable, in any court of competent jurisdiction &

a party.
“Long Service Leave” means Long
Completion.

“Mobile Phone Contracts

which phones are curre db i hz%éﬁfnar@urse of the Business.
ibe

St {é?schedule Five, all of which are

in
n by one paq;&o t&gb(ﬂ?er pursuant to this Agreement.
eans a not@‘};’e@' one party to the other requiring that party to

K\

&>

ination” @ns -eﬁ“ﬁotice by one party to the other giving notice of
terminai this Agre t. q‘%"

“Obsolete or Damq_& Stock” means all Products that are not fit for use or are otherwise

motor vehicles
owned or leas
“Notice”

“Notice t

unmerchantablg_,‘\{ﬁy Products that are over twelve (12) months old as at Completion will be
deemed to be unmerchantable.

“O H & S” means all applicable Occupational Health and Safety practices and procedures.
“O H & S Legislation” means all Occupational Health and Safety Legislation which in any
way apply to the activities of the Seller in conducting the Business.

“Ordered Products” means all Products that have been ordered by a Customer prior to

Completion but not invoiced to a Customer as at Completion.
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Sale of Business

“Past Employees” means individuals who are not employed by the Seller immediately prior
to Completion but were employed by the Seller in the period twelve (12) months prior to the
date of this Agreement.

“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, of equipment and

furniture used by the Seller in the Business and includes all the co pparatus, plant

in Schedule

»

usiness bel the

and equipment, furniture and fittings and spare parts including t

Nine.

“Premises” means the premises at which the Selle

premises described in Part D of Schedule One.
“Premises Lease” means the lease described i

i i i P ule One@ the current
lease of the Premises.

roducts, goods and se '%s éﬁuted in the

@r hé@-to Customers by

“Products” means collectively all t

Business by the Seller as at Completi

the Seller or supplied by the @e ordinary and usual
course of the Business being ds and se \S de@ed in Schedule Four.
“Purchase Price” mea Thousan {gﬁars@o 000) including the Deposit
and the Inventory P 0 any adjustmentss) Q’

ry y adjustmengs ,\Q\‘ | |
“Purchase Or orders placec’& theQeller in the ordinary course of business

ered and no\pvm@o the Seller at Completion and therefore
rogress. @
hority” inclu «the @strahan Competition and Consumer Commission,

ntrof Fair Trdding, ustralia and any other local or state authority or

at in any vsé?egl@s any activity of the Seller conducted in the Business.
“Restricted Activit@_ameans after Completion:

depart

(1) the carrx{k@ n or being financially or otherwise interested in, or becoming engaged in
or concerned with in any capacity whatsoever in any business in the Territory which is
or is likely to be within the Period of Restraint in competition with the Business as
conducted by the Buyer;

(i)  the inducing or soliciting or endeavouring to induce or solicit any Employee to leave
the employment of the Buyer, or employing any Transferring Employee during the

Period of Restraint;
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Sale of Business

(iii))  approaching any Customer with the view to inducing that Customer to cease to be a
Customer. In this respect Customer means any Person or entity that is a Customer of
the Buyer during the Period of Restraint;

(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 at effect.

“Schedules” mean the schedules to this Agreement.

“Seller Guarantees” means guarantees given by the Sel

listed in Scedule
&
“Stocktake” means the stocktake of Inventory ndu by the partigsdimmediately
d contentsQo’ e Iaggltory.
s to thm@isin&(s_?’
Agrgements and a heqqpply contracts set
&

& 8

“Surviving Clause” mean ing rlghts an obl{g}lons on the parties which

Business or the assets of the Business which guarante

Twelve.

prior to Completion for the purpose of identifying
“Suppliers” means all Persons that su
“Supplier Contracts” means all of t
out in Schedule Ten.
are in the Agreement tate e Survivj %QCla and they will survive where
applicable the te his Agreement o‘alf fcable, if this Agreement is not
terminated, wi i Jetfon and wi léfmex%e in Completion with the intent that the
both rights and obl tons enforceable against each other.
s afinvoice 1ss&r aﬁf)ply under the GST Act.

ns the area des «ed 11@art G of Schedule One.

means all s and trade names whether registered by the Seller
under de Marks 99 ) or unregistered and which are used by the Seller in the
Business and are thiQ Part F of Schedule One.

“Transferrlng_@ oyees” means only those Employees of the Seller as set out in Schedule
Three who agree to take up employment with the Buyer from Completion.

“Unfulfilled Orders” means all orders from Customers for Products which have not been
invoiced or fulfilled by delivery and acceptance of delivery by the Customer of the Products
so ordered as at Completion.

“Warranties” means the representations, undertakings and warranties given on the part of

the Seller to the Buyer as set out in Schedule Twelve.
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Sale of Business

“Website” means the website or websites that the Seller owns and which is used to promote

the Business and/or the Products or any of them.

“Wholesale Price” means the published prices of Suppliers.

1.2.  Any reference to a party that is an individual in this Agreement includes his or her
heirs, legal personal representatives, assigns and successors in title. Any reference in
this Agreement to a party that is a corporation includes a reference to its lawful

assigns and successors in title. Any reference to any gender ifieludes all genders

including the neuter gender. Any reference to the singular in plural and vice

versa. All headings and clause numbers throughout this Agreem
inserted for ease of reference only and do not defi
interpretation of this Agreement. Any referen des any Var1 tion,
amendment, re-enactment or replacemen , ap es and

e
Schedules form part of this Agreement <
which is defined by the Corporations Acf52801 (Gth) has, unle s defined,

as it has in the Corporatqug‘A 6@1 (Cth).

SINESS
yer purch Ea fr he Seller free of all
rest whats t@smess including all the

1on for ths(iéﬁha@nce which will be paid to the
¢ Three. Q{(’

at'all times §$‘Comy.etlon the Seller will, at the request of

son derlvmg\} the Buyer, execute for no fee and do all

n used 1n Agreement

the same meaning in this Agree
2. SALE AND PURCHASE O
2.1.  The Seller sells to the
Encumbrances, an
Assets of the B
Buyer as set

2.2. From ti

fers, assu gnments and things for further and more
assigning, tra?&'m?’) assuring the Business and the Assets of the
er

nd every 0 the Buyer. This is a Surviving Clause.

2.3. such transé’ ces and assignments have been completed, the Seller

holds the BU@QS and the Assets of the Business and every part thereof so remaining

untransf& , unassured or unassigned upon trust for the sole and absolute benefit of

the Buyer. This is a Surviving Clause.

2.4.  Where either or both the Seller and the Buyer are entering into this Agreement as
trustee for a trust, then such party represents to the other that under the terms of the
trust it has full power and authority to enter into this Agreement, to meet all its

obligations under this Agreement and nothing in this Agreement or contemplated by it

will, if such event occurs, constitute a breach of trust by that party or be beyond its
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Sale of Business

powers as trustee of the trust.

3. PURCHASE PRICE, DEPOSIT AND OTHER PAYMENTS

3.1.  The Purchase 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

completion or otherwise accounted for and paid
3.1.2. on Completion the Buyer will pay to the Sel
direct by bank cheque the balance of th
$10 000 plus the Inventory Price.

3.2.  The Inventory Price must be paid by the ion. &
the Inventory Price, on the day before or prior to oﬁplet@:jhe Seller
and the Buyer will jointly con a Stocktake 10 determine\ﬂb q es, amounts
and value of all items makin ¢ Inyentory inclu@ ucts and Stock

Ordered. The total val
3.3.  Obsolete or Damagg

al
€ Invento%ﬁce. ‘\.‘Q)

identified in t%ﬁe but not included in the
: ged Stoc le'f be@troyed or disposed of by the
promptly after &)Qple’kké?
h€ parties ce&mir@he identification or classification of
Stock that\clgnno@ promptly resolved between them during

3.4.

be determided*ob ¢ or damaged stock.

y is entitled &%quin&pompletion to proceed with the disputed amount

e Buyer ir@’ne e&b? s solicitor’s or agents trust account to be accounted

parties a ew@ by the President or his/her nominee. The fees of the

determinatioQ_wQI be paid equally by the parties in advance to the President or his/her

nomine_el_k not so paid by a party within 10 days of the fees being rendered, the

dispute will be deemed determined against the party failing to so pay.

4. AFTER EXCHANGE AND BEFORE COMPLETION

4.1.  The parties must use their best endeavours to obtain all necessary written Consents
from all third parties that might be required in order to effectively transfer the Assets
of the Business to the Buyer on Completion. Without limiting the generality of this

clause:
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Sale of Business

4.1.1. the Seller will endeavour to obtain written Consents from the lessors to the
transfer of all of the leases of the Leased Assets to the Buyer. The Buyer will
on its part execute all such transfers as transferee and undertake to accept full
and exclusive responsibility for all obligations under the leases for the balance
of the terms thereof;

4.1.2. the Buyer must arrange and provide all replacement guarantees to the lessors

as may be required by them as a condition of their Consent;

4.1.3. if for whatever reason the Seller in unable to obt Consent or the
lessors or any of them do not agree to dischar
replacement guarantees then the Buyer mustfi
Guarantor on Completion provide all
(where a lessor will not so Consent tg
the Seller must then transfer tha the Buy: part of the
Assets of the Business. Thisisa S AuSe; Q‘* Cg;

4.1.4. the Seller will use its be

deavours to obtain all ne@ary ritten Consents
ey JAgreements Qﬁle @yer effective on
O ,é@

ays before 3 O@tion Date deliver to the
s of the @S’ ofi HBusiness that it requires the

to the assignment o

Completion.

4.2.  The Buyer must a (7

4.3. ge of signed\goun@rts the Seller will identify all Intellectual
twate and Infe@%ﬁo chnology used by it under licence in the
and the Selleréﬂ‘,}l us@ll reasonable endeavours to obtain all necessary
equired to@asfe -&%ssign all such licences to the Buyer. Where however
icences ¢ t h{&badily transferred or assigned, it will be the Buyer’s
exclusive r@_onibility to acquire such software licences or make its own
arrange& 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 must provide all information as may required

by third parties that have the benefit of any Guarantee in respect of any obligation of

the Seller to enable that third party to consider any accepting replacement guarantees
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Sale of Business

in the same or similar terms to the Guarantees so as to thereby enable the Seller on
Completion to obtain any Consent and any Guarantor to obtain a full and complete
discharge from those third parties of all such Guarantees.

4.5.  The Seller will after the exchange of counterparts of this Agreement provide the List
of Customers to the Buyer as per Schedule Eight.

4.6.  After exchange of counterparts of this Agreement, the Seller must continue to conduct

the Business in the usual and ordinary course but must not:

4.6.1. enter into any new Customer Contract without first n Buyer;

4.6.2. place any Purchase Orders for delivery after Comapletion exceptiith the prior

approval of the Buyer;

4.6.3. acquire any new Leased Assets except wi

0 M,
: enf, should ;?2’1?: eraggccur that

substantially and adversely afft i or the Value.Qz‘an Q_%;‘tﬁe Assets of

aware thereof, thq?ller t promptly give
could reasqhgbly @Lpected to reduce the

4.6.4. enter into any new Supplier Contrac

4.6.5. breach any of the Key Agreements
4.7.  After exchange of counterparts of this

Notice to the Buyer the
. W

value of the Busineg %, then th ye@y within 14 days of such

nt by givi <Cl'fe Notice to that effect. Upon

e Deposit to the Buyer in full.

K\

((? c?i(e,liver possession and pass full title to the Buyer in

the Busin nd&bf the Assets of the Business free from all Encumbrances

and will hw@_&er the control, title and management of the Business to the Buyer
absolute_@

52.  On Completion the Seller will provide to the Buyer duly executed transfers,
assignments and conveyances of all the Assets of the Business including without
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
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Sale of Business

reasonably obtained by the Seller. In respect of Information Technology, the Seller
must transfer all passwords and user codes.

5.3.  On and if reasonably required after Completion the Seller and the Buyer must each do
all other things and execute all other documents or instruments as may be reasonably
necessary to confer on the Buyer the absolute and exclusive title to all the Assets of

the Business including without limitation the transfer of all Motor Vehicle

Assets. This is a Surviving Clause.
5.4. On Completion the Seller will deliver to the Buyer s
might require for lodgement with any Regulatory
of any transfer of any Assets of the Business t

Buyer as the new owner of the Business i

copyright, Patents, Designs, Trade Marks
5.5. On Completion the Seller will provide to theiB idence of e't@ Cg;
nd the Assets of the Bus' é@' fr@ﬁy Charge or
S &

5.5.2. evidence that theg&harge or rance ha@ fq&'ﬁlscharged
5.6.  The Seller must exgemte i ransfers or \Er d%&ﬁnents so as to enable the

al rty transf té&’to \bhls is a Surviving Clause.

5.5.1. the release of the Busin

other Encumbrance; or

5.7. er will deliver to, the )éé Book Debts List setting out all
r by Cust @ as %Completlon The Book Debts are part

ts and are no&pclu@n this sale.
5.8. e Seller w@"‘de to the Buyer the Mobile Phone Contracts.

cther with all atlons will be transferred by the Seller to the Buyer

etion and @p %4&01 1 do all things and execute all documents in order to
te the tra of.

Buyer. Q"

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

bile Phone Contracts and the Communications to the

5.10.  On Completion, all Guarantors will be 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 contained, the Seller
will not be obliged to complete if all Guarantees are not fully discharged.

5.11. Notwithstanding anything elsewhere contained, the Seller will not be obliged to
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complete unless the whole of the Purchase Price is paid on Completion.

5.12.  All the Seller’s Guarantees must be discharged on Completion and replaced with
Guarantees given by the Buyer.

5.13. Where any Guarantees or any of the Seller’s Guarantees cannot be fully and
completely discharged on Completion, the Buyer must execute deeds of indemnity

with the relevant Guarantors indemnifying each Guarantor against any Liability after

direct consequence of any act or omission by the Buyer aft tion. This is a

Surviving Clause.

5.14. Notwithstanding anything elsewhere contained, t

Complete unless the whole of the Purchase Pricegi

ion.
5.15. The Seller covenants to the Buyer that on andafio it will sta@)cgssessed
as a bare trustee of all Assets of the for whatc@

i g reason not
% d the same f@ lute and
exclusive benefit of the Buye#ntil such Assets of the Q@me é{e fully and
completely assigned, transferr onvgyed to the B@ or@'ﬁ may in writing

)
%c’ @“

Clause.
6. EXCLUDED ASS
6.1.  Itis expressly a r will ret%gﬁﬂl a@b lute title in respect of the

direct. This is a Survivi

Excluded A h and every pa& reg\{éfh the intent that those Excluded
Assets rt of the i@% ofs@e Business included in this Sale. This

6.2. In Debts, the@fe @T be responsible for collecting these provided

at the Seller %@not @mmence Litigation or make any threat against any

in respect ebt unless 30 days has expired since Completion and

ller has ﬁéN @d the Buyer of its intention to commence Litigation to

recover the ]ieg?Debt This is a Surviving Clause.

6.3.  Where aglyjpayment is made to the Buyer after Completion which includes in whole
or in part any Book Debts, then the Buyer must promptly account to the Seller for the
Book Debt or any part thereof paid to it and provide full details of the Customer. This
is a Surviving Clause

6.4.  All Obsolete or Damaged Stock will remain the property and responsibility of the

Seller. The Seller will remove all Obsolete and Damaged Stock from the Premises

and destroy or dispose of the same at the Seller’s cost. This is a Surviving Clause.
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6.5.  Where the Buyer is to carry on the Business at the Premises from Completion, all
Excluded Assets must be removed by the Seller on Completion or within such other
time as the Seller and the Buyer may in writing agree and if not removed on
Completion or at such other time as may be agreed then the Seller will be deemed to
have abandoned those Excluded Assets and the Buyer may use or dispose of them as
it thinks fit without any liability to the Seller. This is a Surviving Clause.

7. PURCHASE ORDERS

7.1.  In respect of any Purchase Orders, the Buyer will be respon for these and

undertakes to the Seller to promptly pay for these Purghase Orders ey become

Q)

uyer exec all

upplier @C‘? ing the

is a SurV1V1 lause.

due. This is a Surviving Clause.

7.2.  The Seller will on and after Completion if
documents, directions, authorities and 1
Supplier to deliver all Purchase Orders to

8. WARRANTIES AND INDEMNITIES

8.1.  The Seller provides to the Buye i set out in % elve These

Warranties are made by the S yer as at Co 10 are all true and
not misleading in any way. This i ing Clausef? ‘\'.‘Q)
8.2.  Each of the Warraaties, 1 ted as a s \ate V@ranty in respect of each

ey
1on of any me@ade shall not be restricted by
2 from any other &ﬁne is is a Surviving Clause.

8.3. (*Clearly sta é’.‘herv@se each Warranty is given by the Seller
as is, as far as aware a comprehensive statement of all

e subject 1@&3 & Warranty. This is a Surviving Clause.
8. agrees to 1n Buyer and keep the Buyer indemnified from and

Liability sp any Claim made against the Buyer to the extent that
laim arlsqi'}(éﬂre om

any breach of any Warranty. This is a Surviving

Clause.

9. AFTEIE_,‘\ PLETION

9.1.  The Buyer will at its own expense take over and conduct the Business and to the
extent that involves ongoing obligations to Customers, Suppliers, Contractors and
Transferring Employees, then the Buyer will meet all those obligations. This is a
Surviving Clause.

9.2.  The Buyer will at its own expense fully carry out after Completion all outstanding

Customer Warranties. This is a Surviving Clause.
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9.3.

10.

10.1.

10.2.

10.3.

11.

11.2.

Initial:

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. This is a Surviving Clause.
CUSTOMERS’ GOODS, UNFULFILLED ORDERS AND ADVANCE
PAYMENTS

The Seller must provide the Buyer with a list of all Customer Goods as at Completion.

The Buyer acknowledges that as from Completion the Buyer hold Customer

Goods as a bailee for the relevant Customer. Such Custom re not included

in this Sale. This is a Surviving Clause.

The Seller will indemnify the Buyer and keep the B

in respect oaqby

ch gives risEl{o an

espect of @ﬁamage,

destruction or loss of any of the Cust , that Custom&t. This is a

act or omission on the part of the Seller prior

entitlement on the part of any Customer to 1

Surviving Clause.
On Completion, the Seller m eposit into a separate aot"\g}nt ti*'the Buyer’s
e total of all Advadiced PQQnents held by the
Seller at Completion. joi res requir n @account are to be a
i of the B : @nominees must sign all
. {@, o :
er will o Q e e@;d to be paid any Advanced
mer Goods, the ‘ﬂl%ecs\aﬁfe Advanced Payment, have been
d by the &ﬂer@d the Seller has been provided with
that deliveq.and@&ptance. This is a Surviving Clause.
brs &
EMPL S Q\\
b,

Hlgs rea ly required of it by the Buyer to encourage the

nominated bank an amount e

nominee of the Se

1T ployees and thereby continue to be employed in the
ss from C eti@‘ he Seller and the Buyer will make a joint announcement
to Employeq__?oout the Sale of the Business. Unless otherwise agreed, this
announc_:(@%t is to be made promptly after the date of this Agreement.
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 set out
in Schedule Three calculated up to the Completion Date and all such Employee
Entitlements of Transferring Employees as at Completion will be the responsibility of

the Buyer. If Completion does not take place on the Completion Date, this will be an
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11.3.

11.4.

11.5.

11.6.

11.7.

12.1.

Initial:

adjustment to the Purchase Price. This is a Surviving Clause.

The Buyer agrees and undertakes with the Seller that it will offer to employ the
Transferring Employees on substantially the same terms and conditions that they have
been employed by the Seller up to Completion. The Buyer will be solely responsible
for any redundancy payments payable after Completion in respect of Transferring

Employees. This is a Surviving Clause.

This is a Surviving Clause.
In respect of Long Service Leave, Annual sferring
rchase Price
ice Leav |Q‘nnu@;-‘-,:peave and
rring Employcees up to thﬂ:\’ébm%@f) date. This
S &

acknowle tha&calcula‘[ing the Long

is a Surviving Clause.
For the purposes of thi

Service Leave co ferring E ee@titlements, Transferring

Seitn S |
employrna? 1th@$eller are not to be included;
ents of Transfe_lli@

the Sell;&w h@f their entitlements are to be included;

entitlements_of T erring Employees with 10 years or more

gt
the Seller@ok@ entitlements are to be included. This is a

Clause. "g'\ {(,
NTS Aﬁo COMPETITION AND CONFIDENTIAL

ATIO T@%OMPLETION
The Seller cq_g%nts with the Buyer, in order to protect the Goodwill of the Business,

Employees with

ees with between 5 and less than

that thei r 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 the Completion;
12.1.4. 6 months from the Completion;

without the prior written approval of the Buyer. This is a Surviving Clause.
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12.2.

12.3.

12.4.

12.5.

13.
13.1.

14.
14.1.

14.2.

Initial:

It is intended that the primary restraint on the Seller is set out in clause 12.1.1 and that
clauses 12.1.2, 12.1.3 and 12.1.4 are separate alternatives and are to be applied in
order of priority until a valid enforceable restraint is constituted. This is a Surviving
Clause.

The Seller and the Buyer both agree and will not dispute that all periods of time and
the Territory area are reasonable in order to protect the Goodwill. This is a Surviving

Clause.

If the restraints contained in this clause are held to be voi sonable for the

protection of the interests of the Buyer but would be valid if part of t ording was
deleted or the period or the area of the Territory wa aints w111

with such modifications and/or reductions ne
enforceable. This is a Surviving Clause.
The restraints contained in this clause
restraint is unenforceable, it may be
enforceability of the other restrai

The Seller acknowledg s, in enteri to this?Agreement, relied on

Seller or @\ts b@ and upon the complete

@resentatlons in respect of the

a Surviving Clause.

all of the representati

, willing an@le omplete and the Buyer is for whatever

N
Complete @th
otice to Comp, % ﬂEBuyer requiring the Buyer to Complete at a date

er may at any time after the Completion Date

nty one (21) days after the service of the Notice to
ete on the er. & Notice to Complete must:

14.1.1. make@f’:t'lme for Completion of the essence;

14.1.2.s y the date, time and place at which Completion is to take place;

14.1.3. be signed by the Seller.

If the Buyer does not Complete on the date and time specified in the Notice to
Complete then the Seller may at any time thereafter serve a Notice of Termination of
this Agreement on the Buyer.

If the Buyer is ready, willing and able to Complete and the Seller is for whatever

reason not able to Complete then the Buyer may at any time after the Completion
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14.3.

14.4.

14.5.

Initial:

Date serve a Notice to Complete on the Seller requiring the Seller to Complete at a
date and time being not less than twenty one (21) days after the service of the Notice
to Complete on the Seller. The Notice to Complete will:

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 specifiedin the Notice to

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

this Agreement on the Seller.

In addition to the rights of termination set out ifisth ither party
terminate this Agreement by giving Notice of
affect if:

other par%'tk that

&
he Comple@)ate and no
>

&
14.3.2. the parties have despite r best endeavours been u; ‘@b thﬁgﬁin Consents
&

.
eements. ,::-}b‘

greement co ence of:
after bein Q\?Ve With a Notice to Complete,

q‘% é’*’
&ﬁf iegﬂnation,
%ﬁa'lm d%mages from the Buyer. The Seller will
rom the Dsegﬁi tl‘ﬁahmages it has sustained. Where the Buyer
t of dama@\.@uf @'by the Seller, the Deposit will continue to be
e Seller’s soli ‘% or @,ent until the amount of the Seller’s damages have

14.3.1. Completion has not taken place wi

Notice of Termination has been serv

ined. T lic#or~or agent will be entitled to invest the Deposit with a

The interé-‘wil& paid as between the Seller and the Buyer in the same

proportions Q_t.% Deposit. This is a Surviving Clause.

In the e\_z@ at the Buyer terminates this Agreement as a consequence of:

14.5.1. the Seller failing to Complete after being served with a Notice to Complete; or

14.5.2. the service of a Notice of Termination; or

14.5.3. any failure on the part of the Seller to obtain the Consent for the assignment of
any Key Agreement,

then the Buyer will be entitled to a full and immediate refund of the Deposit. This is a

Surviving Clause.
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14.6.

15.
15.1.

15.2.

16.
16.1.

16.2.

16.3.

Initial:

Either party 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.

PUBLIC POLICY

It is not the intention of any of the parties to break or contraven@iany provision of

public policy or Laws and none of the parties believe that e terms of this

Agreement constitute such a breach or contravention. This is a Survivi lause.

for any re

If any one or more of the provisions contained in

lidity, illegality or

S Agreem@- ut this
nenforce@ovision had

held to be invalid, illegal or unenforceable in a
unenforceability will not affect any othe
Agreement will be construed as if such 1

never been contained herein. This is a Sur¥V

THE PREMISES {:}
trapsfer the Pren@ L@‘to the Buyer or

¢ Buyer tgé er @ new lease with the
S
>
Where there is té{be a tiansfer e Premis Q‘!fase@ Seller and the Buyer will do

juired and provigliﬂ reﬂ\ d information as may be needed

On Completion the Seller wi

surrender the Premises Jsease to e

en conse;1 th&\)@ssor of the Premises to the transfer of
the Buyerqn the @s that, upon the acceptance by the Buyer
ons of the@ge \&r the Premises Lease from Completion, the
release the r fr@ any further liability to the lessor in respect of
at might @n 0 Q'b obligation arising after Completion.

the lessor éﬂtinq%‘nsent to the transfer of the Premises Lease to the Buyer,
the Seller andyth€ Buyer will on Completion execute a transfer of the Premises Lease
to the ]@ . The Seller will execute as transferor of the Premises Lease and the
Buyer will on its part execute the transfer as transferee of the Premises Lease and will
undertake in such form as the lessor may require and to the Seller that, as lessee, the
Buyer accepts full and exclusive responsibility for all liabilities and obligations under
the Premises Lease from Completion for the balance of the term of the Premises Lease
and where applicable including any extension of the term or further term of the

Premises Lease.
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16.4.

16.5.

17.

17.1.

18.
18.1.

Initial:

Any Guarantor of the Premises Lease is 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.

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 Bfemises, surrender

the Premises Lease effective on Completion. subject to the

with the lessor on such terms as the lessor and the B

DENIAL OF MERGER OF WARRANTIES

None of the covenants, Warranties, representati kings her ntalned
shall be deemed in any way to merge in ¢ C discharge he payment
of the Purchase Price, any moneys or any‘#istalmefitithereof or e t er of the

Business or any of the Assets o any other a @' ne pursuant
hereto. The intent of the is 4that all of @co@aﬂts Warranties,
representations or und reement to be binding upon
the parties except ntrary int@}h c@y expressed limiting the
period during w ts Wam@! re@ntations or undertakings are

binding and

tr%

In writin ugneﬁhf the party sending it, addressed to the
ress or fae@hle er or email address set out below or to such

ess or facsim é‘é&mb%or email address as a party may from time to time

e other. %\%
ed by preéd p@f served by facsimile to the recipient or by email to the
recipient at t@_?spectlve address or facsimile number set out below:

(a) Q}Seller:

Company Pty Ltd

1 Sydney Street Sydney 2000
Attention: Bob Brown

Facsimile: 02 9898 7897

Email Address: rodney@email.com.au

(b) The Buyer:
ABC import Pty Ltd
1 Perth Street Perth 5000

\&y be served personally on any director of the recipient
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Attention: Bob Brown
Facsimile: 01 95556666

Email Address: rodney(@email.com
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 (3rd) day after the date

of posting (whether received or not). If a Notice is served by facsiffiile or by email, it
the recipient. A transmission report generated by the fa€§imile machine®f the sender
or the email record of its being sent will be conclus
email was sent on the date shown on the facsimi
19. CONFIDENTIAL INFORMATION
19.1. The recipient of Confidential Information: - i éﬂ! covenants to

e

accounting advisors any Co ialeInformation dlsclo%f%o it nghout the prior

iving Clau$e) QQ‘

l(;é% th@scloser only to use the

ose it was ¢iselos no other.

11 information of @tso V&(md or nature that is disclosed
by one part is presumegddto be&@ Confidential Information of the

disclose ipient is ab&% pr@to the contrary. This is a Surviving

Q}

n@ clause continue to be fully binding upon each

of the%parties and full orc@k against each party by the other notwithstanding
etion has Q§ r where Completion has not occurred, then
1thstand1n t on&%‘other of the parties has terminated this Agreement. This

isa Survw@ﬂause

19.5. After Gémpletion the Seller undertakes to the Buyer not to disclose or use any

19.2.  Each recipient of Confi
Confidential Info
19.3. Unless otherwise

19. of conﬁde

Confidential Information about the Business for any purpose whatsoever other than to
meet its lawful and proper obligations. The Buyer as from Completion has the
exclusive right to use all Confidential Information about the Business and Assets of
the Business as it thinks fit and nothing in this Agreement prevent or limit such use.

This is a Surviving Clause.
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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
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 will on request from the Seller after Completion give the Seller access to

all Confidential Information and Business documents as the Sell@k may reasonably

require in order to meet any Liability, Australian Taxation igation tax and

comply with any statutory obligation, enforce any or defend any Cla

d Liability. Thisc'sﬁa
A\

&

igned cou@arts of this

gainst any

third party or defend any prosecuted or dispute
Surviving Clause.

20. INSURANCE POLICIES

20.1. The Buyer acknowledges that as fro

Agreement it will be the Buyer’s responsibility e out all su hﬁnsurégga policies
over the Business and the Asse i necessary toq\%\ecggﬁﬁterest as the
Buyer. QI-Q QQ“'

20.2. The Seller must maintaj icies that it cirre as over the Business

nd includin m lg%n. The Seller will on or

entitled @gﬁrzf@l such policies. This is a
&

of or under@s&@'\@em are assignable by one party without

wl@'rty. A party may withhold its consent in its

21.

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

necessary or@%enient 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 to 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

Jh\b
as a gom% cem

iving Cla@-

that the su is GST free
rviving Cl lﬁe’ Cg;

If for any reason this Sale is ng ¢ ATO as GS@be th€ supply of a
y to the Sell@ith'q%urteen (14) days
sale is co orrespondence or an

nt of the @’ T\'@Seller in that event will
10n to suc@&&me@ tax invoice in a form which

complies wi ct and the regu _&t'@\s is a Surviving Clause.

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

and the consideration is exclusive of GST.

going concern, then the Buye
after the Seller’s liabili

assessment from the

The pa at all pa S m@!.e under or pursuant to the terms of this
sive of GST, , @ex‘[ent that any supply made under or in
is Agreen@s a le supply or is assessed as a taxable supply,
eration for tha %pl (d)rlmary amount”) must be increased by an amount
ount”) eq@\) t mary amount multiplied by the rate at which GST is
ed in res upply. The recipient of the supply must pay the GST
amount to %ppher 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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26.
26.1.

27.
27.1.

Executed by the parties as an Agreement on the

SIGNED BY
Company Pty Ltd
ACN 111 222 333 pursuant to
Section 127 of the Corporations Act
in the presence of:

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 have
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.

JOINT STATEMENT

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
GOVERNING LAW
This Agreement shall be governed by and construedhi dan ith the la f

ing Clause.

the State or Territory in which the Business is pr

Signature of Witness

Print Name:

SIGNED BY
ABC im Lt
ACN 222
orporations.
cof:

20 ) Director
&

Print Name:

Initial:

Q‘ Director/Secretary

Print Name:
O
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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 Assetsj@f the Business, in

d to deal with

quity free @1

the possession of third parties that are contractuall

those Assets of the Business as directed by the Sgller;
(c) be transferred by the Seller to the Buyer botiii nd i
Encumbrances and other interests whats

=

2. The Seller has full power to sell the Businesssan sS the Busin@hd every
part thereof to the Buyer and the Buyer n acquire ]'.1‘5 11 legal and
beneficial ownership of the Business and t¥ 8701 the Busi eﬁeq_—éﬁi clear of
any Encumbrances or other thir, i X ..:3* Q{j"

3. This Agreement has been dul the Seller a@ae r and is a legal,
valid and binding agr against l%gﬁthe,éﬂer and the Buyer in

th thg N O
accordance with thg ‘;:I
| S N |

4. The Business arid¥he ASs e Busmeé(% de part thereof shall remain to
and on Com i ietly received,_l;f'@, e Qéﬂ and taken by the Buyer and the
benefit

cceived a&@et‘)@cordmgly without any interruption or

ller or any Person @ling by, through or under the Seller.

ntractual k@%ﬁﬁ\b& been served on the Seller in respect of any

e Assets of, i‘;é‘ Buginess which might materially impair, prevent or

interfere Qﬁe $of or proprietary rights in that item or give rise to any

o terminat de@ﬁm agreement included in the Assets of the Business.

6. All Intellec <’-f")roperty owned by the Seller and used in the Business is included in
this Salg\ s 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
completed so as to comply with all matgg

material respects a true, correct and fair Ve s of the BL@SS including

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

applicable accounting standar true and fa@w the profits and

losses of the Business a, ere prepar toQ

The Seller is the exclusi i i @sed in the Business.

ng ofgts operatio d&%nducted the Business in the
¢ at the Premises, W
The Selieth the Pre "'&K ,Sli 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
Nz 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 the

between the Seller and third parties that relate to thefBus of the Assetﬂbf
the Business are in good standing. "?'\D
The Seller is not a party to any agreeme e he benefi hich is
included in the Business or the Assets of the hich it or a@ther party is
in material default or, but for the require notice or | ﬂé&of %@ or both,

i between th@te f(tyﬁ Agreement

that could r@t !@Qfault under any

further a &@ n@ﬁdertakes to notify the
*:S‘*

agreements or arrange

Buyer promptly of:

(a) ircu nces whlé(lifﬁﬁg}@ad to a default under any
angements; and/(lf';:’ *3\
(b) her party &y su@.agreements or arrangements.

angementsq;’latl the conduct of the Business have been
length andﬁ"% @“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_@\l@ 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 of this Agreement and Compl€tion, do or omit to

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 comp
(c) the Licences are current and in good Q/? cg:)
ction the Bu.q\’f%!ss Q_ffﬁe conducted

course of busineSSﬁé qQ"'

27.  Between the date of this Agre
by the Seller in the ordinary an
28.  Between the date of this Agree

ra ver any of \AS @f the Business other than
¢

o
be in the or%';@y c@ of Business and on normal
§ UV ¥

Completidu the er will not acquire,

dispose of or createg

29. \greement @Co{rgkletion the Seller will process all Work-
y manner. \}, ﬁ:}
30. of this Ag en & Completion the Seller will not enter into or

orders for P@u&ets (Q}er than on usual terms in the ordinary course of
N
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

n the Busi )

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.

34.

35.
36.

37.

Initial:

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.

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.

All Unfulfilled Orders are deliverable within nine (9) months of C

letion.

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
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 breack

(b) the Seller holds all necessary permit:

@0-%91&11 Laws
in order to carry on the B SS; &3‘ é’

with any 0ffenc&%de@'l‘:'}r,I Environmental

© S
any#eircumstanc @'tlvw practice in the Business

ly ad to a p@%ﬁn @ or any future breach of any

N

(c) the Seller has not been
Laws; and

(d) the Seller is

that is reas

Envir
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PART B - CUSTOMERS

38.  The List of Customers provided by the Seller to the Buyer on Completion is a true,
complete and accurate list of such Customers immediately prior to the date of this
Agreement. The Seller is not aware of any circumstance or event that could cause any
Customer between now and Completion to cease being a Customer or to substantially

reduce its orders with the Seller.

39.  There are no major Customer complaints, Claims, Litigation or pf@§ecutions pending
that in any way relate to the Business or any of the Assets of
40.  The Seller is not aware of any circumstances and has n
the Customers will cease using the services of the 1 uyer acquis@
the Business.

41.  All Unfulfilled Orders will be in good standiag

old itself o all of the
11 of the Suppliers gﬂ; past and
whom the"Seller has pm\%usl dealings in

llerls successor to@Bu&Ss and the Assets
O @
A
e by Buyer the T V\{’ troduce the Buyer to all
: W -
such Persons an 11 su ings reas@ n@sary to be done by it in order

o
ill will pass to ﬂ\\@u}@(ﬂ the Seller will, if required, join
with th ing a public @e ia%uning Customers and Suppliers of the

in such formgs, the r may reasonably require.

N
wthe Seller w@.'bas o the Buyer all Customer orders, Customer

42.  As and from Completion the Buyer wi

Customers of the Business both past and p

present and to all other Person
connection with the Business

of the Business.

43. After Completion i

44.

and all other @sto r correspondence and Customer communications

the Seller has v d after Completion the Seller will promptly pass on

h communéﬂon@’nch it receives to the Buyer.

45. On Complet'Qgghe Seller will provide a list of all Advanced Payments received by
the Sell Qore Completion. The Seller warrants that the Advanced Payments as set
out in that list are all the Advanced Payments received by it and held for Unfulfilled
Orders from Customers.

46.  All Creditors have been paid in accordance with the usual terms of payment and there

are no disputes with them that have not been disclosed.
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Sale of Business — Schedule Twelve

47.

Initial:

The Seller warrants to the Buyer that:

(@)

(b)

(©

all Customer Contracts are in good standing and that the Seller is not aware of
any circumstances that might reasonably cause the Customer not to pay or be
unable to pay any amount when due under the Customer Contracts;

all Customer Goods have been properly, safely and securely stored and

packaged;

all Product Warranty Claims made by Customers under C@Stomer Warranties
have been disclosed and the Seller has also disclos

outstanding unfulfilled obligation as at Completiog in respect o

Warranty Claim.
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PART C - LIABILITIES AND SOLVENCY

48.  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
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 not:

(a) gone into liquidation;

-b

ations Acﬁl (Cth)
eller; and

«~2‘~"‘<'

angements b1nd1r%%o eller (including

(b) passed any resolution to be wound up;

(c) entered into any schemes of arrangement;

(d) received any demand under Section
that has not been satisfied in full; o

(e) received a Summons for the windin

(f)  become insolvent.
50.  There are no long term contra

arrangements with Tra

any of the Assets o have not b l@sclosed to the Buyer and
there are no ¢ ements s <thg@ Completion relating to or
affecting th Qtalnlng any o eﬁls sual or other materials relevant
toani i f the Bus tha‘s@ave not been fully Disclosed.

n issued or m‘.}lrea to be issued against the Seller to wind it

has been@ken & is threatened to be taken to seize or take
of any of the ts oQt,he Business.

rring E ) or rela o ctmg the Business or

51.

no unsati Ju nts against the Seller nor has any writ of execution

ssued agaléﬂa @r or any of the Assets of the Business.
53.  The Seller 1sql_<:l:lsubject to administration pursuant to Part 5.3A of the Corporations

Act. _k{}

54.  No receiver or receiver and manager has been appointed to any part of the Business,
the Assets of the Business or to any other assets of the Seller and there are no
circumstances justifying such an appointment.

55.  The Seller is not:

(a) a party to any Litigation or arbitration in respect of the Business, the Assets of

the Business or the Transferring Employees;
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(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 nor is a party to any Litigation brought by any Regulatory
Authority.
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 Sellefin relation to the
Business and Assets of the Business:
(a)  which are due and payable have been paid by the final date for ent by the
Seller; or
(b)  which are not yet payable but which bec ect of activﬁk:s of

the Seller prior to Completion, will be pai . &Q'-

58.  As far as the Seller is aware neither the y other Sta Federal fiscal
authority is, as at the date of this ICting any ié@sti e@ into all or
any part of the Business nor eller have any reas&é\o b, e that between

the date of this Agreement and

any such gglg@% will be conducted.

akes to,netify the Bu@@ r@ if between the date of

The Seller agrees and u

this Agreement le ecomes a@ oﬂé}f such investigation and/or
any events, f; ircumstances whi ;}§v,e rise to any such investigation.
59.  The Key Agre current an ood ding. The Seller is not aware of any

breach o
60. nd other quemtory taxes payable in respect of any

or hich the SQller is me to pay Stamp Duty or other taxes have as far

g
er is aware and fully paid.

61. reements wi n@tors are in good standing and there is no Litigation or

atened L1t1 nin rgspect of those Contractors.

62.  All Info n Technology has been properly maintained and is, insofar as it forms
part of 'ghe Assets of the Business, suitable and capable of performing its required

functions in the conduct of the Business.
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PART D —- TRANSFERRING EMPLOYEES

63.  The Seller has made such employer statutory contributions to a complying
superannuation 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 ave (including

any loadings), Personal Leave and Long Service Leave accrued for eaCliEmployee of
the books -qhd

Q
d all employment

ed by a Qpplicable
&

the Seller as at the date of this Agreement is co
records of the Seller in respect of all Transfeysi

related records have been properly maiata

Legislation. )

65.  No amounts other than those reflected in s records ﬂge eggng to the
Transferring Employees as at C i nan the amo@acb etween the
date of this Agreement and Co . Q'I'Q qQ"'

66.  The Seller has compli S materialé"&bligqéﬂs and duties to the
N

Transferring Emplg nder any \éen@ award, Legislation or
otherwise and al ments hay, n hen due.
osed to the Buy; ﬁhe r has not given any commitment

Or not) to &&as%gupplement or vary the wages, salaries,

¢ loading, dong e leave, personal leave or any other

pensatiom@% eﬁ of any Transferring Employee beyond the

d entitlement%(@wn Q}he Seller’s records.
ee

ate of thi@‘r Q

, none of the Transferring Employees has given to the
or receive m eller any notice of termination of employment or are in

67.  Exceptas h
(wheth
al L

the process Q’_%ing dismissed nor does the Seller have any reason to believe that,
betweer_l_,k@Qdate of this Agreement and Completion, any of the Employees will give
any such notices or will be dismissed. The Seller agrees and undertakes to notify the
Buyer promptly between the date of this Agreement and Completion of any such
notices and/or any events, facts and/or circumstances which might give rise to any

disciplinary proceedings against any Transferring Employee.
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69. Except as has been Disclosed to the Buyer, none of the Transferring Employees has
been the subject of any warnings or disciplinary action in respect of which the Seller
intends to institute a process of dismissal or any disciplinary action by the Seller in
respect of their employment.

70.  As at the date of this Agreement and apart from Employee Claims (including workers
compensation and/or common law claims) identified in the Disclosure Letter, the

Seller is not aware of any Claims or facts, circumstances or events'ghat could give rise

to any Claims brought or which could be brought by any E Past Employee

relating to his/her employment in the Business.

71.  Unless disclosed to the Buyer, the Seller has n

share 1ncen<,t§e

scheme or"j‘other

ith any @nsfemng
)r service asr '%gﬂth any of

uyer

scheme, share option scheme, bonus sche
Employee incentive scheme in respect Q
Employees.

72.  The Seller is not a party to any written e

73.  The Seller is not involved in afndh aware of any pre@cquﬁnances which are

likely to give rise to a %Spute or negotiation

nce with a de ugbn or association of trade
< DY

ody mployee Q

74. As far as th are it has comEL@m

e, *industrial &fd Q\code of conduct in respect of the

‘-- e

s Maintained ate records and all statutory records required in

regarding a Claim

unions or organi

of its material obligations under

the employme &feaQ,Transfemng Employee.

is not a agreement with a union or industrial organisation in

t of the Tr rrl@mployees

77.  Between th@% of this Agreement and Completion the Seller will not engage any
new E&.ﬁl‘p ee or change the terms (including remuneration) of any of the
Transferring Employees unless the Buyer first consents in writing;

78.  Any Claim which might be made against the Seller by an Employee or Past Employee
or third party in respect of any accident or injury is covered by Insurance for the full
amount required by Legislation and has been promptly notified to the relevant insurer.

79. The Seller has maintained proper and compliant O H & S procedures, practices and

records, all of which are in accordance with all applicable O H & S Legislation.

Initial: Page 11 of 12



Sale of Business — Schedule Twelve

GENERAL

80.

81.

Initial:

The facts, statements and reports referred to or set out in the Recitals and Schedules to
this Agreement will be true and correct in all material respects on Completion.

Between the date of this Agreement and Completion the Seller will not do or omit to
do anything as a result of which any of the Warranties would not be true on

Completion.
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