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Sale of Business

AGREEMENT FOR SALE OF BUSINESS

THIS AGREEMENT MADE THE DAY OF 20

BETWEEN: Company Pty Ltd ACN 111 222 333 a company duly incorporated
and registered in New South Wales and having its registered office in
that State at 1 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 havi istered office in

that State at 1 Brisbane Street Brisbane 7000 (the “Buy

WHEREAS: ﬁb
A The Seller is the owner of and carries on the b ess”) as E];E%ribed
in Part A of Schedule One.

B The Seller wishes to sell and the Buyer

&
Business %ﬁct to and on
¥ 5

these terms and conditions.

THE PARTIES AGREE AS FOLL

1. DEFINITIONS AND INTER S
unless t}%@(f?texqt.\\&erwise requires these
meaning%('%» ‘s'}:.r

“Advanced Payments” 1 deposits, prepa ts gavance payments made or paid
on account @Jnfalﬂugh Orders as at Completion and not

1.1.  In this Agreement and

words and phrase

S agreement. \C‘:-"
s annual leave ithih:a}e meaning of Part 7, Division 4, Subdivision C

Act 2009 (C@ .g:g(f

Shihe follow
« usiness” S al@ the following:

S ¢
(i1))  the Plant a@‘quipment;

(iii) Unfulﬁﬁ@omers;

(iv)  Work in Progress;

oodwill;

(V) the Business Names;
(vi)  Stock Ordered;

(vil) Raw Materials;
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Sale of Business

(viii) 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;

(ix)  the List of Customers;

(x) the list of all Transferring Employees;

(xi)  all information and data relating to the purchasing, distribution, marketing, promotion

and Sales of the Products in the Business;
(xii) the Key Agreements and all agreements and arrangements the conduct of
the Business including but not limited to agreements and/or arra ents with
®
siness and%\vned

Designs %Qind

the Busi@
(xv) all current Mobile Phone Contracts; Q"

o]
(xvi) all Information Technology ow y the Seller and used in t@u%’si&g&

(xvii) all Inventory not already inclu

Customers or Suppliers;
(xiii) all Intellectual Property used by the Seller in t
by the Seller including all Trade Marks, Patea

(xiv) all software owned by the Seller and used

e; and
(xvii1) all Communications,
but does not include the E ets. Q
“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. =, G:I-
siness con d ¢ Seller, as a going concern described in Part
¢ including t@sets f the Business described in Part A of Schedule Two
SN
N O

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

form or in electroni@%\ that in any way relate to the past, present or future conduct of the

Business and ir_l& but are not limited to:

(1) all registers of the Business;

(1)  the Key Agreements;

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

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

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; and

%) 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

on Date through any failure,
ompletion Notice will require

@“ not-le,s than 21 days after the date of service

of the Co 1 the offices Q‘f;,ée @/ giving the Notice or at the office of the

solicitor o arty. Suc@a 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”;

ignated, ibe&r 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 that provides contract or consulting services to the Seller
that in any way relate to the Business.

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

“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 ers 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

ich are still ¢ lnzzhe ers.

ch Completion occ@ =

S, facsnn um@and email addresses

"\
sum fo é{ o@a Purchase Price and will be

f signed countssgﬁs 0 Agreement by bank cheque into

respect of any Sale or supply of Produc
“Completion Date” means the date u
“Communications” means al
used in respect to the Busi

“Deposit” means the s

icitor or ess @nt and be immediately accountable to
N Q’u
ns registes@nd ¢ Designs Act 2003 (Cth) or unregistered.
mation” meé&ﬂ ir@,rmation disclosed by the Seller in writing to the
at

osure Lett any way to the Business.

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

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

“Dollars” means Australian Dollars.

“Due Diligence” means all:
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Sale of Business

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

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

about the Seller and/or the Business.

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

ate of this

»

QO
oyees to Pékonal

tion as a@a ate of

employees employed by the Seller in the Business immediately before t

Agreement and where applicable included Past Employees.
“Employee Entitlements” means all entitlements of,

Leave, Long Service Leave, Annual Leave and Stz

Completion.
“Encumbrance” means where applicable any mottgs jlarge (whethe @1 Qot%)atmg)
pledge, lien, adverse Claim to ownershjgy®ption to purchase, restr1ct1K&b0V as to

transfer, bill of sale or any other secur

oes got include the@es QQ?nng agreements

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

Premises or any licence to

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

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

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

“Goods, Wareﬁk@ 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).

“Guarantees” means all guarantees and/or indemnities given by the Guarantors in respect of
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Sale of Business

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 and including

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

“Instalment” means, where applicable, any instalment of the Purch here the

Purchase Price is to be paid by instalments.

e Business
*

recogni%&?y Law

including but not limited to copyright recogniseq ight Act 1 Cth) or any

“Insurance” means all policies of insurance taken out 4 jon to
Business Assets and/or any activities of the Business.

“Intellectual Property” means all forms of intekle

other Legislation in all works, pictures, plans, 2S1 drawings, @bsites and

artwork of whatsoever kind of natur i used in the

Business and owned by the Seller, al ndqq'hed by the Seller,
all intellectual property used i i ed by the.S¢ler @ecognised under the

@ @ owned by the Seller and
all Trade Marks that are , in @Busmess.

X
ompletion; *"\r \:l-
he Seller b@ot d&ered as at Completion (but only to the extent

tock Ordered &beer{e}vmced to the Seller);

S
roducts at pl
(V) ts in store etion that are not Ordered Products;

(vi)  Unfulfilled @Qs where work thereon has commenced.

“Inventory Pr_I&E:} eans the total price payable by the Buyer to the Seller for Inventory.
“Key Agreements” means all agreements listed Part C of Schedule One.

“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, 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, authdfities and consents

which are held by the Seller or by any Employee and are necessar ble in order to

conduct any activity forming any part of the Business.

“List of Customers” means the Customers of the Seller 1 di1 priogto the date 06 iS
Agreement as listed in Schedule Eight. &
“Litigation” means any civil or criminal proce of Aus@z and, if

world in w the Seller is
& P
ce Leave accrued to Tran@lnﬁ&ﬁloyees as at
> &
hone con S i name of the Seller

s in the ordi \Xl uﬁ of the Business.

otor 1cles desc éﬁ' in @edule Five, all of which are

nd used in the BE{@SS sZ\

DY one party e ob@r pursuant to this Agreement.

applicable, in any court of competent jurisdictio

a party.

“Long Service Leave” means Long S
Completion.

“Mobile Phone Contracts”

ns the
which phones are currentl
“Motor Vehicles” mea
owned or leased by
“Notice” mea

“Notice t s a notice gs.\gn b@& party to the other requiring that party to

NS

ination” me &'\a IQ}CG by one party to the other giving notice of
S Agreem@ -.EE)

“Obs Damage@ckﬁﬁmans Raw Materials, Work in Progress and Products that
are not fit for use OQge otherwise unmerchantable. Any Raw Materials that are over twelve
(12) months olg_{g‘)a 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 completed 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.

“Patents” means all patents owned by the Seller including patents pending which are used or
intended to be used in the Business as listed in Part F of Schedule One.

“Person” includes any company, entity or individual.

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

“Plant and Equipment” means all plant machinery and equipme spare parts and

components relating thereto, motor vehicles, computer equi ipment and
furniture used by the Seller in the Business and includes al t
and equipment, furniture and fittings and spare parts inclmei set out in Sc'l% ule
Nine. Qg'-

“Premises” means the premises at which the 1 n the Bust% being the

premises described in Part D of Schedule One.

hee
F of Schedu ‘E%e 1€ the current
W

> &

“Premises Lease” means the lease d ed in Part

lease of the Premises.

“Products” means collectivelygall the pr goods and ice%";ﬂfered as products for

upplied b@%o the Customers in the

NS
eing the @ cts@;ds and services described in
Y &
LV

of Ten T and\@pllars ($10 000) including the Deposit

Sale or hire to Customers
ordinary and usual cou

Schedule Four.

N
s all 0rde@ac 6& the Seller in the ordinary course of business
ani,nvoiced to the Seller at Completion and therefore

ork in Pro@. {j@

“Raw ials” meaé-és &ompletion all raw materials, components, spare parts,

ingredients or cons@%es normally used by the Seller in the ordinary course of the Business
and which have__@g? invoiced to the Seller by the Supplier (whether delivered or not).
“Regulatory Authority” includes the Australian Competition and Consumer Commission,
the Department of Fair Trading, IP Australia and any other local or State authority or
department that in any way regulates any activity of the Seller conducted in the Business.
“Restricted Activities” means after Completion:

(1) the carrying on 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
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Sale of Business

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;

(iii))  approaching any Customer with the view to inducing that Customer to cease to be a

(iv)  carrying on during the Period of Restraint in the Territoryeither alone
any other Person or being concerned with or interes

that carries on business in the Territory in comp

iven by the Seller that i ‘&" elate to the

guagantees are de@b @Tsted in Schedule

“Stocktake” means the st nvefitery to be c cte@ the parties immediately

by the Buyer.

“Sale” means sell, transfer, assign, dispose of, cg

“Schedules” mean the schedules to this Agreemer
“Seller Guarantees” means guarante
Business or the assets of the Busines
Twelve.

prior to Completion for tifying t {sﬁle ontents of the Inventory.
“Suppliers” that supply _{@wtk W Materials or services to the
Business. Q\

s the supply@ t out in Schedule Ten.

sa clause».@rt /@'ﬂghts and/or obligations on the parties which
ment expres %ésﬂated(ép e Surviving Clauses and they survive where
rmination eement or, if applicable, if this Agreement is not
term rvive Con@ho@d will not merge in Completion with the intent that the
parties shall contlan];_Q\ave both rights and obligations enforceable against each other.

“Tax Invoice” _@ s an invoice issued for a supply under the GST Act.

“Territory” means the area described in Part G of Schedule One.

“Trade Marks” means all registered trade marks and trade names registered by the Seller
under the Trade Marks Act 1995 (Cth) or unregistered and which are used by the Seller in the
Business and are listed in Part F of Schedule One.

“Transferring Employees” means only those Employees of the Seller as set out in Schedule

Three who agree to take up employment with the Buyer from Completion.
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Sale of Business

“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 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.

“Website” means the website or websites that the Seller owns and which is/are 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
heirs, legal personal representatives, assigns and su

this Agreement to a party that is a corporati

assigns and successors in title. Any refergn r include genders
including the neuter gender. Any refereng ‘ includes thcﬁral and vice
versa. All headings and clause numbe out this Agr er&’%ve been
inserted for ease of reference detine, limit meaning or

interpretation of this Agreeme

reference to any@ n@i’es any variation,

t thereof. e".::All éﬂals, appendices and

ent. Any \Ies@used in this Agreement

tons Act %(Ct@as unless otherwise defined,
the same me i Agreement as i, h@ n orporations Act 2001 (Cth).

OF THF%\@SIIE’QSS

e Buyer aant e @er purchases from the Seller free of all
d any adv@ n whatsoever the Business 1nclud1ng all the

amendment, re-enact
Schedules form p

which is define

2.2. ime to timﬁg‘fd a@'ﬁmes after Completion the Seller will at the request of the
Buyer or an son deriving title from the Buyer execute for no fee and do all such
lawful t ﬁ assurances, assignments and things for further and more perfectly
assigning, transferring and assuring the Business and the Assets of the Business and
every part thereof to the Buyer. This is a Surviving Clause.

2.3.  Until such transfers, assurances and assignments have been completed, the Seller will
hold the Business and the Assets of the Business and every part thereof so remaining
untransferred unassured or unassigned upon trust for the sole and absolute benefit of

the Buyer. This is a Surviving Clause.

Initial: Page 10 of 27



Sale of Business

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
powers as trustee of the said trust.

3. PURCHASE PRICE, DEPOSIT AND OTHER PAYMENTS

3.1. The Purchase Price for the Sale of the Business includi Assets of the

Business will be paid by the Buyer to the Seller or as the Seller may 1 iting direct

as follows:

uyer will f)%y the
tion, be d ted into

nd account@o the Seller

and paid Q@o%@ in this

3.1.1. On exchange of signed counterparts of
deposit by bank cheque which will
the trust account of the Seller’s s

on completion or otherwise acco

agreement; Q(j(,
3.1.2. on Completion the Bu ill'pay to the Seller or@he r may in writing
direct by bank of the Pu%ﬁﬁe Pé@ being the amount of
» 9
N
3.2 y the Bu <<5'n letion. In order to calculate
1mime y prior to Completlon the Seller

making upsthe In ry including all Raw Materials, Work in

and Stoc@ ’&Q\:’T he total value thereof will be the Inventory

T Damage e identified in the Stocktake but not included in the

ory. The leqq}'%amaged Stock will be destroyed or disposed of by the

Seller at the %_%r s cost promptly after Completion.

34. Any dis between the parties concerning the identification or classification of
Obsolete or Damaged Stock that cannot be promptly resolved between them during
the Stocktake will be determined obsolete or damaged stock .

3.5.  Either party is entitled to require Completion to proceed with the disputed amount
paid by the Buyer into the Seller’s solicitor’s or agent’s trust account to be accounted

to the parties as determined by the President or his/her nominee. The fees of the

determination must be paid equally by the parties in advance to the President or
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Sale of Business

his/her nominee. If 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:

4.1.1. the Seller will endeavour to obtain written Consent lessors to the

transfer of all of the leases of the Leased Assets o the Buyer. Buyer will

on its part execute all such transfers as trans
and exclusive responsibility for all obligati ses for the B%Lance

of the terms thereof;

4.1.2. the Buyer must arrange and prov cple t guaran@ the lessors

1 the lessors

discharge @Gu@ﬂees and accept

replacement gu uyer must eq@ by the Seller or any

4.1.3. if for whatever reason t

ide all fun e@ to pay out those leases

N
@sfe@‘ischarge the Guarantee) and

iégset to the Buyer as part of the

4.1 ill use its besk\p

ignment qﬁ. @ Agreements to the Buyer effective on
mpletion. g\ Qj\

uyer must atﬁt se 7) days before the Completion Date deliver to the
all transfeéﬁd @nments of the Assets of the Business that it requires the

Seller to exe@te as transferor or assignor. The Seller must execute these as transferor

s to obtain all necessary written Consents

and deli_:;& ese to the Buyer on Completion.
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Sale of Business

4.3.

4.4.

4.5.

4.6.

4.7.

Initial:

Promptly after exchange of signed counterparts the Seller must identify all Intellectual
Property, software and Information Technology used by it under licence in the
Business and the Seller must use all reasonable endeavours to obtain all necessary
Consents required to transfer or assign all such licences to the Buyer. Where however
such licences cannot be readily transferred or assigned it will be the Buyer’s exclusive
responsibility to acquire such software licences or make its own arrangements in

respect of software and Information Technology. The Buyer willlnot be entitled to

terminate this Agreement or Claim compensation from or raise any

requisition if for whatever reason the Seller after usin

»

n as may required

ct of any @gtion of

unable to procure such Consents.
Before the Completion Date the Buyer will pr
by third parties that have the benefit of an

the Seller to enable that third party to co ing replac guarantees
in the same or similar terms to the Guarahtée to thereby e&e Seller on
Completion to obtain any Con rantor to th\&l’ gﬁ]d complete
discharge from those third part Guarantees. QI-Q QQ“'

The Seller will after th terparts of. A@em provide the List
of Customers to the ,\S}

After exchange this Agre ller will continue to conduct

o
the Business and ordinary cc:lrg u&n{ﬁf not:

n Custo&&ont@ct without first notifying the Buyer
)
thereof; L ‘:l'
T

Y a9
4.6" urchase O@s ﬂ@livery after Completion except with the prior
oval of the ]‘3.’(@; {(,
uire any I@Le%ﬁssets except with the Buyer’s prior approval,

enter intoé}) neﬁﬁupplier Contracts without first notifying the Buyer;

4.6.5. brea of the Key Agreements.

After e ge of counterparts of this Agreement, should any event occur that
substantially and adversely affects the Business or the value of any of the Assets of
the Business and the Seller becomes aware thereof, the Seller must promptly give
Notice to the Buyer thereof. If such event could reasonably be expected to reduce the
value of the Business by more than 10%, then the Buyer may within 14 days of such
notification terminate the Agreement by giving the Seller Notice to that effect. Upon
such termination, the Seller must promptly refund the Deposit to the Buyer in full.
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Sale of Business

Subject to the full refund of the Deposit, neither party will be entitled to Claim
compensation or damages from the other arising out of a termination of the
Agreement pursuant to this clause.

S. ON COMPLETION

5.1.  On Completion the Seller will deliver possession and pass full title to the Buyer in and

to the Business and all of the Assets of the Business free from all Encumbrances, and

absolutely.
5.2. On Completion the Seller will provide to the Bu
assignments and conveyances of all the Assets o
limitation the transfer of all Key Agreemen

Contracts, the Premises Lease, Leased Asse

must transfer all passwords and C ((’
5.3.  On and if reasonably required plgtion the Selle@ Qﬁ'yer must each do

all other things and ex ents or 1 me, s may be reasonably

necessary to confer absolute a \kcl@ title to all the Assets of
limitatio {ﬁ{e fer of all Motor Vehicle
registrations Bilyic i i "'"\t. g&é& interest as lessee in the Leased

54. eller will d.gy‘%?:@ e Buyer such documents as the Buyer
egulatory Authority to effect the registration
Busmess to the Buyer or the accreditation of the
as'the new o usmess including without limitation all transfers of
ght, Paten 51 rade Marks and Business Names.
5.5. On Complet:ql%e Seller will provide to the Buyer evidence of either:
5.5.1. t‘l ease of the Business and the Assets of the Business from any Charge or
other Encumbrance; or
5.5.2. evidence that the Charge or Encumbrance has been fully discharged.
5.6. . The Seller must execute all required transfers or other documents so as to enable the
Buyer to have all domain names, Websites, Patents, Designs and Trade Marks

transferred to it. This is a Surviving Clause.
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Sale of Business

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

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

on Completion and each party will do all things and execute all documents in order to

Buyer.
5.9. On Completion, the Seller must deliver all Business Do
5.10.  On Completion, all Guarantors will be entitled to
all Guarantees and the Buyer must have done a, s to

be provided by third parties to the Seller 1 itation th, nting of

here contd@ the Seller

will not be obliged to Complete if all Guaragtges argiiot fully disch edcg,j

replacement guarantees. Notwithstandi

5.11. Notwithstanding anything else ined, the Seller@‘l n obliged to

asegPrice is pa1d @m@b
arged one’ﬁbmp@n and replaced with

Complete unless the whole of

5.12. All the Seller’s Guarante

5.13. Where any Guétantees nyrof the S % ntees cannot be fully and
completely on Completion, gx\aﬁﬂust execute deeds of indemnity
with th ors indem @g eq%h Guarantor against any Liability after

uarantee Q‘LSGH uarantee where such Liability arises as a

of any aa@ @n by the Buyer after Completion. This is a

%&vwhere contained the Seller will not be obliged to

ete unless the Purchase Price is paid on Completion.

5.15. The Seller cqé?mts to the Buyer that on and from Completion it will stand possessed
as a ba stee of all Assets of the Business that are for whatever reason not
transferred to the Buyer on Completion and will hold the same for the absolute and

exclusive benefit of the Buyer until such Assets of the Business are fully and

completely assigned, transferred and conveyed to the Buyer or as it may in writing

direct. This is a Surviving Clause.
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6.2.

6.3.

6.4.

6.5.

7.2.

Initial:

EXCLUDED ASSETS

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

In respect of Book Debts, the Seller is responsible for collecting these, provided

however that the Seller will not commence Litigation or makefany threat thereof

against any Customer in respect of a Book Debt unless 3 expired since

Completion and the Seller has first Notified the Buyer of its intentio

»
includes in"%v?ole

for the

tails of th&@omer. This
Vv >

commence
Litigation to recover the Book Debt. This is a Survi
Where any payment is made to the Buyer after,

or in part any Book Debt, then the Buyer mustapr

@

All Obsolete or Damaged Sto ill remain the property aq,:a\'es @oility of the

Seller. The Seller must remo solgte and Dama toqﬁ?om the Premises

ller’s cost fﬂlis i urviving Clause.

. > *@g |

Business at Pq@es from Completion, all
em by the Sféépon @pletion or within such other

the Buyer ma_&g Wi agree and if not removed on

otfier time as & be -deed then the Seller will be deemed to

Excluded Assets @ e Buyer may use or dispose of them as

theut any hablh@o tk ler. This is a Surviving Clause.

SE ORDER%{'\ &

of any Pu@se %ﬁbrs, the Buyer will be responsible to pay for these and

akes to th le@promptly pay for these Purchase Orders as they become
due. This ingaviVing Clause.

The Sel}\@ ill on and after Completion, if required by the Buyer, execute all

Book Debt or any part thereof paid to it a;

is a Surviving Clause.

and destroy or dispose
Where the Buyer i
Excluded Asset

time as the

documents, directions, authorities and instructions to the Supplier directing the
Supplier to deliver all Purchase Orders to the Buyer. This is a Surviving Clause.
WARRANTIES AND INDEMNITIES

The Seller provides to the Buyer the Warranties as set out in Schedule Twelve. These
Warranties are made by the Seller to the Buyer as at Completion and are all true and

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

8.3.  Except where the context clearly states otherwise, each Warranty is given by the
Seller as at Completion and is, as far as the Seller is aware, a comprehensive
statement of all material facts on the subject matter of the Warranty. This is a

Surviving Clause.

8.4. The Seller hereby agrees to indemnify the Buyer and kee er indemnified

from and against any Liability in respect of any Claim made against t uyer to the

extent that such Claim arises directly from any br anty. This ss}a
Surviving Clause. O
9. AFTER COMPLETION
ct the Bu s and to the

ers, Supplier: %@:tors and

Transferring Employees, then uyer must meet all tho ‘ab % . This is a

carry out Eﬁr C@ﬁetlon all outstanding
ing Clause: G"‘

ase, llcen@’ ag@ent cannot be transferred or

assigned to uyer, then the Seller e benefit of such contract or

agreem uyer abs @I qus is a Surviving Clause.

10. CUSTO OODS, UN.F ED ORDERS AND ADVANCE

9.1.  The Buyer must at its own expense takg

extent that involves ongoing obligations

Surviving Clause.
9.2.  The Buyer must at its
Customer Warranti

9.3. To the extent t

must provide «Bléfbmth a list of all Customer Goods as at Completion.
uyer acknowl

as a balleél th&evant Customer. Such Customer Goods are not included

s from Completion the Buyer will hold Customer

in this Sale. ?m a Surviving Clause.

10.2. The Sell demnifies the Buyer and will keep the Buyer indemnified in respect of
any act or omission on the part of the Seller prior to Completion which gives rise to an
entitlement on the part of any Customer to make any Claim in respect of any damage,
destruction or loss of any of the Customer Goods of that Customer. This is a
Surviving Clause.

10.3. On Completion, the Seller must deposit into a separate account with the Buyer’s

nominated bank an amount equal to the total of all Advanced Payments held by the
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Seller at Completion. The joint signatures required on that account are to be a
nominee of the Seller and a nominee of the Buyer. Both nominees must sign all
cheques or withdrawals. The Buyer will only be entitled to be paid any Advanced
Payment when the Customer Goods, the subject of the Advanced Payment, have been
delivered to and accepted by the Customer and the Seller has been provided with
reasonable evidence of that delivery and acceptance. This is a Surviving Clause.

11. TRANSFERRING EMPLOYEES

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

Employees to be Transferring Employees and thereby cgntinue to be eMployed in the

Business from Completion. The Seller and the Buy int announcement

to Employees about the Sale of the Busin ise agreeﬁk this

announcement is to be made promptly after the eement. Qg'-

11.2. The Buyer acknowledges that the Purchase S as s the Buy 1l take over
and be exclusively responsible for all amous c g loyees as
at and from Completion by wa § ounts as set
out in Schedule Three calcula o th Completlon such Employee
Entitlements of Transfepsi at Comp %91 wil 'E& the responsibility of
the Buyer. If Compieti e place on t10n Date this will be an

hisisa S

11.3.

S

11.5. On and afte mpletion the Buyer will take over all Liabilities for Long Service

ndertakes Witllﬁg Se at it will offer to employ the
substanti @he s%me terms and conditions that they have

Seller up t@omﬁhon The Buyer will be solely responsible

y payme wy bﬁ-‘after Completion in respect of Transferring

is is a Suw/ing quse.

will proc -e'ﬁ'sure that all superannuation payable in respect of the

rring Em esq‘%ﬂ ly paid up to Completion. This is a Surviving Clause.

Leave, q al Leave and Personal Leave in respect of the Transferring Employees.
This is a Surviving Clause.

11.6. In respect of Long Service Leave, Annual Leave and Personal Leave of Transferring
Employees the parties acknowledge that this has been adjusted in the Purchase Price
on the basis that this is the total of accrued Long Service Leave, Annual Leave and
Personal Leave accruing to Transferring Employees up to the Completion date. This

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

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

employment with the Seller all of their entitlements are to be ii@luded. This is a
Surviving Clause.
12 COVENANTS AS TO NO COMPETITION, AND CONEBIDENTIAL

INFORMATION AFTER COMPLETION

12.1. The Seller covenants with the Buyer in order t C
E

. . <
dir r gage in a@estrlcted
6 c‘:’&
™ &
S
&

%)
> &

ill of the B
that the Seller will not after Completion

Activities in the Territory for:

12.1.1. 24 months from Completion;

12.1.2. 18 months from Complétion;
12.1.3. 12 months from Com
12.1.4.
e Buyer. \is a\ggl}viving Clause.
o
12.2. e aint on th é‘vfer i@ out in clause 12.1.1 and that
Eﬂﬂte éﬁaﬁves and are to be applied in

alid enfor@ r%Qgint is constituted. This is a Surviving

> O

N
d Buyer bo&@kre will not dispute that all periods of time and
ry area are re@ble@order to protect the Goodwill. This is a Surviving
NI

YO |
12.4. restraints é&ln@h this clause are held to be void as unreasonable for the
protection O’Qne interests of the Buyer but would be valid if part of the wording was

12.3.

deleted &@1 period or the area of the Territory was reduced, the restraints will apply
with such modifications and/or reductions necessary to make them effective and
enforceable. This is a Surviving Clause.

12.5. The restraints contained in this clause are separate, distinct and several. If any
restraint is unenforceable, it may be severed without affecting the remaining

enforceability of the other restraints. This is a Surviving Clause.
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13.
13.1.

14.
14.1.

14.2.

14.3.

Initial:

REPRESENTATIONS AND WARRANTIES

The Seller acknowledges that the Buyer has, in entering into this Agreement, relied on
all of the representations made by the Seller or on its behalf and upon the complete
truth and accuracy of all of the Warranties and other representations in respect of the

Business or any of the Assets of the Business. This is a Surviving Clause.

TERMINATION AND SPECIFIC PERFORMANCE

If the Seller is ready, willing and able to Complete and the Buy@r is for whatever

reason not able to Complete then the Seller may at any time ompletion Date
and time being not less than twenty one (21) days
Complete on the Buyer. The Notice to Complet
14.1.1. make the time for Completion of theee

14.1.2. specify the date, time and place 3
14.1.3. be signed by the Seller.

If the Buyer does not Compl n the date and time spﬂ{’ih'ed Q e Notice to

me thereafter sew@\lot
G O

le to Com \E a@e Seller is for whatever
the Buye a@y time after the Completion
omplete on thg_kgaler ring the Seller to Complete at a

Complete then the Seller may Termination of
this Agreement on the

If the Buyer is reag

s than tw one{&l) days after the service of the Notice
tice t@mplete must:
etl the essence;

aerlace at which Completion is to take place;

Seller doﬁ(dot Q&'ﬂplete at the date and time specified in the Notice to
Complete thQE_.t?e Buyer may at any time thereafter serve a Notice of Termination of
this Agr_c_;&@ nt on the Seller.

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

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

no Notice of Termination has been served; or
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14.3.2. the parties have despite their best endeavours been unable to obtain Consents
required in order to assign the Key Agreements.
14.4. In the event that the Seller terminates this Agreement as a consequence of:
14.4.1. the Buyer failing to Complete after being served with a Notice to Complete,
and

14.4.2. the Buyer being served with a Notice of Termination,

then the Seller will also be entitled to Claim damages from the Buy@t. The Seller will

be entitled to deduct from the Deposit the damages it has sus here the Buyer
disputes the amount of damages suffered by the Seller, t

held by the Seller’s solicitor or agent until the am: S damages

the sam@vportlons
as the Deposit. This is a Surviving Clausg

14.5. In the event that the Buyer terminates this 2 Q as a conse Qge‘ oég,j

14.5.1. the Seller failing to C ete after being served wi ‘3\ ggfo Complete;

been determined. The solicitor or agent is enti

The interest will be paid as between the Selle

or

tr%

the alternatiyg, to @ma‘ung this Agreement require the other
if1 perform.@ﬁl ns and Complete. In pursuance thereof such
iring specific *jﬁﬁorm@,ce will be entitled to bring an application (which

14.6.

t to bring mgs may not be opposed) for specific performance

obhgatlonéd greement.

15. PUBLIC PQ@_ Y

15.1. TItis noh\@ intention of any of the parties to break or contravene any provision of
public policy or Laws and none of the parties believe that any of the terms of this
Agreement constitute such a breach or contravention. This is a Surviving Clause.

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

unenforceability will not affect any other provision of this Agreement but this
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16.
16.1.

16.2.

16.3.

16.4.

16.5.

Initial:

Agreement will be construed as if such invalid, illegal or unenforceable provision had
never been contained herein. This is a Surviving Clause.

THE PREMISES

On Completion the Seller will either transfer the Premises Lease to the Buyer or
surrender the Premises Lease to enable the Buyer to enter into a new lease with the

owner of the Premises.

Where there is to be a transfer of the Premises Lease, the Seller an@the Buyer will do

all things reasonably required and provide all requested info may be needed

in order to obtain the written consent of the lessor of the Premises to transfer of

the Premises Lease to the Buyer on the basis that up by the Buyex of
all the obligations of the lessee under the Premi pletion the"%essor
will release the Seller from any further liabili S espect of ing that
might occur or any obligation arising afte : )

Upon the lessor granting consent to the trams e Premises ]k%e Ecggle Buyer,
the Seller and the Buyer will o ute a trans t mises Lease
to the Buyer. The Seller wi ¢ asgtransferor of @Pre@bs Lease and the
Buyer will on its part e th ises Lease and will

undertake in such may requi@an@le Seller that, as lessee,
N

1ve respo <‘th @all liabilities and obligations
from Complet_iho\n'%r t ance of the term of the Premises

icable includiﬁy eégnsion of the term or further term of the
¥ O

N
rof the Premi@ea entitled to a full discharge of any Guarantee

the Buyer acce

under the Pr

ises Lease. «Bu Q{wﬂl also provide all replacement guarantees to the
e Premis m required by the lessor as a condition of the lessor’s
nt to the tréfer @le Premises Lease and/or the discharge of any Guarantee
given in respegt Of the Premises Lease.

In the al @%

Lease then the seller will, with the approval of the lessor of the Premises, surrender

ve to Clauses 16.2 to 16.4, if there is to be a surrender of the Premises
the Premises Lease, effective on Completion. On Completion and subject to the

surrender of the Premises Lease, the Buyer will enter into a new lease of the Premises

with the lessor on such terms as the lessor and the Buyer have agreed.
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17.
17.1.

18.
18.1.

18.2.

Initial:

DENIAL OF MERGER OF WARRANTIES

None of the covenants, Warranties, representations and undertakings herein contained
shall be deemed in any way to merge in or be modified or discharged by the payment
of the Purchase Price, any moneys or any instalment thereof or by the transfer of the
Business or any of the Assets of the Business or any other act or thing done pursuant
hereto. The intent of the parties is that all of the covenants, Warranties,

representations or undertakings herein shall continue to be bindifi@ upon the parties

except where there is a contrary intention clearly expressed I e period during

which those covenants, Warranties, representations or gndertakings at€gbinding and

g it, add@gg to the

recipient at the address or facsimile numk i ss set out W or to such

enforceable.
NOTICES

All Notices must be in writing, signed b

other address or facsimile number or ema $ias a party m. oméme to time
onally on anyr\ah'ect he recipient
y fagsimile to the @pie@r by email to the

ile numll%%‘ (‘%\@)w:

or served by prepaid post or
recipient at the respecti

(a) The Seller:

. 98 7897 ﬁ?

m : rodney@exggl .c@
(b) N ..@“’ Q‘@"‘
aging Dirgétor A
C import Pt é Qf
risbane St ris}.ﬁ% 7000
Attention: Br@
Facsim@ 95556666

Emai@ ress: 1 Brisbane Street Brisbane 7000
Without_{@\‘}ing any other means by which a Party may be able to prove that a Notice
has been served on the other Party, a Notice will be deemed to be duly served if
served by hand on the date when it is left at the address of the recipient. If a Notice is
served by pre-paid post, it will be deemed served on the third day after the date of
posting (whether received or not). If a Notice is served by facsimile or by email, it
will be deemed served on the next day after the sending of the facsimile or email to

the recipient. A transmission report generated by the facsimile machine of the sender
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19.
19.1.

19.2.

19.3.

19.4.

19.5.

19.7.

Initial:

or the email record of it being sent will be conclusive evidence that the facsimile or
email has been sent on the date shown on the facsimile record or email record.
CONFIDENTIAL INFORMATION

The recipient of Confidential Information undertakes to the discloser and covenants to
the discloser that it will not disclose to any third party other than its legal or
accounting advisors any Confidential Information disclosed to it without the prior

written consent of the discloser. This is a Surviving Clause.

Each recipient of Confidential Information undertakes to the only to use the

Confidential Information for the purpose it was disclosediand no other.

Unless otherwise agreed all information of whatsoew@g k1 that is disc

nformation"k the
-
. This 1s@-urv1v1ng

e to be fu&g pon each
of the parties and fully enforc against each party by tl;t‘a%t 'ﬁ_‘(ﬁ&\/lthstandmg

ere o Completion @ @"occurred then

rties has % ma@ns Agreement. This
S
N

R
ertakes to Q%Bu@not to disclose or use any

&@fyumose whatsoever other than to

by one party to the other will be presumed to
discloser unless the recipient is able to prowe

Clause.

Completion has occurred
notwithstanding that o

is a Surviving Clau

all Conﬁde@l atlon about the Business and Assets of
s W'thinks fit an@%ﬂg\@ﬁ this Agreement prevent or limited such use.
urviving Clau &

S agree th e ations of confidentiality in this clause are essential
of this A% enq%ach party further agrees that damages alone would be an
inadequate real y in the event of any breach of confidentiality by a party and that the
party co ining 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.

The Buyer must on request from the Seller after Completion give the Seller access to
all Confidential Information and Business documents as the Seller may reasonably
require in order to meet any Liability, ATO obligation tax and comply with any
statutory obligation, enforce any or defend any Claim against any third party or

defend any prosecuted or dispute any alleged Liability. This is a Surviving Clause.
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20. INSURANCE POLICIES

20.1. The Buyer acknowledges that as from exchange of signed counterparts of this
Agreement it will be its responsibility to take out all such Insurance policies over the
Business and the Assets of the Business to protect its interest as the Buyer.

20.2. The Seller will maintain all Insurance policies that it currently has over the Business
and the Assets of the Business up to and including Completion. The Seller will on or

at any time after Completion be entitled to cancel all such p@licies. This is a

Surviving Clause.

21.  ASSIGNMENT

21.1. No rights arising out of or under this Agreement areffassi le b e party wi&bt

the prior written consent of the other Party. A 1 d its consen%‘in its

unterparts @aycgg deemed
1ts taken tog\éa}er &_, e deemed to

absolute discretion.
22. COUNTERPARTS

22.1. This Agreement may be executed in a

necessary or convenient and alL@fSuch counterpart
constitute one and the same in

23. STAMPDUTY, TAXES AND C

~$‘

23.1. The Buyer will promp e exclusi Hs@lble for all stamp duty
assessed as payat this es, fers and assignments and on
pursuant to thif’_k ee " The Buyer is also exclusively

or pena é‘ thegmay be incurred in respect of such
urviving ause. G:l-

23.2. i nifies and@en o keep indemnified the Seller against any
i pay stamp dl@ thl@greement and on any document executed pursuant

eement. T 1ving Clause.
23.3. arty wﬂl@g«hei@h legal costs of or incidental to this Agreement.
24. GST Q-

24.1. The Sell Qd 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 GST Act. This is a
Surviving Clause.

24.2. The Seller represents and warrants that it is registered or is required to be registered
under the GST Act. This is a Surviving Clause.

24.3. The Seller agrees that it will carry on the conduct of the Business as a going concern

until the Completion of this Sale of the Business. This is a Surviving Clause.
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24.4. The parties have entered into this Agreement on the basis that the supply is GST free
and the consideration is exclusive of GST. This is a Surviving Clause.

24.5. If for any reason this Sale is not accepted by the ATO as GST free as the supply of a
going concern then the Buyer agrees to pay to the Seller, within fourteen (14) days
after the Seller’s liability for GST on this sale is confirmed by correspondence or an

assessment from the ATO, the amount of the GST. The Seller in that event will

deliver to the Buyer, as a precondition to such payment, a tax invoi€g in a form which
complies with the GST Act and the regulations. This is a Su
24.6. The parties acknowledge that all payments made under
Agreement are exclusive of GST. To the extent t

connection with this Agreement is a taxable su

the consideration for that supply (“prima t be incr by an
amount (“GST amount”) equal to the prifiia Itiplied by @ate at which
GST is imposed in respect of that supply: cipient of the ly t pay the
GST amount to the supplier at n the primary
amount is payable under this 0 as already been

paid on demand, subje

a tax invoi E;'} Ar&ﬁy who enforces the
terms of this clausg a tax Invoi t&%mplem of the supply in
relation to a supp / ause appl@%hl SurV1V1ng Clause.
25. LEGALA -kﬁ ,\Q‘Sf
25.1. Eachp its own separ%&d 'i_\_n:ggpendent legal advice prior to entering
isfi it@b as to the terms of this Agreement. The
@%\gs %Qfepresent to each other that they have each
d @,ligations affecting them in this Agreement and
emselves @ n meet all of their obligations as and when they are
d to be soéf T@E a Surviving Clause.
26. JOINT ST
26.1. The pal;ti\@ n Completion will jointly publish and the Buyer will distribute a joint
statement to Employees, Customers and Suppliers informing those Persons of the
change in the ownership of the Business to the Buyer. This is a Surviving Clause.
27.  GOVERNING LAW

27.1. This Agreement shall be governed by and construed in accordance with the laws of

the State or Territory in which the Business is primarily conducted.
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Executed by the parties as an Agreement on the day and year first mentioned.

SIGNED BY )
Company Pty Ltd )
ACN 111 222 333 pursuant to )
Section 127 of the Corporations Act 2001 ) Director

in the presence of: Print Name:

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

SIGNED BY

ABC import Pty Ltd

ACN 222 555 666 pursuant to

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

N N N N

Signature of Witness
Print Name:
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Sale of Business — Schedule Twelve

SCHEDULE TWELVE

WARRANTIES

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

Completion:

(a) be the sole property of the Seller;

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

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

2. The Seller has full power to sell the Busi
part thereof to the Buyer and the Buyer

e %blegal and

beneficial ownership of the Busi C WSACSS and clear of

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

N4
S

of t greement. QQ/

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

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

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

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

6. All Inte al Property owned by the Seller and used in the Business is included in
this Sale. As far as the Seller is aware, it is the sole and exclusive owner of all that
Intellectual Property and the Seller is not aware of any adverse claim or circumstance
that might give rise to an adverse claim by any third party in respect of the Intellectual
Property forming part of the Sale.
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10.

11.
12.

13.

Initial:

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
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 p@8ition, operations,

profitability and prospects of the Business other than circumstances
atters, facts
QO

ancial recor'a's and

affecting as a whole the industry in which the Business ig, carried on an

or circumstances set out in the Disclosed Informatio
All sales records, purchasing records, accounts
other material records of every kind whatsogsek. o oncerning usiness

and the Assets of the Business are and en k nd have b@ubstantially

completed so as to comply with all ma requireme t ndcgg)w in all
material respects a true, correc ir vi o& ss including

The Accounts have bee by refere accordance with the

how a tru ﬁsﬁ 'Qlew of all the profits and

they wer@%bar@y

e proprietor of i@m <§N ames used in the Business.
The Se ng on its o@‘uon&@nd has conducted the Business in the

applicable accounti

losses of the Bu

urse at the 156.?3:}

essee of t@re Lease and the Premises Lease is current, in

ing and is tra &ble@}bject to the lessor’s Consent.

ant and Equi se all of the plant and equipment used in and for the

uing condvédf th%usmess All the Plant and Equipment and other Assets of

the Busmessq,_

(a) I}@ een maintained and serviced;

(b) are in good order, condition and repair, fair wear and tear excepted; and

(©) are, where 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.
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Sale of Business — Schedule Twelve

15.

16.

17.

18.

20.

21.

Initial:

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.

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 th have been but

for that change; or

(b) to require the adoption of terms less fav the g#S8eller than b@e

S\
reements @ir:éen the
the Asse@he Business
h ol
angementgﬂé%ene&of which is

O

included in the Business or the Business of @h i@ﬁny other party is

ents of an E&ticeéﬂapse of time or both,

Seller will@ft, b%@en the date hereof and
RS

to nything t Q oul@sult in a default under any

pents and furthe_E.N.@eeK‘&' undertakes to notify the Buyer

ﬁb%h might lead to a default under any

subsisting in the absence of change.
As at the date hereof, all agreements inc
Seller and third parties that relate to the

are in good standing.

The Seller is not a party to a

(a) any or circumsfances
otonts;
or arrang ts‘;‘\ or
b) default by a@he@y to any such agreements or arrangements.
1 ents or a@ge@ relating to the conduct of the Business have been

ated at anﬁ%ng%%d have been concluded in the ordinary and usual course
of the conduq_ the Business. As far as the Seller is aware, no agreement entered
into by {@Q&eller with any Customer is likely to result in a material loss to the
Business if performed.

The Seller has not made any offers, tenders or quotations which are still outstanding
and capable of 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.
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22.

23.

24.

25.

26.

27.

28.

29.

31.

Initial:

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.

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.

The Inventory is all:

(a) of good and merchantable quality; and

(b) fit for the purpose for which it is intended.

The Seller will not between the date hereof and Complgtion do or om do any act

which would or could materially and adversely affe ﬁb
The Seller has Licences from all Regulatory A ecessary to'é'nable

the Seller to carry on the Business at thg '@%’c‘:h it is

currently conducted and in respect of thos (;3&\

(a) all fees due have been paid; <(/

(b) all conditions have been i ; and ..QZ\ (j;(’
. . KN O

(©) the Licences are curren 200 standlng Q,'I' qQ"'

Between the date hereo

in the ordinary and 1ness. @
Between the dat@ih pletion t Q&lle@l not acquire, dispose of or
create an E over any of th_e‘k&ets %&ﬁe Business other than Products

old"in the o&&y cquse of Business and on normal terms,

ereof and.@\p @ the Seller will process all Work-in-Progress

manner.

he date h@' pletlon the Seller will not enter into or place any
for Raw er than on usual terms in the ordinary course of carrying
on the Busmqg

There h&.@?een no Insurance Claims nor are there any circumstances known to the
Seller which could give rise to an Insurance Claim in respect of any item of Plant and
Equipment or 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.
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32.

33.

34.

35.
36.

37.

Initial:

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.

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 fillly insured in the
name of the Seller against loss or damage by fire, storm and 1 risks for their
full replacement value and will continue to be so insure
All Unfulfilled Orders are deliverable within nine (9
All Schedules and Business Documents that congai
other Assets of the Business that have becagp Seller putq?cﬂ‘? to this

Agreement will be accurate, complete ang ingdas at Completion.

To the extent any of the activities of the B ateregulated b%’ Eag,gonmental
Laws, the Seller warrants to the : .Qb O

(a) the Seller is not aware @Vi@nental Laws;

(b) the Seller hold i &0 un, hose Environmental

Laws in ord

N
(c)  the Sell % 0@:6 under any Environmental
A
(d) aware of any &ums{@ce, activity or practice in the Business

bly likely to..,@ t(tj)ollution event or any future breach of any

NS
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Sale of Business — Schedule Twelve

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
h whom the Seller has pn&ﬁbusl dealings in

llerls successor to@Bu&Ss and the Assets
&)

S
1 NN
43.  After Completion i by thié&Buyer, the T W@ntroduce the Buyer to all

such Persons an ings reas <ﬁﬂ'y n@sary to be done by it in order
ill will pass to _tl\\@uy 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
and all other @stor{g correspondence and Customer communications

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.

44,

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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47.  The Seller warrants to the Buyer that:

(@)

(b)

(©

Initial:

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@8tomer Warranties
have been disclosed and the Seller has also disclo

outstanding unfulfilled obligation as at Completign in respect t

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:

(a) not gone into liquidation;
(b)  not passed any resolution to be wound up; \.b
(©) not entered into any schemes of arrange
(d)  not received any demand under Secti@ orporatlc@s?ct 2001

(Cth) that has not been satisfied i

(e) not received a Summons for the win

) not become insolvent.

NS (ﬁ'
angements bindir&%onﬁeller (including

) or rela o cting the Business or

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 <Qﬁng@ 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‘.t,hrea 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

51.

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

ssued agaléﬂa %%r

53.  The Seller 1sq§l>subject to administration pursuant to Part 5.3A of the Corporations

Act 200 _1\(591

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

circumstances justifying such an appointment.
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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;
(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 obligation on it under any
Act or regulation in respect of the Business or the Employges.

57.  All Taxes which have been assessed or imposed n ellecgin relation t&@e

o\
)
£ ate for Eéi&at by the
<)

e in respe%ﬁglc@gjes of the
Seller prior to Completi ill be paid by the due datec,g‘ c}(f,(’
58.  As far as the Seller is awar ither ATO nor any o@ St r Federal fiscal

Business and Assets of the Business:
(a) which are due and payable have beengpai
Seller; or

(b)  which are not yet payable but bect

ng any invéshigatj to all or any part of

e any reas@ be{fg}e that, between the date

authority is, as at the d

the Business nor dg

il
hereof and Comf investigat 1l % onducted. The Seller agrees
_K@ c the date hereof and Completion
if it b k&esﬁ jon and/or any events, facts and/or

may give risg fo an@c investigation.
= . .
ts are all c«x& t good standing. The Seller is not aware of any

59.

S
duties @othﬁﬁate or Territory taxes payable in respect of any

ents for v@h thqﬁe er is liable to pay Stamp Duty or other taxes have as far
as the Seller4 %are been correctly and fully paid.

61. All agrg_@%ts with Contractors are in good standing and there is no Litigation or
threatened Litigation in respect of those Contractors.

62.  All Information Technology has been properly maintained and is, insofar as it forms
part of the 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 ea mployee of

records of@e

the Seller as at the date hereof is correctly recorde
Seller in respect of all Transferring Employee
have been properly maintained as required b
ords will

65.  No amounts other than those reflected i wing to the

he amounts a@e Ggween the
X
'C.x
f its material ob@honq%d duties to the

any ag é&enté@ard Legislation or
nts have be \‘cud V&n due.

Transferring Employees as at Completion @

date hereof and Completion.
66.  The Seller has complied wi
Transferring Employe

otherwise and all E

N
67.  Except as has b e Buyer, <@'ell s not given any commitment
or not) to incrx@ su ent or vary the wages, salaries,
ding, lo rViGleeave, personal leave or any other

nsation or Rpeﬁt any Transferring Employee beyond the
ments shox@"n @ller s records.

ate hereof, n @f thQ;f ransferring Employees have given to the Seller or
om the Se ptite of termination of employment or are in the process
g dlsmlss&-or&s the Seller have any reason to believe that, between the
date hereof <%ompletlon, any of the Employees will give any such notices or will
be dismigséd. The Seller agrees and undertakes to notify the Buyer promptly between
the date hereof 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 have
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 hereof 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 mcen-t,be

scheme or"j‘other

ith any @nsfemng

scheme, share option scheme, bonus sche

Employee incentive scheme in respect Q

Employees.

72.  The Seller is not a party to any written emplé; service a %en’@&gth any of
the Transferring Employees ex ¢ been Disc uyer

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

a %spute or negotiation
nce with a de ugbn or association of trade
S
ody mployee Q
74.  As far as th are it has comEL@m
e, "industrial &fd Q\code of conduct in respect of the

H,-:;

s Maintained aJ@late records and all statutory records required in

likely to give rise to

regarding a Claim

unions or organi

of its material obligations under

75.

the employme &feaQ,Transfemng Employee.

is not a agreement with a union or industrial organisation in

t of the Tré@rn@mployees

77.  Between thqz,(_i%e hereof and Completion the Seller will not engage any new
Employ_&.@ 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.
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GENERAL
80.  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.

81.  Between the date hereof 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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