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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 as Trustee of the Johns Family Trust
(the “Seller”);

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

corporated and

registered in New South Wales and having it in that State

at 1 Perth Street Perth 5000 as Trust s Family t

(the “Buyer”).
WHEREAS: Q?En
A The Seller is the owner of and carries o s (the “Busin@s described
in Part A of Schedule One. @ ‘?" an

B The Seller wishes to sell and

uyer wishes to buy the Q&l@ject to and
S &

O L
THE PARTIES AGREE AS LOWS: % Qg,g‘
1. DEFINITIONSQ ATION @f

upon these terms and condition

1.1.  In this agre the schedules ontext otherwise requires these
followmg in s""'-
“Accounts” me

“Advanc

d loss acco‘h}%f%';ﬂb Business as at 31 March 2008.
eans all d s, yments or advance payments, made or paid

ller for 0@ acc&‘ﬁt of Unfulfilled Orders as at Completion and not

omplet1on$ ‘&"

means thlSG @ ??9

eave” meaﬁannual ave within the meaning of Part 7, Division 4, Subdivision C
of the Fair Work 009 (Cth).

“Assets of the ﬁlsiness” means all of the following:

(1) The Goodwill;

(1)  The Plant and Equipment;
(ii1))  Unfulfilled Orders;
(iv)  The Business Names;

%) Stock Ordered;
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Sale of Business

(vi)  Finished Goods;

(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, magketing, promotion

and Sales of the Products in the Business;

(xi)  The Key Agreements and all agreements and arrangements relating t supply of

but not limifed
"kD

e Businfg?gsg owned
e )

Products for distribution through the Business to C
to agreements and/or arrangements with Custo
(xii)  All Intellectual Property used by the Seller ia
by the Seller including all Trade Marks,
(xiii) All software owned by the Seller and used

(xiv)  All current Mobile Phone Contraéts; 4\‘2@ é’
(xv)  All Information Technology o the Seller and use(@he @iness;
(xvi) All Inventory not alreadggincluded Q} ,e's:)
(xvil) All Communicatio ‘:3"‘ Q}
Q @v
but does not include th
“ATO” means the xation Office. I'(/
“Book Debts’ nts owi w@{soever account to the Seller as at
e Busmess Leing @amouﬂts set out in the Book Debts List
ompletlonﬁ"

s the business éduct@by the Seller as a going concern described in Part
e includir@b A of the Business described in Part A of Schedule Two

& &
& R

“Business Documew means all documents of whatsoever kind or nature whether in hard

as at

form or in elect form that in any way relate to the past, present or future conduct of the
Business, and include but are not limited to:

(1) all registers of the Business;

(i)  the Key Agreements;

(iii)  all non-current and current contracts with Customers, Suppliers and/or Contractors to

which the Seller is a party;
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Sale of Business

(iv)  all title documents, files, correspondence, ledgers, OH&S records, charts, reports,
sales data, business plans, strategies market analysis forecasts, Customer records,
price lists, checklists, manuals, maintenance records, lease registers, advices given,
Customer Warranty records, Advanced Payments records, sales and all other
documents and memoranda of whatsoever kind or nature relating to the Business;

(v)  All documents in any way relating to the ownership or use in the Business of

Intellectual Property and/or Information Technology.
“Business Names” means the registered business names unde he business is
conducted by the Seller being the business names set out in PartB of Schedule :

“Claim” includes any cause of action, action, suit, proceedi

demangd, cost, char
expense or threat or notice of a claim or demand or ass
or nature and howsoever, wheresoever and whensoeye
“Complete” means the carrying out of all steps ' ur on
Completion.

“Completion” means the time when ¢

ias done all m\ﬁ{g;g}éfare

on of the Sale by t@lle purchase by the

bé{j

required to be done in order to effect ¢

Buyer of the Business.

“Completion Date” means or such o » ati}g\the parties may agree as
being the date upon whi€h i o take pla QQ/ éﬂ

“Completion Noti A written notice _\:l@l ai\qg'party is entitled to serve on the
other in the ev. 101f not occu é@n tlQ‘Completion Date through any failure,
delay or rt of that ether patéy Such Completion Notice will require

on a date a@? a t& not less than 21 days after the date of service
tice at th ces#Of the party giving the Notice or at the office of the

efit’of that Pa uc ¢ and time for Completion will be of the essence.

“Confj 1 Informa@" m@s all information in whatsoever form that is:

(1) marked or identified as “Confidential”, “Secret”, “Not to be Disclosed” or “Private”;

(i) s desig_@%, described or referred to by the discloser in any document or
correspondence as confidential, secret or private or not to be disclosed;

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

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

the Business;
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Sale of Business

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

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

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

Date and

onths pri@o

S\
s, and al@i%ulﬁued

Orders between the Seller and Customers including Schedule @\ﬂ.

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

“Customer Contracts” means all current contra

“Customer Goods” means all Products held by Completi% C&D&mers and
¥ ¥

“Customer Warranties” means all i i to Customers in
respect of any Sale or supply o ¢ still enfordgable @e Customers.
“Completion Date” mean ch Comple Hoc@

“Communications” méans ‘ numbers@%{lm' &umbers and email addresses
used in respect of thi {:‘ ,t,:é(/

“Deposit” me 00 which s rmizpart of the Purchase Price and must be

ge of signedicount s of this Agreement by bank cheque into
@r g\gﬁsmess agent and which will be immediately
e Seller on C

@leti%
eans all des@w registered under the Designs Act 2003 (Cth) or
nd whichée’ us@y the Seller in the Business and are listed in Part F of

Schedule One. Q"

unregi

“Disclosed Inf Eﬁgtion” means all information disclosed by the Seller in writing to the
Buyer in the Disclosure Letter relating in any way to the Business.

“Disclosures” mean 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,
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Sale of Business

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:

(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 whatsoev nature which a

Disclosures

this Agreement
=

“Employees” means the individuals named ang hedule T, as the

ly before @a‘[e of this

h ol

reasonable Buyer, having regard to the nature of the Business and
made would have carried out, made or obtained pri

about the Seller and/or the Business.

employees employed by the Seller in the Bus

Agreement and where applicable includes Past E

tlements of Transferrin to Personal

lo
nd Statutory Supe@uat@as at the Date of
\g::) ,Q‘f:)
A N :
ble mortgage@i g@ether fixed or floating)

ers option to E&é{ase rictive covenant as to
security but dos{‘f;}t in the leases or hiring agreements

EnCumbrance & dernot include the lease of the Leased

“Employee Entitlements” means all
Leave, Long Service Leave, Annual
Completion.

“Encumbrance” means wh

¢ any Information @nology or Intellectual Property not
ed in the @%s Q-"

Laws” mea&?&sﬂ e@ronmental laws, State or Federal, including all
s and co D gtice made pursuant to those environmental laws that in
any w. late, permi stri@prohibit, license, accredit or authorise any conduct that in
any way relates to t@_&siness as conducted by the Seller.

“Excluded Ass means all assets owned by the Seller and not used in the Business and
also means all assets used in the Business that are not included in the Sale of Business
descriptions which are listed in Part B of Schedule Two.

“Goodwill” means the 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.
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Sale of Business

“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 to
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 incl@ding but not
limited to the persons named in Schedule Six as Guarantors.

“Information Technology” means all of the software and soft

Seller to carry on the Business together with all passwords including ‘b
software used by the Seller under non-assignable licenc ird parties."i\
“Instalment” means, where applicable, any instalmes Price wh. e

N
“Insurance” means all policies of insurance ta relation 22(@ Eggness, the
& K

including but not limited to co under the yri@ct 1968 (Cth) or any

ns, layout‘se@ési%?\drawings, Websites and
@ aturegand howsos(g?&to@nd in any way used in the

ler, all Designs Eié@m siness and owned by the Seller,
in the Businei&/nedzs\y the Seller and recognised under the

Ca

h) and all Trade M that are owned by the Seller and are used
S E
QD

ns collectivelé& Q,

ered by th\eb er ot delivered as at Completion (but only to the extent

ch Stock @ed

(1)  Ordered Pro é‘? at Completion.
(iii) Producti.\@%ore as at Completion that are not Ordered Products.

other Legislation in all
artwork of whatsoever
Business and owne
all intellectual

Circuit Layouts A

een invoiced to the Seller);

(iv)  Unfulfilled Orders where work thereon is commenced.

“Inventory Price” means the total price payable by the Buyer to the Seller for Inventory.
“Key Agreements” means all agreements with major Suppliers of Products to the Business
listed in 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.
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Sale of Business

“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.

“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 ari§ing relating to the

Business whether matured or unmatured and whether due and any time and

including where applicable all and any liabilities for assessed ta

ifics and congelits

ary or desu e in

&
tely prior t@ date of this
'é
P

roceedingS 1n any c i‘bof aha and, if

on anywhere in th@rld@%&h the Seller is

erviée Leave acc@ @femng Employees as at
W

eans the mobil &)n&\@racts in the name of the Seller

y Employe@ﬁ the@dmary course of the Business.
e motor Veh{(;les ribed in Schedule Five, all of which are

ller and us@h @smess

notice glven Qt{y to the other pursuant to this Agreement.
lete” mez@n é

“Notice of Termlq}t%n” means a notice by one party to the other giving notice of

“Licences” means all licences, permits, accreditations, ce
which are held by the Seller or by any Employee an
order to conduct any activity forming any part of the
“List of Customers” means the Customers of t
Agreement as listed in Schedule Eight.
“Litigation” means any civil or cri
applicable, in any court of competent

a party.

“Long Service Leave” m:
Completion.

“Mobile Phone C
which phones

“Motor V.

iven by one party to the other requiring that party to
Comp

termination of E‘l greement.

“Obsolete or Damaged Stock” means all Products that are not fit for use or are otherwise
unmerchantable. Any Products that are over twelve (12) months old as at Completion shall
be deemed to be unmerchantable.

“OH&S” means all applicable Occupational Health and Safety practices and procedures.
“OH&S Legislation” means all Occupational Health and Safety Legislation which in any

way apply to the activities of the Seller in conducting the Business.
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Sale of 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.

“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.

“Period of Restraint” means the period commencing on Completion and continuing for 2

d of restraint in

years or such lesser period as any court may decide as a reasonable p
order to protect the Goodwill as transferred to the Buyer as part of thi

“Person” includes any company, entity or individual.

“Personal Leave” means personal leave under the Fair Wo 9 (C

Ao
all spare %1 and

“Plant and Equipment” means all plant machinery

components relating thereto, motor vehicles, co office e ent and

furniture used by the Seller in the Business and . mponents

g those itex&&o

aratus, plant

L@Schedule

and equipment, furniture and fittings and spare pa

Nine. ..:3* Q{j"
“Premises” means the premises at he Seller carries @he@smess being the
premises described in Part D ofchedule Qo 'é{b

“Premises Lease” means escubed in Part %& ‘h&'ﬁhe One being the current

c
lease of the Premises. QQ/ @
“Products” means t1 all the products gaods & services offered as products for
the Seller o &plieckby the Seller to the Customers in the
the Business@emg@products, goods and services described in

Schedule ‘ﬁ}r A\Qg"

N se > means the s &f TQ{Thousand Dollars ($10 000) including the Deposit

Sale or hire t

a Price subjeefito a Justments.

“Purc rders” m@’all @ns placed by the Seller in the ordinary course of business

with Suppliers but nq__%livered and not invoiced to the Seller at Completion.

“Regulatory é@ rity” includes the Australian Competition and Consumer Commission

(ACCC), 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 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

(1))  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.

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

“Schedules” means the schedules to this Agreement.

“Seller Guarantees” means guarantees given by the Seller that in any way relate to the

isted in Schedule

Business or the assets of the Business which guarantees are described an
Twelve.

“Stocktake” means the stocktake of Inventory to be conduct
prior to Completion for the purpose of identifying the value
“Suppliers” means all Persons that supply Products or
“Supplier Contracts” means all Key Agreement
Schedule Ten.

-
ly contra@et out in
>
S o@e @ﬁes which

“Surviving Clause” means a clause containing r1 obligation

are in the Agreement expressly stated Vi auses and«&%wi rvive where
applicable the termination of this A if applicableﬁ?f t‘hﬁ@ﬁtgreement is not
terminated, will survive Complgii erge in Cofpleti ith the intent that the
parties will continue to havesbe bligations cea{'ﬁgainst each other.

N
issu r a supply, Q‘ﬁér t@ST Act.

cribed in Part G _&@c < ne.

“Trade Mar 1€ marks a @’ade Qunes whether registered by the Seller
995 (Cth) owpreg@ed and which are used by the Seller in the
Part F of ul c.

mployees” m égonl ose Employees of the Seller as set out in Schedule
o take up 0 with the Buyer from Completion.

“Unf Orders” ;éﬂs a@rders from Customers for Products which have not been
invoiced or fulfille Qelivery and acceptance of delivery by the Customer of the Products
so ordered as at pletion.

“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.
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Sale of Business

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 includes all genders
including the neuter gender. Any reference to the singular includes the plural and vice
versa. All headings and clause numbers throughout this Agreement have been

inserted for ease of reference only and so not define, limit or aff@€t the meaning or

interpretation of this Agreement. Any reference to any La any variation,

amendment, re-enactment or replacement thereof.

Schedules form part of this Agreement. Any ex

which is defined by the Corporations Act 2001 erwise deﬁ'ﬂ'e be
deemed to have the same meaning in this the Cor, ions Act
2001 (Cth). g:}

2. SALE AND PURCHASE OF THE BUS

2.1.  The Seller sells to the Buyer the Buyer purchases frqrq.‘&he é‘ﬁ free of all
Encumbrances and any adverSeliaterest whatsoever th@m ncluding all the

e Purchaébrice h will be paid to the

2.2.  From time to timiga %‘( Seller will, at the request of
the Buyer o @ér execute for no fee and do all
%&nm@ts and things for further and more

transferrmg\@ ng the Business and the Assets of the

part ther yer. This is a Surviving Clause.

transfers, as ce 2? assignments have been completed, the Seller

usiness a@h of the Business and every part thereof so remaining

red@vnasmgned upon trust for the sole and absolute benefit of
the Buyer. @ s a Surviving Clause.

24. Any cog&@ xpense incurred by the Seller in meeting any request of the Buyer under
this clause must be promptly reimbursed by the Buyer to the Seller. This is a
Surviving Clause.

2.5. 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
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3.2

3.3.

3.4.

3.5.

Initial:

will, if such event occurs, constitute a breach of trust by that party or be beyond its
powers as trustee of the trust.

PURCHASE PRICE, DEPOSIT AND OTHER PAYMENTS

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

Deposit by bank cheque which will, subject to Com deposited into

the trust account of the Seller’s solicitor or agent and account the Seller

on Completion or otherwise accounted f i rovided in »t@s
Agreement;
3.1.2. on Completion the Buyer will pay tg

direct by bank cheque the balancg ¢ amount of

e Seller m@:a writing
Price beineﬁ

$10 000 plus the Inventory Price.

e Invento@clu@ all Products and Stock
o
ce

hereofwill be the tor@

tock must be ide‘mklﬂ 1’1{. tocktake but not included in the
te¥or Dama e@'(oc%g‘ill be destroyed or disposed of by the
ost promptlwfter %bnpletion.

bétween the p@\g rning the identification or classification of
or Damaged St@? tha{&annot be promptly resolved between them during
ake will ete ed obsolete or damaged stock but the Seller may
the Presié\l foqﬁ'c time being of Installation of air-conditioning unites or
his/her nomi@&o determine the dispute and the determination of the President or his
nomine_e_k e final conclusive and binding on the parties.

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 will be paid equally by the parties in advance to the President or 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.
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Sale of Business

4.2.

4.3.

Initial:

AFTER EXCHANGE AND BEFORE COMPLETION

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 Consents from the lessors to the

transfer of all of the leases of the Leased Assets to the Bu The Buyer will

of the terms thereof;
4.1.2. the Buyer must arrange and provide all tees to the '[%ssors
as may be required by them as a conditien 0O ; {3&-
) such Const@r the lessors
% ge any Gu r@esc:’&d accept

replacement guarantees the Buyer must if requiag\k%y (g%eller or any

4.1.3. if for whatever reason the Seller is

or any of them do not agree

Guarantor on Complett 1 funds nece to out those leases

to transferé'&}dis@e the Guarantee) and
that Lease%@?set t‘&h\e Buyer as part of the
N

ess. s is a Survi C .

4.1.4. se its best endea_\_/f‘% t(}Qg&in all necessary written Consents

of the & Agreements to the Buyer effective on
¥ &

O
t least sew@ﬁ) (& before the Completion Date deliver to the
%;@nmeqts of the Assets of the Business that it requires the
er

W

@?ﬁl assignor. The Seller must execute these as transferor
liver these e @er on Completion.
Promptly aftQ__chhange of signed counterparts the Seller must identify all Intellectual

Propertzk tware and Information Technology used by it under licence in the
Business and the Seller will 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 will not

be entitled to terminate this Agreement or Claim compensation from the Seller or
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Sale of Business

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
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

discharge from those third parties of all such Guarantees.
4.5. The Seller will on Completion provide the List of Cystomers to th
Schedule Eight.

yer as per

4.6.  After exchange of counterparts of this Agreem

N
ontinue to c'ah?uct
&

- &
notifying t@ﬁlyer'
ompletion Q t Yfgb the prior

the Business in the usual and ordinary coursggh
4.6.1. enter into any new Customer Cont

4.6.2. place any Purchase Orders for deliV

approval of the Buyer;

4.6.3. acquire any new Lease excgpt with the B p@ﬁpproval

cts withou é t n@ng the Buyer;

4.6.4. enter into any ngw Supplie

4.6.5. breach any @ ts.

=

4.7. of this A %ﬁle%ﬁould any event occur that
cly affects the ]_S_E‘gaess Q‘(@he value of any of the Assets of
cler becom&&/are.zhereof the Seller must promptly give

ﬁ*‘

S.

etion the Selle &1 deQ\;er possession and pass full title to the Buyer in and
iness and sets of the Business free from all Encumbrances and

and over é’co@‘l’ title and management of the Business to the Buyer
absolutely. Q"

5.2.  On Comfletion 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
reasonably obtained by the Seller. In respect of Information Technology, the Seller

must transfer all passwords and user codes.
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Sale of Business

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
registrations to the Buyer and including the Seller’s interest as lessee in the Leased

Assets. This is a Surviving Clause.

5.4. On Completion the Seller will deliver to the Buyer such docuri@nts as the Buyer

might require for lodgement with any Regulatory Authority the registration

tion of the

all transfers, ‘of
=

either: {3&53
siness fr@y Charge or
Y 5
o
5.5.2. evidence that the Charg ¢ has been ful@sch .
5.6.  The Seller will on Completio its;name to a na@ot mictuding the word/s
Craig Smtih and the S

of any transfer of any Assets of the Business to the Buyer or the accr

Buyer as the new owner of the Business, including

copyright, Patents, Designs, Trade Marks and B
5.5. On Completion the Seller will provide to thegk

5.5.1. the release of the Business and the®#

other Encumbrance; or

er Completigh or@uest from the Buyer
N s
o% s which the Buyer may
o : (‘/ W .
require in order#@ienal or @any company or business or
the word/s Crai&ﬁtih éé Seller must execute all required
chts so as to @Ble tlQ,Buyer to have all Intellectual Property
1sa Surviviqg,%la@
e Seller wx@ehve& the Buyer a Book Debts List setting out all
wed to the Se%loé%y C@omers as at Completion. The Book Debts are part

promptly provide tg

5.7.

luded Ass d ﬁﬁt included in this sale.
mpletion t@%ellqz% deliver to the Buyer the Mobile Phone Contracts. These

together wit@@?Communicaﬁons will be transferred by the Seller to the Buyer on

5.8.

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

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

5.10. On Completion, all Guarantors 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
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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
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. The Seller is not obliged to Complete unless all

Seller Guarantees are fully discharged on Completion.

5.13. Where any Guarantees or any of the Seller’s Guarante be fully and

completely discharged on Completion and the Seller , the Buyer

must execute deeds of indemnity with the Sell ant Guarantbl_;s

indemnifying the Seller and each Guarantor a

under the Guarantee or Seller’s Guarantee ty arises a@(, irect or

fter Com n. Thisis a
h ol

5.14. Notwithstanding anything else i the Seller@ n (36 obliged to

9
ase Price is paid o@m n.

nd from C Efplet@ will stand possessed

indirect consequence of any act or omissi

Surviving Clause.

Complete unless the whole of
5.15. The Seller covenants to
as a bare trustee Q ¢ Busines \‘at %ﬁor whatever reason not
transferred to th&iB etion and ﬁ(ﬁol ng Assets of the Business for

sive benefit of tl_liﬁlyg\ il they are fully and completely
onveyed ‘ti& BE?S{ or as it may in writing direct. This is
o &

6. ETS a0 A\&

i ssly agreed th& Setbr will retain full and absolute title in respect of the

Assets an%\;hz %&ery part thereof with the intent that those Excluded

do not fo@l‘:dny @t‘of the Assets of the Business included in this Sale. This
isa SurViVinQQ%use.

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

6.3.  Where any payment is made to the Buyer after Completion which includes in whole
or in part any Book Debt, then the Buyer must promptly account to the Seller for the
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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.

6.5.  Where the Buyer is to carry on the Business at the Premises from Completion, all

have abandoned those Excluded Assets and the Bu ispose of thertﬂ:gs

it thinks fit without any liability to the Seller. Thisyi .
@Qor these and

7. PURCHASE ORDERS
% as {.loﬁy become
& K

covgnants to keep@Se 1ly indemnified

pplier foréﬁ P se Order. This is a

S S
Qv
7.3.  The Seller willon afte mpletionztic(eq i by the Buyer, execute all

7.1.  In respect of any Purchase Orders, the B
undertakes to the Seller to promptly pay

due. This is a Surviving Clause
7.2.  The Buyer indemnifies the Se

in respect of any Liability to pay

Surviving Clause.

documents, ion§gnauthorities and ,ifstructi to the Supplier directing the

theQ\lyer. This is a Surviving Clause.

>

rranties as set out in Schedule Twelve. These

D INDEMN.U"
s to the Bu@%i\

s are made by @&Selltvo the Buyer as at Completion and are all true and

isledding in an y. 1s a Surviving Clause.

8.2. of the Waéﬂiesq%o be treated as a separate Warranty in respect of each

statement m@?nd the interpretation of any statement made shall not be restricted by
referenq&@%r 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 agrees to indemnify the Buyer and keep the Buyer indemnified from and

against any Liability in respect of any Claim made against the Buyer to the extent that
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8.5.

8.6.

8.7.

8.8.

Initial:

such Claim arises directly from any breach of any Warranty. This is a Surviving
Clause.

To the extent any Disclosed Information made to the Buyer in the Disclosure Letter
puts the Buyer on notice of any fact, circumstance, situation, risk or event or should
put the Buyer on notice thereof then to that extent and notwithstanding anything
elsewhere in this clause no Warranty or representation is given or made by the Seller

to the Buyer in respect thereto and the Buyer is not entitled to rel§s upon such facts,

circumstances, risks or events in any Claim for breach ty. This is a

Surviving Clause.

The Buyer has carried out its own Due Diligence otic

the extent t@t
Q

act, circumﬁance,

se, the Se@-cgives no
facts, circ@

ances, risks

Due Diligence has or should have put the Buy

risk or event. Notwithstanding anything el

of Warranty. This is a Survivi : Q'I'Q qQ"'

The Buyer acknowled i %ﬁ-@ Di‘éﬁce it has been given
access to all of ey@reements, all files and
correspondence dito i1 e Disclos <QLet@?all Customer Contracts, all
Supplier Co [Contracts, licenceékaﬁ lej\céfn any way relating to the Leased
Property, the @Tnat@\n Technology and the Premises Lease.
ed itself as {&,ﬁe @zs of those documents and will not make
each of \E@‘;;rlt ill not raise any requisition or Claim any
ion in respecé(( ny@g therein or seek to terminate this Agreement in
eWpon anythi@ser i ‘S-?his is a Surviving Clause.
uyer will éf be@htled to make a Claim for any breach of Warranty or to
Claim indengaj_@ within one (1) year of Completion and must give Notice of that
Claim t&. Seller at least one (1) month prior to such Claim being made. If no
Notice of Claim or if Notice is given and no Claim is made within that time, the Buyer
will not thereafter be entitled to make any such Claim on the Seller and any rights and
entitlements that might otherwise exist in the Buyer to bring such actions and make

such Claims will be deemed for all purposes as fully waived and fully released by the

Buyer and forever foregone and abandoned by the Buyer with the intent that if not
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made within that one (1) year period the Seller will have no liability to the Buyer
whatsoever under this Agreement for such Claim. This is a Surviving Clause.

8.9. A Notice of Claim must be in writing and must set out in detail the facts and
circumstances that the Buyer alleges gives rise to the Claim, the amount Claimed and
how it is calculated, and the Notice must be signed by the Buyer. A Notice of Claim
that does not comply with these requirements will be invalid and deemed not to have

been given. This is a Surviving Clause.

8.10. The Seller’s total Liability to the Buyer for any breach nty, Claim for

an amount

reviously mq':ge

amount is r&c ed
. &

Claim f@neach of

r amoun@my account

Y o
¥ &

ake over and con@theﬁ%ness and to the

to Custox#i&, S ers, Contractors and
1

indemnity and for any other breach of this Agreement i
of $500 taking into account all Claims of whatsoev
and paid or for which the Seller is liable to pa
and paid, the Buyer has no entitlement tQaa
Warranty or to be paid by the Seller
whatsoever. This is a Surviving Clause.

9. AFTER COMPLETION

9.1. The Buyer must at its own e

extent that involves ongoing obli

@ obligations. The Buyer
demnify lle@mst any Liability or loss the
a consequence ‘ﬂﬁny &Qﬁﬁre by the Buyer to meet those
WViving Cla s§" Q\

ifs Own expensg ull?sﬁrry out after Completion all outstanding
ties. Tha@hye emnifies the Seller against any Claim a

might make -q'g\con@uence of any failure or delay on the part of the

Transferring Emplq er must m

9.2.

arry out a@ust arranty work. This is a Surviving Clause.
yer inderré?ﬂes @eller against any Liability or loss the Seller might incur as

a direct or i '%:t result of any act, omission or breach by the Buyer relating to the

9.3.

Premise_i.@?se. This is a Surviving Clause.

9.4. To the extent that any contract, lease, licence or agreement cannot be transferred or
assigned to the Buyer then the Seller will hold the benefit of such contract or
agreement on trust for the Buyer absolutely. The Buyer will indemnify the Seller and
keep the Seller fully indemnified against any Liability to any lessor under any leases

of Leased Assets in so far as they relate to any act or omission, breach or non
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compliance by the Buyer under those leases after Completion. This is a Surviving
Clause.

10. CUSTOMERS’ GOODS, UNFULFILLED ORDERS AND ADVANCE
PAYMENTS

10.1. The Seller will provide the Buyer with a list of all Customer Goods as at Completion.
The Buyer acknowledges that as from Completion the Buyer holds Customer Goods

as a bailee for the relevant Customer. Such Customer Goods are @0t included in this
Sale. This is a Surviving Clause.

10.2. The Buyer will indemnify the Seller and will keep the Sgller indemnifi@diin respect of

gives rise t

ect of any d’«ﬂ'nage

mer afterémpletlon

Buyer ind déaespect of

es rise to an

any act or omission on the part of the Buyer after
entitlement on the part of any Customer to mak
destruction or loss of any of the Customer
This is a Surviving Clause.

10.3. The Seller will indemnify the Buyer and
any act or omission on the part
entitlement on the part of any r tonake any Cla@ of any damage,

er Goods{gf th (Oustomer. This is a
é S

destruction or loss of of the
Surviving Clause. ‘} @
10.4. On CompletlonQ eposit in sep@e account with the Buyer’s

nominated b nt equal to the t& Advanced Payments held by the

Seller

e joint 31 reQr.eqmred on that account are to be a

r and a nomu,lee e Buyer. Both nominees must sign all

ithdtawals. Th@tw gﬁll only be entitled to be paid any Advanced

hen the Cust ﬁ‘ GoQ‘&l{s the subject of the Advanced Payment, have been
to and ac e Customer and the Seller has been provided with
able eV1de elivery and acceptance. This is a Surviving Clause.

10.5. The Buyer n;Qgt ollow and observe all directions, terms of delivery and meet all other
previou __Lﬁ reed requirements of the Customer in respect of Customer Goods. This
is a Surviving Clause.

11. TRANSFERRING EMPLOYEES

11.1. The Seller will do all things reasonably required of it by the Buyer to encourage the
Employees to be Transferring Employees and thereby continue to be employed in the

Business from Completion. The Seller and the Buyer will make a joint announcement
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11.2.

11.3.

11.4.

11.6.

11.7.

Initial:

to Employees about the Sale of the Business. Unless otherwise agreed, this
announcement 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 as 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 Compl this will be an
adjustment to the Purchase Price. This is a Surviving Cl
The Buyer agrees and undertakes with the Seller

to emplobnﬂge

1ons that the"')khave

11 be solel ons1ble
in respect ransfemng
Employees. This is a Surviving Clause.

that all supcfannuation pq}é? ééspect to the

Transferring Employees on substantially the sa
been employed by the Seller up to Completion

for any redundancy payments payable 2

The Seller will procure and en

Transferring Employees is ful to Completion. is 1V1ng Clause.
On and after Completi take over Liapilifies for Long Service
Leave, Annual Leayesa eave in re 0 tg\l“ransfemng Employees
and will keep th completel@‘ﬁém@d against any Liability to the
i or any of the_liﬁ r of such Long Service Leave,

sofial Leave %y tha thereafter due to them and including

accruing at@mp@ This is a Surviving Clause.

Service \e al Leave and Personal Leave of Transferring

s the parties a wle@,e that this has been adjusted in the Purchase Price

is that 1t §$‘of accrued Long Service Leave, Annual Leave and
T

al Leave éﬂm

is a Survivi use.

ansferring Employees up to the Completion date. This

For the _&.@\%ses 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
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employment with the Seller all of their entitlements are to be included. This is a
Surviving Clause.

12. COVENANTS AS TO NO COMPETITION AND CONFIDENTIAL
INFORMATION AFTER COMPLETION

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

Activities in the Territory for:

12.1.1. 24 months from Completion;

12.1.2. 18 months from Completion;

12.1.3. 12 months from the Completion; \.b
12.1.4. 6 months from the Completion; "kD

without the prior written approval of the Buyg

ing C1au&"':s,."“::-:'1I

12.2. It is intended that the primary restraint o ut in clausgl2.1.1 and that

clauses 12.1.2, 12.1.3 and 12.1.4 are sepagate altgfflatives andé 0 laggpplied in

1S const1tu@ Thi§ #¢"a Surviving
S QQ-

ill not di h&l periods of time and

er to prot@ G\'t;;hwﬂl This is a Surviving
Clause. Q

12.4. If the restrai d in this clause a@% e V01d as unreasonable for the
sts¥of the Bu ut qu,ld be valid if part of the wording was
or the area e{}he Tﬁhory was reduced, the restraints will apply

Clause.
12.3. The Seller and the Bu

the Territory area a

cations am@ re ons necessary to make them effective and

in Q,ause
clause are separate, distinct and several. If any

t is une 1t may be severed without affecting the remaining
enforceablthg%he other restraints. This is a Surviving Clause.
13. NO RE& ENTATIONS
13.1. Apart from the Warranties and any express representations in this Agreement, the
Seller gives no other warranties or makes any other representations to the Buyer in
respect of the Business or any of the Assets of the Business and the Buyer expressly
acknowledges that it has relied on its own enquiries and investigations and has carried
out its own thorough Due Diligence on the Business before entering into this

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

13.3.

14.
14.1.

Initial:

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

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

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

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

In respect of the Disclosed Information, the Buyer may not seek to™f@sminate this

Agreement in reliance thereon or make any Clai

requisition on the Seller in respect of that discl

Clause. <.(4.'151-..
TERMINATION AND SPECIFIC PER §
If the Seller is ready, willing and able td gt€ and the B 3’Qr-is %owhatever

reason not able to Complete theafthic Seller may at any time a@ e é{&fpletion Date

yer gequiring the @r tqﬁbmplete at a date

1) days @ thfé?vice of the Notice to
Complete : @
N

__tk\@ch ‘@bletion is to take place;

ot Complete, on t@ate and time specified in the Notice to
Seller mag@‘an& ¢ thereafter serve a Notice of Termination of

%
Y

ment on the B Q,

er is read 1l \%d able to Complete and the Seller is for whatever
not able Q?Qom@‘te then the Buyer may at any time after the Completion
Date serve S?lce to Complete on the Seller requiring the Seller to Complete at a
date an(_llk@g being not less than twenty one (21) days after the service of the Notice
to Complete on the Seller. The notice to complete must:

14.2.1. make the time for Completion of the essence;

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

14.2.3. be signed by the Buyer.
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14.3.

14.4.

14.5.

14.6.

Initial:

If the Seller does not Complete at the date and time specified in the Notice to
Complete then the Buyer may at any time thereafter serve a Notice of Termination of
this Agreement 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
14.3.2. the parties have despite their best endeavours bggn unable to
required in order to assign the Key Agreeme

Q
nce of: "?"\
. . . )
14.4.1. the Buyer failing to Complete after_be a Notice Q{,Eomplete,

QE-'*
P
then the Seller will also be enti i ages from th@hyer (&fe Seller will

mages it has@amﬁ%here the Buyer
y the Sellerfthe D@lt will continue to be

until the a t % e Seller’s damages have
agent wi ngent)@ to invest the Deposit with a
Ll be paid as bet @1 t’lkggeﬂer and the Buyer in the same

stf. Thisisa ﬁvlw lause.
A R

uyer termmq‘gs thﬁ&reement as a consequence of:

In the event that the Seller terminates this Agree,

be entitled to deduct from the

disputes the amount of

held by the Seller’

IeWfailing to C 1 being served with a Notice to Complete; or

service of a ]&;& of@rmination; or

failure o % pa he Seller to obtain the Consent for the assignment of
any Key Iéé m&‘

then the B %11 be entitled to a full and immediate refund of the Deposit. This is a
Survivirlﬁzu.se.

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 shall not be opposed) for specific performance

of any obligation under this Agreement.
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15.
15.1.

15.2.

16.
16.1.

16.2.

16.3.

16.4.

Initial:

PUBLIC POLICY

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

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

eement but this

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

THE PREMISES

»

On Completion the Seller will either transfer 1e S e to the Buyer or
surrender the Premises Lease to enable the n a new I@E:}with the
owner of the Premises. .:;3$

Where there is to be a transfer of the Premi s€, the Seller @e %Dﬁgar will do
all things reasonably required ap@provide all requested inform\ﬁhbn (&ﬁy be needed
in order to obtain the written of the lessor of th mi o the transfer of

the Premises Lease to sis that, u Eathe@ptance by the Buyer

of all the obligation der the Pr \Ses .&E&s\e from Completion, the

: % o .
lessor will relea any fu IQ 1at@ to the lessor in respect of
anything tha or any obligati_‘oklﬁlsi er Completion.

onsent to @'ﬁrams{gr of the Premises Lease to the Buyer,
yer will on Qg,mpl@ execute a transfer of the Premises Lease
e Seller w@xye as transferor of the Premises Lease and the
on 1ts part ex thelfransfer as transferee of the Premises Lease and will
in such f(@s t sor may require and to the Seller that, as lessee, the
accepts d e@!sive responsibility for all liabilities and obligations under
the Premises@@%e from Completion for the balance of the term of the Premises Lease
and wh pplicable including any extension of the term or further term of the
Premises Lease.

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.
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16.5.

17.

17.1.

18.
18.1.

18.2.

Initial:

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

DENIAL OF MERGER OF WARRANTIES

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

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

Business or any of the Assets of the Business or an

ants, WarF&nties,

ue to be @Eg upon

arly expre imiting the

esentation ndeftakings are
S
S &

y the pa en@ it, addressed to the
recipient at the a

dd i mber or e@add{g} set out below or to such
. o . .

n or email 2(, Ss arty may from time to time

tice may be serxf@er@fy on any director of the recipient

ost or served @Tacs&,@ile to the recipient or by email to the

recipient a tive address-.glﬁac itmjle number set out below:
M E
i

H@O

7
ress: rodney@email.com.au

(b) T yer:
import Pty Ltd

1 Perth Street Perth 5000

Attention: Bob Brown

Facsimile: 01 95556666

Email Address: rodney@email.com

hereto. The intent of the parties is that
representations or undertakings in this Agreen
the parties except where there is a cont
period during which those covenants, Wa
binding and enforceable.
NOTICES

All Notices must be 1

other address or
notify to the

or serv

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
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served by pre-paid post, it shall be deemed served on the third (3rd) 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
or the email record of its being sent will be conclusive evidence that the facsimile or
email was sent on the date shown on the facsimile record or email record.

19. CONFIDENTIAL INFORMATION

19.1. The recipient of Confidential Information undertakes to the d

d covenants to

the discloser that it will not disclose to any third party other th.

ithout the Séyr
iscloser 01@? use the

nd no 0ther¢3$
r kind or n t@haéggdisclosed

by one party to the other is med to be the Conﬁdexqalk f tion of the

0 prove to the co@y (ﬁns is a Surviving

its legal or

accounting advisors any Confidential Information
written consent of the discloser. This is a Surviyi
19.2. Each recipient of Confidential Information
Confidential Information for the purpose

19.3.  Unless otherwise agreed, all information o

discloser unless the recipient
Clause.

19.4. The obligations of 1s clause ¢ ue Kiae fully binding upon each
of the parties a forceable against pa@)ny the other notwithstanding
Completion Qed or, wher c?f on has not occurred, then

i i e'or other o&@?arﬁi& has terminated this Agreement. This

19.5. tion, the Selle@hde s to the Buyer not to disclose or use any

1al Informatio @ut t@BuSiness for any purpose whatsoever other than to

itSflawful and-prope gations. The Buyer as from Completion has the
ive right té@b ]Q'%onﬁdentlal Information about the Business and Assets of
the BusmesngcR thinks fit and nothing in this Agreement prevent or limit such use.

This is a 238 iving Clause.

19.6. The parties agree that the obligations of confidentiality in this clause are essential
terms of this Agreement. Each party further agrees that damages alone would be an
inadequate remedy in the event of any breach of confidentiality by a party and that the
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.
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19.7. The Buyer must on request from the Seller after Completion give the Seller access to
all Confidential Information and Business documents as the Seller may reasonably
require in order to meet any Liability, Australian Taxation Office 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.

20. INSURANCE POLICIES

20.1. The Buyer acknowledges that as from exchange of sig erparts of this

Agreement it will be the Buyer’s responsibility to take qut all such In ce policies

has over @%usiness
tion. The @ér will on or

all such @@escgjfhls is a

er to,claim on any @y Q@Tsurance and such

n of any QléQﬁe Business, then the
e Purchase €1 ﬁ}prowded that the Seller

amount \@%t r@'ed payment pursuant to that

over the Business and the Assets of the Business
Buyer.

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

at any time after Completion be entitle@

Surviving Clause.
20.3. If an event occurs that entitles

Claim relates to the damage or d

Buyer must still Cqz

Insurance Cl s a Surviving CI
&
of or underxt.;fél.I A ent are ass1gnable by one party without

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

necessary or@%enient and all of such counterparts taken together shall be deemed to

constitu}@le and the same instrument.

23. STAMP DUTY, TAXES AND COSTS

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

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

assessment. This is a Surviving Clause.
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23.2.

23.3.

24.

24.1.

24.2.

24.3.

24.4.

24.5.

24.6.

25.
25.1.

Initial:

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

Each party will pay its 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 Qr is required registered

as a goina:ﬂacc‘:}'ebm

iving cw@-

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

The parties have entered into this Agree ‘ that the su 1s GST free
and the consideration is exclusive of GST. "l aSurviving Cl ﬂ@& cgy
If for any reason this Sale is ng ¢ ATO as GS@be th€ supply of a

going concern, then the Buye

after the Seller’s liabili

y to the Sell@ithﬁ%urteen (14) days

sale is co orrespondence or an

=

nt of the @ T\'h@geller in that event will
W . .

10n to suc‘hgfé:jme@’r ax Invoice in a form which

ct and the Regt&@nsﬁ@ is a Surviving Clause.
at all pa@s neg@.e under or pursuant to the terms of this
sive of GSR, ,To xtent that any supply made under or in
is Agreerrl's&'t.";%é'Ilr a &ble supply or is assessed as a taxable supply,
"(xprimary amount”) must be increased by an

eration for t &sup
t ST amo e%& o the primary amount multiplied by the rate at which
S imposedggesp&f that supply. The recipient of the supply must pay the

assessment from the

GST amouan%e supplier at the same time and in the same manner as the primary
amount __i\@?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 d

SIGNED BY

Company Pty Ltd
ACN 111 222 333 pursuant to
Section 127 of the Corporations Act 2
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 constru

ing Clause.

dan ith the la s@f
RS

the State or Territory in which the Business is primaci u

NN
Signature of Witness ecretary
Print Name: ame:

ABC im

SIGNED 5,
t B 1
ACN 222 N "ilb
is 127 e: Corporatlon{’, 2& Print Name:
& 3
O &
[ Fa!

uant to Director

Print Name:

Initial:

Signature of Witness Q‘" -

QQ. Director/Secretary

_k':} Print Name:
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SCHEDULE TWELVE

Warranties

PART A — BUSINESS AND ASSETS OF THE BUSINESS

1. The Business and the Assets of the Business and each and every part thereof will on
Completion:

(a) Dbe the sole property of the Seller;

(b) be in possession of the Seller or, in the case of some Asset the Business, in
the possession of third parties that are contractually ob deal with those
Assets of the Business as directed by the Seller;

(c) Dbe transferred by the Seller to the Buyer bothgi nd ingequity free %311

the Busine&{ d every

n acquire t@

bf the BusineS§s=free ﬁyi clear of
& &
AL o

ed by the Seller a e r and is a legal,

against ‘t&&)th @er and the Buyer in

ent en e
. N A
accordance with the e Agibeement. é‘.‘t} \5}
4. The Business ste the Bus@as @Very part thereof will on
i€

Encumbrances, and other interests whatso
2. The Seller has full power to sell the Business_a
| legal and

3. This Agreement has been du

valid and binding agre

Completion ceived, held, enj an@(en by the Buyer and the benefit
dand taken ac 'ng]QWi hout any interruption or disturbance
erson claimh@%y, cEgh or under the Seller.

ntractual @‘%S @ been served on the Seller in respect of any

ssets of @ BL@?’%‘S which might materially impair, prevent or

interfere wi e @f or proprietary rights in that item or give rise to any
terminat de agreement included in the Assets of the Business.

6. All Intellect lgroperty owned by the Seller and used in the Business is included in
this Sal @ 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

in or have any relationship with any Person which carries on any other business which
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10.

11.

12.

13.

14.

15.

Initial:

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
affecting as a whole the industry in which the Business is carried on and matters, facts

or circumstances set out in the Disclosed Information.

All sales records, purchasing records, accounts, books, ledg 1al records and

e Business

en substantiqby
8)

and show"jﬁn all

the Busin@i?cluding
f the Busi:t%&

other material records of every kind whatsoever of the Sgller concerni

and the Assets of the Business are and have been
completed so as to comply with all material

material respects a true, correct and fair vig

?? rd, with the
applicable accounting standard i 1@ %(&6 profits and

The Seller is the exclusi i i €s in the Business.

The Seller has beengea i erations a S c&ﬁ?acted the Business in the
ses. O oD
ordinary and us emises. é %
see. of the Premises ]ﬁse e Premises Lease is current, in
good st nSferable su@o thQQessor’s Consent.
ent comprlﬂva 1 plant and equipment used in and for the

t of the BL@SS &' the Plant and Equipment and other Assets of

been mai ed rV1ced
re in goo 1tion and repair, fair wear and tear excepted; and

(c) are, w@;e apphcable in satisfactory working order, suitable and capable of
d‘-’.@ e 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.

Page 2 of 10




Sale of Business- Schedule Twelve

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‘*

ircu nces whlé(lifﬁﬁg}@ad to a default under any
angements; and/(lf';:’ *3\

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

agreements or arrange

Buyer promptly of:

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 Comp

26.  The Seller has Licences from all Regulatory Authoritieg, that are nece
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 ¥

Completiduy 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 c(?}er than on usual terms in the ordinary course of
N

n the Busingsé:™ ¥
Q

have beené-’[ns@ce Claims nor are there any circumstances known to the

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

31.

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

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

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

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

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

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

or other Assets of the Business that have been provide

Agreement will be accurate, complete and not misle
37.  To the extent any of the activities of the Busine
Laws, the Seller warrants to the Buyer that:

(a) the Seller is not aware of any breack

&
0 nv1r0nmerﬂ$_
nder those %ﬁ% n%gltal Laws

de@'ry Environmental
Laws; and Q’b ‘\.‘

(d) the Seller is anyfeircumstanc @'hw@ practice in the Business

that is reasQna ly ad to a p@ﬁf)n @ or any future breach of any

,QZ\
PART B - CU ng_ﬁ(&

ers provid 1’%‘“"}"lllt ller to the Buyer on Completion is a true,

(b) the Seller holds all necessary permit:

in order to carry on the B SS;

(c) the Seller has not been with any offen

ccurate li K{)f suc}f‘&stomers immediately prior to the date of this
t. The Sell@ &Q ¢ of any circumstance or event that could cause any
er between@v @ompletlon to cease being a Customer or to substantially

ce its ordeﬁ'%th the*Seller.

39.  There are %ajor Customer complaints, Claims, Litigation or prosecutions pending

Cus

that in é'r"b/ way relate to the Business or to any of the Assets of the Business.

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

41.  All Unfulfilled Orders will be in good standing as at Completion.
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42.

43.

44,

45.

46.

47.

As and from Completion the Buyer will be entitled to hold itself out to all of the
Customers of the Business both past and present, to all of the Suppliers both past and
present and to all other Persons with whom the Seller has previously had dealings in
connection with the Business as the Seller’s successor to the Business and the Assets
of the Business.

After Completion if requested by the Buyer the Seller will introduce the Buyer to all

Sale of the Business in such form as the Buyer may

orders, Cu'gtomer
&
omer con@lcatlons
ptly
e

On Completion, the Seller will pass on to the
enquiries and all other Customer correspoage

which the Seller has received and after € : eller will c$ pass on

. %? %
On Completion, the Seller wil i i all Advance@aym(r% received by
the Seller before Completion. arrants that tl@dv Payments as set
ivedby

ents recelv: 1 held for Unfulfilled

»
N
cordance e | terms of payment and there
1s I.Qsiﬂ

&'Buyer thz&g}g‘

(a) 4 all ontracts aremgoo@ggding and that the Seller is not aware of
iccumstances thak@iﬂk\&)nably cause the Customer not to pay or be
le to pay any @unt \Q}en due under the Customer Contracts;
|

ustomer @)ds «lﬁ'v been properly, safely and securely stored and
Y O
ackaged; O QQ-

(c) all Pr <c;;'..'Warranty Claims made by Customers under Customer Warranties

ha cen disclosed and the Seller has also disclosed whether there is any
outstanding unfulfilled obligation as at Completion in respect of any Customer

Warranty Claim.

PART C - LIABILITIES AND SOLVENCY

48.

Initial:

The Seller is not aware of any act or omission on its part that could constitute a breach

of any provisions of the Trade Practices Act 1974 (Cth) or any equivalent State or
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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) passed any resolution to be wound up;

(c) entered into any scheme of arrangement;

(d) received any demand under Section 459E of the Lorporations 2001 (Cth)
that has not been satisfied in full;

(e) received a Summons for the winding up o

(f)  become insolvent.

&

upon the @r (including

arrangements with Transferring EmployeeS)ie atiflg to or affzt’ th&DQusiness or

50.  There are no long term contracts or arras

any of the Assets of the Busine i L@%‘sed e Buyer and

there are no contracts or a

affecting the Business rous or uny&gal o er materials relevant
to an intending Buyg that have n \Een @ Disclosed.

51.  No summons ha$ibe threatene @%e is@}. against the Seller to wind it
up and no fas,.been taken or _fﬁre&::épﬂ to be taken to seize or take

A'ssets of th inesza~

52.  There are led judgments agai e Seller nor has any writ of execution
N
be t the Sellen@kn‘}‘f\@ﬁe Assets of the Business.
53 he is not subjecé(,é&dm@stration pursuant to Part 5.3A of the Corporations
SN
. N O . .
54. eiver or réﬁer @ﬂ‘nanager has been appointed to any part of the Business,

the Assets @fi.tlie Business or to any other assets of the Seller and there are no

circums@% 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;
(b) subject to any administrative or governmental investigation in respect of the

Business, the Assets of the Business or the Transferring Employees;
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(c) 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 Seller in relation to the

Business and Assets of the Business:

(a) which are due and payable have been paid by the final date ¥@r payment by the

Seller; or

ctivities of

N
e or Federal'\g:s}cal

nvestigati@:'?o all or
on to beli@wt between

(b)  which are not yet payable but which become payable in respect
the Seller prior to Completion will be paid by
58.  As far as the Seller is aware neither the ATO

authority is, as at the date of this Agreemen

the date of this Agreement and Completio 1 11 l%-g)nducted
The Seller agrees and undertak i 5 LQ&? the date of
this Agreement and Completi s aware of a@ h@wstlgatlon and/or
any events, facts and/orgircumstan ch may gi @ such investigation.

59.  The Key Agreemen in good s @ g. "['Q}Seller is not aware of any
breach of them. *{/f‘/ %
60.  All stamp ther State or togg&kes payable in respect of any

eller is 11 Stamp Duty or other taxes have as far

been correc&b&_and&h' paid.

ts"With Contrac@% ar good standing and there is no Litigation or
Litigation in ésect oQt,hose Contractors.

ation Tec 0g «&s een properly maintained and is, insofar as it forms

61.

f the Asse@‘:éf thq%'usmess suitable and capable of performing its required
functions in Qg?onduct of the Business.

PART D - TRA&FERRING 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
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64.

65.

66.

67.

68.

69.

70.

Initial:

Seller has met all its contractual obligations to Transferring Employees to make non
statutory superannuation contributions.

The name, salary Employee benefits and period of accrued Annual Leave (including
any loadings), Personal Leave and Long Service Leave accrued for each Employee of
the Seller as at the date of this Agreement is correctly recorded in the books and
records of the Seller in respect of all Transferring Employees and all employment

related records have been properly maintained as required all applicable

Legislation.
No amounts other than those reflected in the Seller’s 1 ing to the
Transferring Employees as at Completion other tha
date of this Agreement and Completion.

The Seller has complied with all of its g

Transferring Employees imposed undg

otherwise and all Employee Entitlements Ha¥e rid when dye’p= an

Except as has been Disclosed t C @ ommitment
(whether legally binding or n ; supplemen@r rxﬁt wages, salaries,
Annual Leave, leave ice leav% leave or any other

fits of any \hsfe\’ ¢ Employee beyond the
the Seller’,

As at the da 1SVAR ; r q@(’nng Employees has given to the

%gﬁtlce.%f termination of employment or are in

an oeéﬁe Seller have any reason to believe that,
Completion, any of the Employees will give

m@’} The Seller agrees and undertakes to notify the

te of this Agreement and Completion of any such

t
s and/or aﬁ(éve@cts and/or circumstances which might give rise to any

Except s been Disclosed to the Buyer, none of the Transferring Employees has

disciplir;r§g%edings against any Transferring Employee.

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.

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 that could give rise

Page 9 of 10




Sale of Business- Schedule Twelve

to any Claims brought or which could be brought by any Employee or Past Employee
relating to his/her employment in the Business.

71.  Unless Disclosed to the Buyer, the Seller has not agreed to any share incentive
scheme, share option scheme, bonus scheme, profit sharing scheme or other

Employee incentive scheme in respect of the Business with any Transferring

Employees.

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

73.  The Seller is not involved in and is not aware of any pregsent circumst s which are
likely to give rise to any industrial or trade disp 1 or negotiat@n
regarding a Claim of material importance with i ssociation o*trade
unions or organisation or body of Employee {3&-

74.  As far as the Seller is aware it has comp material ations under

any agreement, statute, industrial award

of condu Q@re t of the

regords and all @t qﬁ\:ords required in

ing Empl
‘"-.

ment with @ n\%)mdustrlal organisation in

Transferring Employees.

75. The Seller has maintained al

respect of the employmgnt of each

76. The Seller is not a

) Em ees.

77. gof and Compl 1‘51‘%:i t ler will not engage any new
crierms (incl@g reaneration) of any of the Transferring
uyer first Wsen@ writing;

"\
78. might be m@ a the Seller by an Employee or Past Employee

rty 1n respect y @dent or injury is covered by Insurance for the full
t¥€quired by QT \and has been promptly notified to the relevant insurer.
eller has nélam@proper and compliant O H & S procedures, practices and

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

79.

GENERAL --'15:’

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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