PLEASE NOTE: This is a sample document only, there are a
number of Schedules which are delivered with this document
which are not shown in this sample
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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 Brisbane Street Brisbane 7000 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

at 1 Sydney Street Sydney 2000 as T

(the “Buyer”).
&
WHEREAS: {8:-
A The Seller is the owner of and carries o @ 5S “Busin@s described
in Part A of Schedule One.

B The Seller wishes to sell and t uyer wishes to buy the Bu\géss é?g%ct to and on

these terms and conditions. g
Ca
N\ q,

THE PARTIES AGREE AS LOWS:
1. DEFINITIONS TIONS e "b
1.1.  In this Agreemen the Schedules u theoﬁltext otherwise requires, these

following 1ngsv®

d loss acco@"for@ﬁusmess as at 31 March 2008.

ns all dep P ments or advance payments, made or paid

words and ph
“Accounts” m
“Advan
by Custom: er for or %couh\%f Unfulfilled Orders as at Completion and not
inWo1ced prioritd, Completion. Q? QQ’
«“ ent? means this me
“Ann ave” mea@nual%%:fe within the meaning of Part 7, Division 4, Subdivision C
of the Fair Work A&vw (Cth).
“Assets of the ﬂ%ness” means all of the following:
(1) The Goodwill;
(1)  The Plant and Equipment;
(ii1))  Unfulfilled Orders;
(iv)  Work in Progress;

(v) The Business Names;
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Sale of Business

(vi)  Stock Ordered;

(vil) Raw Materials;

(viii) Finished Goods;

(ix)  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;

(x)  The List of Customers;
(xi)  The list of all Transferring Employees;

(xi1)  All information and data relating to the purchasing, distribution, market#ig, promotion

»

Q
to the conalhct of

or arrar@c;?ts with

(xiv) All Intellectual Property used by the Selle duct of the ne%cgld owned
by the Seller including all Trad , Patents and Designs; .\‘2‘ Q’

in the conduct@ @'ﬂess

the Seller @se@he Business;

and Sales of the Products in the Business;
(xiii) The Key Agreements and all agreements and a
the Business including but not limited

Customers or Suppliers;

(xv)  All software owned by the Sel
(xvi) All current Mobile Pho

(xvii) All Information Te

yer on C@l Etionh™
“Busi eans the kédes ucted by the Seller as a going concern described in Part
A of Schedule One Qg?dlng the Assets of the Business described in Part A of Schedule Two
as at Complet1c_>_{{}

“Business Documents” means all documents of whatsoever kind or nature whether in hard
form or in electronic 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;

(ii1))  all non-current and current contracts with Customers, Suppliers and/or Contractors to
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Sale of Business

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,
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;

the Business of

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

Intellectual Property and/or Information Technology.

“Business Names” means the registered business names upder which business is
conducted by the Seller being the business names set out in
“Claim” includes any cause of action, action, suit, proc
expense or threat or notice of a claim or demand or asse

or nature and howsoever, wheresoever and whens g

is Agreem&@ @on

“Complete” means the carrying out of all steps requii

Completion.

“Completion” means the time when € ies has done@hin@%wh are

required to be done in order to gffect comp f the Salegﬁ\ S@ and purchase by the
Buyer of the Business. Q}
“Completion Date” m 010 or su {ther@ as the parties may agree as

being the date upon

letion is to takgj:ﬁe
“Completion ritten not &/hlohtelther party is entitled to serve on the
other in t tion not ocqg,rm e Completion Date through any failure,
part of t@\oth rty. Such Completion Notice will require
e place on a d nd @ time not less than 21 days after the date of service
Notice a\tb% of] @of the party giving the Notice or at the office of the
solicit ent of thategvfy @h date and time for Completion will be of the essence.
“Confidential Infone:q!lon means all information in whatsoever form that is:
(1) marked "i ntified as “Confidential”, “Secret”, “Not to be Disclosed” or “Private”;
(1))  designated, described or referred to by the discloser in any document or
correspondence as confidential, secret or private or not to be disclosed;

(iii)  confidential by its nature or relevance to, or about or concerning any aspect of the

Business or the Assets of the Business;

Initial: Page 3 of 29



Sale of 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.

“Consent” means any consent, permission or authority required for the purposes of this

Agreement including any consent, permission or authority required in r to transfer the

Seller’s interest in the Assets of the Business.

the Seller

S

Completi@%’ate and
elve (12@th5 prior to

“Contractor” means any Person who provides contract or copsulting servic

that in any way relate to the Business.
“Creditors” means trade creditors of the Business as a
“Customers” means all of the customers of the
includes all Persons that have at any time in

Completion been customers of the Seller.

Orders between the Seller and Custom@rss ding those set out i he, leven.

“Customer Goods” means al e Seller {&@pmg@n for Customers and
which have been invoiced tg ior to Com n. Q}
NN
“Customer Warrantie i ct warra Qg/giv@y the Seller to Customers in
respect of any Sale Products which q{ﬁtll}{&fceable by the Customers.
“Completion date on whi mplgtion occurs.
all telephonq.‘pum facsimile numbers and email addresses

iness. ‘\@v Qg-"

the sum of $ &whi@um forms part of the Purchase Price and must be
on excha f s ﬁ counterparts of this Agreement by bank cheque into
the t nt of the @ér’s@citor or business agent and be immediately accountable to
the Seller on Comp]Qi_o ;

“Designs” me 1 designs whether registered under the Designs Act 2003 (Cth) or
unregistered and which are used by the Seller in the Business and are listed in Part F of
Schedule One.

“Disclosed Information” 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.
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Sale of Business

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

“Due Diligence” means all:

(1) investigations, enquiries, searches and advices of whatsoever kind 'O nature which the
Buyer has actually carried out, made or obtained prior to ent this Agreement

about the Seller and the Business; and

(i)  investigations, enquiries, searches and advices of w: kin. nature whi

d the Discl%sures

-
g into th reement
&

reasonable Buyer, having regard to the nature

made would have carried out, made or obtaig

employees employed by the Seller i i [ i .Q re date of this
Agreement and where applicable inclu . QI-Q QQ“'

“Employee Entitlements” m % in ployees to Personal

N
&

% erannuation as at the
&

pplicable any Ix@%{gﬁ\ rge (whether fixed or floating),

Leave, Long Service L
Completion Date.
“Encumbrance” m
pledge, lien, a ownership, o @to hase, restrictive covenant as to

her securityQut doﬁh)t include the leases or hiring agreements

I@HC@ does not include the lease of the Leased

cence to use a@hfor@tion Technology or Intellectual Property not
e

er but use%%{

ness.

“Envi tal Lawsﬁ(ﬂealq%‘lﬁnvironmental laws, State or Federal, including all
regulations, by—laws@p?codes of practice made pursuant to those environmental laws that in
any way regula rmit, restrict, prohibit, license, accredit or authorise any conduct that in
any way relates to the Business as conducted by the Seller.

“Excluded Assets” 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.

Initial: Page 5 of 29



Sale of Business

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

“GST” means the goods and services tax imposed on a supply of goods or services within
Australia pursuant to the GST Act.

“GST Act” means 4 New Tax System (Goods & Services Tax) Act 1999 (Cth).

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

the obligations and liabilities of the Seller that relate in any way to t iness including but

not limited to the Guarantees listed in Schedule Six.

“Guarantors” means each of the Persons that have given a ing but not \b
limited to the persons named in Schedule Six as Guara O
“Information Technology” means all of the softwaigsa tems used@fae
Seller to carry on the Business together with all p

software used by the Seller under non-assignable

instalment of the Purch

106&} re the
> &

“Instalment” means, where applicable

Purchase Price is to be paid by instal

“Insurance” means all polici i ken out i lat@o the Business, the
- > O
Business Assets and/or an ‘Q‘l
s of i operty recognised by Law

1ght recognls_eiﬁ er, opyright Act 1968 (Cth) or any
ts designs, drawings, Websites and
guo@ever stored and in any way used in the
e Seller, Q@%@H intellectual property used in the Business,
ler and reco u@r the Circuit Layouts Act 1989 (Cth), all Patents
ess and o b Seller and all Trade Marks that are owned by the
Seller used in th sin@‘
“Inventory” means@?ectively all:
(i) Raw Mg_t\@ s at Completion;

(i1))  Work in Progress at Completion;

(ii1))  Stock Ordered by the Seller but not delivered as at Completion (but only to the extent
that such Stock Ordered has been invoiced to the Seller);

(iv)  Ordered Products at Completion;

(v) Products in store as at Completion that are not Ordered Products;

(vi)  Unfulfilled Orders where work thereon has commenced.
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Sale of Business

“Inventory Price” means 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.

Business whether matured or unmatured and wheth at any tin'ik and

&

including where applicable all and any liabilities fo
“Licences” means all licences, permits, accredi | S, authorit'eﬁnd consents

which are held by the Seller or by any Employecian ecessary or,d ab@ order to
¥

@r p@'% the date of this

an@urt of Australia and, if
N
t@e world in which the Seller is

“List of Customers” means the Cust
Agreement as listed in Schedu
“Litigation” means any giWi

applicable, in any court diction an@
=4

fong SerViEST&EV%:} %crued to Transferring Employees as at
O O

ts” mean e& phone contracts in the name of the Seller

currently use &n&yees in the ordinary course of the Business.

a party.
“Long Servic
Completio
“Mobile

£ ” means t icles described in Schedule Five, all of which are

i A %\
owne ed by the @r aré%Sed in the Business.

“Notice” means a Q given by one party to the other pursuant to this Agreement.

“Notice to Cor_ll\ﬂp €” means a notice given by one party to the other requiring that party to
Complete.

“Notice of Termination” means a notice by one party to the other giving notice of
termination of this Agreement.

“Obsolete or Damaged Stock” means Raw Materials, Work in Progress and Finished Goods
that are not fit for use or are otherwise unmerchantable. Any Raw Materials that are over

twelve (12) months old as at Completion will be deemed to be unmerchantable.
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Sale of Business

“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.

“Past Employees” means individuals who are not employed by the Seller immediately prior

or intended to be used in the Business as listed in Part F of
“Period of Restraint” means the period commencin
years years or such lesser period as any court ma able perio@é&c—?estraint
in order to protect the Goodwill as transferred to ghe c of this Salec:n

Vv >

“Personal Leave” means personal leay, Qe&h&(j(’

spare parts and

%ﬁner@fﬁce equipment and
@T &ponents apparatus, plant

gs an@'Spare partsztggﬁ ose items set out in Schedule

components relating thereto,

furniture used by the Sellegg d include

and equipment, furnituré

Nine. Q Q{(’
“Premises” at whic & SeQer carries on the Business being the
premises of Schedul O e

the lease,@c @n Part E of Schedule One being the current
ses. q,.'\\

] collectlﬁ‘ all ?roducts goods and services offered as products for
Sale ogghig€to Custom y eller or supplied by the Seller to the Customers in the
ordinary and usual Q:r?e of the Business being the products, goods and services described in
Schedule Four. __,‘\{}

“Purchase Price” means the sum of Ten Thousand Dollars ($10 000) including the Deposit
and the Inventory Price subject to any adjustments.

“Purchase Orders” means all orders placed by the Seller in the ordinary course of business
with Suppliers but not delivered and not invoiced to the Seller at Completion and therefore

not included in Work in Progress.
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Sale of Business

“Raw Materials” means as at Completion all raw materials, components, spare parts,
ingredients or consumables normally used by the Seller in the ordinary course of the Business
and which have been 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 inducing or soliciting or endeavouring to induce or solic loyee to leave

the employment of the Buyer, or employing any Trangferring Empl during the

»
er to cease f&?ﬁ a

Period of Restraint;

(1))  approaching any Customer with the view to in

Customer. In this respect Customer means_a that is a omer of
the Buyer during the Period of Restraint. tha$
“Sale” means sell, transfer, assign, dispose Tof, c@ other wo%éi_te th@fect
“Schedules” mean the schedules to thi .\‘Z‘ (_‘f’

“Seller Guarantees” means guarant n by the Seller t}@n anWay relate to the

rantees arsé crigﬁ\d listed in Schedule
S

@}» A
entory to ndl@i by the parties immediately

ose of identifyir_}.ﬁ% V}\kéga'nd contents of the Inventory.
nS" that sup&lwﬁ"ro%?&s, Raw Materials or services to the
> O
N .
“eans the su@ co s set out in Schedule Ten.
means a c ‘% cor@mng rights and/or obligations on the parties which

Twelve.
“Stocktake” means th
prior to Completion
“Suppliers”

Business.

ment exprssty to be Surviving Clauses and they survive where
applic 2 terminaté’of & Agreement or, if applicable, if this Agreement is not
terminated will surv'qg%ompletion and will not merge in Completion with the intent that the
parties will con_f:i& to have both rights and obligations enforceable against each other.

“Tax Invoice” means 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.
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Sale of Business

“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.

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

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

the Seller to the Buyer as set out in Schedule Twelve.

“Website” means the website or websites that the Seller owns i1s/are used to
promote the Business and/or the Products or any of them.

“Wholesale Price” means the published prices of Supplier

»
ncludes his'%raﬁer

title. Any@‘erence in

1.2.  Any reference to a party that is an individual j
heirs, legal personal representatives, assign
this Agreement to a party that is a cot a referenq:i%b its lawful

assigns and successors in title. Any ref@

y gender ,i de&ggﬂ genders

including the neuter gender. A ¢ singular in ral and vice

S t&
throughout @ Aq%ment have been

inserted for ease of refggence only not defineg/{Jimit ffect the meaning or

versa. All headings and cl

y referenc@\hn E@V includes any variation,
amendment, re- or acement é&éof.@ll recitals, appendices and
this Agreemer}}kﬁn}(%&fression used in this Agreement
orporatio ct 2@.1 (Cth) has, unless otherwise defined,
ent as 1@% in the Corporations Act 2001 (Cth).
INESS

sells to the r I}t}w Buyer purchases from the Seller free of all

nces and ad e%! interest whatsoever the Business including all the

of the Bu@%ﬁs oq%bmpletion for the Purchase Price which will be paid to the

Buyer as setQLtq?n Clause Three.

2.2.  From tig{&) time and at all times after Completion the Seller will at the request of the
Buyer or any Person deriving title from the Buyer execute for no fee and do all such
lawful transfers, 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
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Sale of Business

untransferred, unassured or unassigned upon trust for the sole and absolute benefit of
the Buyer. This is a Surviving Clause.

2.4.  Any cost or expense 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 und@g the terms of the

trust it has full power and authority to enter into this A to meet all its

obligations under this Agreement and nothing in this Aggeement or co plated by it

will, if such event occurs, constitute a breach of t
powers as trustee of the trust.
3. PURCHASE PRICE, DEPOSIT AND O

3.1.  The Purchase Price for the Sale of thg ing all the=Assets of the

the Seller @@"} gmng direct

Business will be paid by the Buyer to the

as follows:
3.1.1. On exchange of signe artg, of this Agre@t th&%uyer will pay the

Deposit by ba , subject @&)n be deposited into

’s solicitor @en@ accounted to the Seller
1se accm@ fo@d paid as provided in this

#& to Qe Seller or as the Seller may in writing

cheque the\‘a an the Purchase Price being the amount of

s the Inve@r P &
tory Price mu& pa1@y the Buyer on Completion. In order to calculate

ory Prlce

3
efore or immediately prior to Completion the Seller
Buyer nduct a Stocktake to determine the quantities, amounts
and value o S%ems maklng up the Inventory including all Raw Materials, Work in
Progress __,‘\E%ducts and Stock Ordered. The total value thereof will be the Inventory
Price.
3.3.  Obsolete or Damaged Stock will be identified in the Stocktake but not included in the
Inventory. The Obsolete or Damaged Stock will be destroyed or disposed of by the
Seller at the Seller’s cost promptly after Completion.

3.4. Any dispute between the parties concerning the identification or classification of

Obsolete or Damaged Stock that cannot be promptly resolved between them during
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Sale of Business

3.5.

4.2.

Initial:

the Stocktake will be determined obsolete or damaged stock but the Seller may
require the President for the time being of or his/her nominee to determine the dispute
and the determination of the President or his/her nominee will be 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 nomine@ The fees of the
determination must be paid equally by the parties in adv e President or

his/her nominee. If not so paid by a party within 10 d g rendered,

ssary writ@%onsents
ectively trwﬁr the Assets

t limiting h@en@ty of this
&

tain, written Cons@ fr@%e lessors to the

eased Assefso t yer. The Buyer will

the dispute will be deemed determined against the p
AFTER EXCHANGE AND BEFORE COMP,
The parties must use their best endeavour:
from all third parties that might be requit

of the Business to the Buyer on Completi€

clause:
4.1.1. the Seller will endeav
transfer of all ofighe leases

sfers as tr. re@ undertake to accept full

Sive for all 0% 10n@¥er the leases for the balance

of th gof; "kﬁ 'QS;(/

affange and de Ql.replacement guarantees to the lessors

ired by them as a ition of their Consent;

ever reasa@m’é r in unable to obtain such Consent or the

Sors or any o ém d@lot agree to discharge any Guarantees and accept

lacement @'dnt s then the Buyer must if required by the Seller or any

Guarantoé-? C(@}etion provide all funds necessary to pay out those leases

(wheQ_.aq?essor will not so Consent to transfer or discharge the Guarantee) and
t‘l cller must then transfer that Leased Asset to the Buyer as part of the
Assets of the Business. This is a Surviving Clause.

4.1.4. The Seller will use its best endeavours to obtain all necessary written Consents
to the assignment of the Key Agreements to the Buyer effective on
Completion.

The Buyer must at least seven (7) days before the Completion Date deliver to the

Seller all transfers and assignments of the Assets of the Business that it requires the
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Sale of Business

4.3.

4.4.

4.5.

4.6.

4.7.

Initial:

Seller to execute as transferor or assignor. The Seller must execute these as transferor
and deliver these to the Buyer on Completion.

Promptly after exchange of signed counterparts the Seller will identify all Intellectual
Property, software 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 th@Buyer’s exclusive

responsibility to acquire such software licences or make 1 rrangements in

respect of software and Information Technology. The Buyer will no entitled to

terminate this Agreement or Claim compensatio

able endeav"o%\rs is

formation @ay required

by third parties that have the benefit of anyia e in respe O'Q'a y é@gatlon of

to consider any acceptin t guarantees
aragtees so as to @by@e the Seller on

y Guaran%fjo @ a full and complete

requisition if for whatever reason the Seller aff
unable to procure such Consents.

Before the Completion Date the Buyer

in the same or similar terms t

Completion to obtain

discharge from thosg I such Gua Q
The Seller will i ovide th%{fs( of@tomers to the Buyer as per
Schedule Ei QY ¥
AV L
After e ctparts of t &TCOQQIH the Seller will continue to conduct

ual and ordey t will not:

any new @to@t ntract without first notifying the Buyer

ce any Pu@(g %&S()s for delivery after Completion except with the prior
approval e E.&t;

4.6.3. acquiqha y new Leased Assets except with the Buyer’s prior approval,

4.6.4. g@ into any new Supplier Contracts without first notifying the Buyer;

4.6.5. breach any of the Key Agreements.

After exchange 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 will promptly give

Notice to the Buyer thereof.
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Sale of Business

5. 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
will hand over the control, title and management of the Business to the Buyer
absolutely.

5.2.  On Completion the Seller will provide to the Buyer duly executed transfers,

assignments and conveyances of all the Assets of the Businessfincluding without

limitation the transfer of all Key Agreements, Custo , Supplier
Contracts, the Premises Lease, Leased Assets and all gights to use Intellectual
Property and the Information Technology in s ansfers ca \@e
reasonably obtained by the Seller. In respect i nology, theJSeller

will transfer all passwords and user codes tha Qg'-
5.3. ust each do
y llgg:asonably
e Assets of

registrations to the Bu

Assets. Thisisa S
54. On Completion liver to ‘@%ﬁye@ch documents as the Buyer
might requi jgement with any Bﬁi@at(@ﬁthonw to effect the registration
ets of the @Tness%o the Buyer or the accreditation of the
ner of the %inesﬁh uding without limitation all transfers of
Des1gns and Business Names.
etion the Sel @1 prQ',lde to the Buyer evidence of either:

release of: s and the Assets of the Business from any Charge or
other En ra

5.5.2. evide@g’t)hat the Charge or Encumbrance has been fully discharged.

5.6.  The Sell 1ll 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.

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.
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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
facilitate the transfer of the Mobile Phone Contracts and the Communications to the
Buyer.

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

5.10. On Completion, all Guarantors are entitled to full and complete

replacement guarantees. Notwithstanding anythin

arged. "l\
ill not bQ-.gg?llged to

will not be obliged to Complete if all Guarantee
5.11. Notwithstanding anything elsewhere contaia

Complete unless the whole of the Purchas ai Completi G:}
5.12.  All the Seller’s Guarantees must be dis Completio th é@ced with
Guarantees given by the Buye ot obllge & e unless all

Seller Guarantees are fully dis

mpletion. QI-Q QQ“'

5.13. Where any Guarantee eller’s nt annot be fully and

r any (éﬁl
completely dischar and the @ @ to Complete, the Buyer
must execute y with ‘%j@ell@d the relevant Guarantors

and each Guar_akﬁ aé( any Liability after Completion
ller’s Gu erre such Liability arises as a direct or
of any act og.gmls y the Buyer after Completion. This is a

u NS

nding anythm%%lsev@re contained, the Seller will not be obliged to
e

ete'unless the @

ller cove to uyer that on and from Completion it will stand possessed

Purchase Price is paid on Completion.

5.15.

as a bare t@_& of all Assets of the Business that are for whatever reason not
transferr 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.

6. EXCLUDED ASSETS

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

6.2. In respect of Book Debts, the Seller will be responsible for collecting these, provided
however that the Seller will not commence Litigation or make any threat thereof
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 ludes in whole

Book Debt or any part thereof paid to it and must pr
This is a Surviving Clause.
6.4.  All Obsolete or Damaged Stock will remaia ¢ d respons of the
Seller. The Seller will remove all Obso amaged Stock fr(@w Premises
This is a Su 1n&3€jause.
he Premisg&or&&pletion, all
Excluded Assets must be rem. the Seller on Corr@onqﬁwithin such other
time as the Seller an in writing, agree if not removed on
ay be agr@he tﬁa‘\Seller will be deemed to
have abandoned @ lud ssets and IQQBuy ay use or dispose of them as
it thinks fit t anyliability to the SEL@ Tb\ a Surviving Clause.
S 1?., Q\
chase Order @r will be responsible to pay for these and
Seller to p@ptl y for these Purchase Orders as they become

1sa urv1v1ni‘$b se. {(,

indemnifi r and covenants to keep the Seller fully indemnified

ect of ané?abr]&‘to pay any Supplier for any Purchase Order. This is a

Surviving C]Q;_s
7.3. The Se_}\@%nll on and after Completion, if required by the Buyer, execute all

6.5.  Where the Buyer is to carry o

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

8. WARRANTIES AND INDEMNITIES

8.1.  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.

8.3.

8.4.

8.5.

8.6.

8.7.

Initial:

Each of the Warranties shall 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.

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.

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. Thisﬁ Q}a
Surviving Clause.

To the extent any Disclosed Information the Disc@iae Letter

ion, risk or@lt or should
and notw;t n(@ anything
y or representation is glvﬁ%'r y the Seller

Buyer is not ent@to @‘upon such facts,
aim for @h @x’arranty. This is a

Due Dili gé ar@ on Notice to the extent that
aould have put t{]iﬁlye Qﬁ'ﬁotlce of any fact, circumstance,
standing anythg elsthere in this clause, the Seller gives no

puts the Buyer on notice of any fact, cirg

put the Buyer on notice thereof then to

elsewhere in this clause no Wa
to the Buyer in respect theret
circumstances, risks omgevents in

Surviving Clause.

tation to the\auyer@espect of those facts, circumstances, risks
the Buyer~$1?%'r"Ilr S have been on notice of, and the Buyer is not
rely upon suc ‘bts, @umstances, risks or events in any Claim for breach
ty. This is Vi E Clause.

uyer ackn@édgq‘%hat in the course of its Due Diligence it has been given
access to aé_o the Business Documents, the Key Agreements, all files and
corresp(_)@ ce referred to in the Disclosure Letter, all Customer Contracts, all
Supplier Contracts, all contracts, licences and leases in any way relating to the Leased
Assets, the Intellectual Property, the Information Technology and the Premises Lease.
The Buyer has satisfied itself as to the terms of those documents and will not make
any Claim for breach of Warranty, will not raise any requisition or Claim any
compensation in respect of anything therein or seek to terminate this Agreement in

reliance upon anything therein. This is a Surviving Clause.
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8.8.  The Buyer will only be entitled to make a Claim for any breach of Warranty or to
Claim indemnity within one (1) year of Completion and must give Notice of that
Claim to the 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 released by the

Buyer and forever foregone and abandoned by the Buyer tent that, if not
made within that one (1) year period, the Seller will
whatsoever under this Agreement for such Claim. T

8.9. A Notice of Claim must be in writing and
circumstances that the Buyer alleges gives i

e amount @E{aﬂed and

how it is calculated, and the Notice mustBe C Buyer. A Nbtice of Claim

that does not comply with these requiremcuits invalid angvﬁ egg)t to have

8.10. The Seller’s total Liability to yer for any breac@of @‘l‘ranty, Claim for
indemnity and for any S Agreem il imited in total to an

amount of $500

previously madefan hich the Q{ﬁér 1@016 to pay. Once such total
amount is r idpaid, the Buyer _:('E’hav entitlement to make any further
Claim anty or to id b.t{he Seller any other sum or amount on
er. Thisis Surv16ﬁ lause.
9. ETION @

T must at its &ex Qﬁe take over and conduct the Business and to the
t mvolves@gm igations to Customers, Suppliers, Contractors and
erring Em@eesﬁm the Buyer must meet all those obligations. The Buyer
indemnifies @Qvill continue to indemnify the Seller against any Liability or loss the
Seller I&@ sustain as a consequence of any failure by the Buyer to meet those
obligations. This is a Surviving Clause.
9.2.  The Buyer must at its own expense fully carry out after Completion all outstanding
Customer Warranties. The Buyer indemnifies the Seller against any Claim a
Customer might make as a consequence of any failure or delay on the part of the

Buyer in carry out any Customer Warranty work. This is a Surviving Clause.
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9.3.  The Buyer indemnifies the Seller against any Liability or loss the Seller might incur as
a direct or indirect result of any act, omission or breach by the Buyer relating to the
Premises Lease. 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 less@®under any leases

of Leased Assets in so far as they relate to any act or breach or non

compliance by the Buyer under those leases after Completion. This Surviving

Clause. \b
VAT
10. CUSTOMERS’ GOODS, UNFULFILLE D AD CE
PAYMENTS C.'J'

10.1. The Seller will provide the Buyer with a

&
er Goods a@Completion.

the Buyer h(&’@fustomer
Goods as a bailee for the relev . Customelr\&od&} ot included

in this Sale. This is a Survivin ; QI-Q QQ“'

cep the Sel @nd@ﬁed in respect of any
fi Iedfoh which t

uyer after @p 1&’ which gives rise to an

entitlement on t omer to ny. m in respect of any damage,
destruction of the Custom_qe\r{aoo&s&that Customer after Completion.

This is 153" Q\

10.3. nify the BquIr, and@g? the Buyer indemnified in respect of any

10.2. The Buyer will indemn;

act or omission o

the part @e r prior to Completion which gives rise to an
Cl@pmer to make any Claim in respect of any damage,
ny e Customer Goods of that Customer. This is a
ing Clausec} q‘%"
10.4. On Completg_t_l, the Seller will deposit into a separate account with the Buyer’s
nomina@&@ nk an amount equal to the total of all Advanced Payments held by the
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.
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10.5. The Buyer must follow and observe all directions, terms of delivery and meet all other
previously agreed 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 j@int announcement

to Employees about the Sale of the Business. Unless e agreed, this

announcement is to be made promptly after the date of this Agreement.
11.2. The Buyer acknowledges that the Purchase Price
and be exclusively responsible for all amounts
at and from Completion by way of Employge ing the a s as set
out in Schedule Three calculated up to i ate and all Employee

Entitlements of Transferring Employees asf@Compl€tion will b &- 1b111ty of

the Buyer. If Completion does take place on the Complaﬂ\&‘ 1s w111 be an
adjustment to the Purchase Pri is a,Surviving Cla@ QQ"-

e Seller it @offer to employ the
lly the sam @ms @ondmons that they have
Completi {'(Th er will be solely respons1ble

11.3. The Buyer agrees and

Transferring Emplg

11.4.

oyees is ﬁ@al q&o Completion. This is a Surviving Clause.
B%er will take over all Liabilities for Long Service

ompleti

nual Leav:

11 keep th
rﬂﬁ, loyees or any of them in respect of such Long Service Leave,

d e%bnal Leave in respect of the Transferring Employees
ler@y and completely indemnified against any Liability to the

Transfe

Annual ¢ and Personal Leave at any time thereafter due to them and including
such amounts that are accruing at Completion. 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 it 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

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

%)
> &

12.1. The Seller covenants with the Buyer in order t C ill of the B
that the Seller will not after Completion r

Activities in the Territory for:

12.1.1. 24 months from Completion;
12.1.2. 18 months from Co :
12.1.3. 12 months from Co
12.1.4.

e Buyer. @"is %@Viving Clause.

12.2. e aint on th&é{er 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

O |
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.

13.2.

13.3.

14.
14.1.

14.2.

Initial:

NO REPRESENTATIONS

Apart from the Warranties and any express representations in this Agreement, the
Seller gives no other warranties nor 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 updianything said or

represented by the Seller in respect of the Business or an f the Business

that what m have been

t or i, the Warra%@.
<A
s been gi@?ﬂlll and

n including:a%e Business
s Due Dilige négm reach its

before entering into this Agreement except to the exte

said or represented is expressly contained in this
This is a Surviving Clause.

The Buyer further acknowledges that it i

In respect of the Disclosed I

Agreement in reliance ghereon or ny Claim sation or make any

requisition on the i that disclo @hfo@lon This is a Surviving

@ GQmplete and the Buyer is for whatever

el@my at any time after the Completion Date
r requiring the Buyer to Complete at a date

th}y one (21) days after the service of the Notice to

ete’on the Bu@ h 1ce to Complete must:

make ompletion of the essence;

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

14.1.3. ""‘\@ signed by the Seller.

If the Buyer does not Complete on the date and time specified in the Notice to

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

this Agreement on the Buyer.

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

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

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

If the Seller does not Complete at the date and time specified in the Notice to

f Termination of

Complete then the Buyer may at any time thereafter serve a Notic
this Agreement on the Seller.
14.3. In addition to the rights of termination set out in this clause, ei party may

er party to %t

e Complet@%ate and
or

14.3.2. the parties have despite their'be avours be @b&gjo obtain
ey Agree ‘a’ﬁs

terminate this Agreement by giving Notice of Te
effect if:
14.3.1. Completion has not taken place

14.4. In the event that the Seller te
14.4.1.  the Buyer faili er being s&&d with:a Notice to Complete,

and

14.42. theB se ith a Ng T atlon
then the SelléfWill a¥§8ibe entitled to Cl from the Buyer. The Seller will

he Depos @B da@ges it has sustained. Where the Buyer
damages m‘ferec@ e Seller, the Deposit will continue to be
ellet’s sohc1tor-.@'§ge til the amount of the Seller’s damages have
ined. The s ﬁ‘tor Qfagent is entitled to invest the Deposit with a bank.
st will be @ as een the Seller and the Buyer in the same proportions
eposit. 'l@.%ﬁs a@‘viving Clause.
14.5. In the event @t e Buyer terminates this Agreement as a consequence of:
14.5.1. ‘l\@ Seller failing to Complete after being served with a Notice to Complete;
or
14.5.2.  the service of a Notice of Termination; or
14.5.3.  any failure on the part of the Seller to obtain the Consent for the assignment
of any Key Agreement,
then the Buyer is entitled to a full and immediate refund of the Deposit. This is a

Surviving Clause.
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14.6.

15.
15.1.

15.2.

16.
16.1.

16.2.

16.3.

Initial:

Either party may in the alternative to terminating this Agreement require the other
party to specifically perform its obligations and Complete. In pursuance thereof such
party requiring specific performance shall 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.

PUBLIC POLICY

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

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

If any one or more of the provisions contained in thi | for any re

be held to be invalid, illegal or unenforceable i validity, ilFe%ality
or unenforceability will not affect any othe i is Agreer@i%ut this
Agreement will be construed as if such 1 nenforce@ovision had
never been contained herein. This is a Sur¥ Q‘* Gy

THE PREMISES

o]
trapsfer the Pren@ L@‘to the Buyer or

ase to e ¢ Buyer t er @ new lease with the
N W

Q
NS
Where there is td f@ansfer e Premis Q?!ase@ Seller and the Buyer will do

juired and provigl_iﬁ re& d information as may be needed
en conse @' the@sor of the Premises to the transfer of
the Buyer oq the l@ that upon the acceptance by the Buyer of
ions of the lesseﬁnd Premises Lease from Completion, the lessor
e the Seller fr &ny f@her liability to the lessor in respect of anything that

ogeur or any (@ﬂtio sing after Completion.
the lessor éﬂtinq%‘nsent to the transfer of the Premises Lease to the Buyer,

On Completion the Seller wi

surrender the Premises

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

Premises Lease.
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16.4. Any Guarantor of the Premises Lease will be 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.

16.5. In the alternative to Clauses 16.2 to 16.4, if there is to be a surrender of the Premises

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

the Premises Lease effective on Completion. subject to the

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

17. DENIAL OF MERGER OF WARRANTIES

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

any other a @' ne pursuant

is sthat all of @CO@ZT\'[S Warranties,

1 continuetd be @mg upon the parties

Business or any of the Assets o
hereto. The intent of the
representations or und
except where there j ion clearl@es mltmg the period during

"‘x
S, represe&%ﬁns ‘Qndertaklngs are binding and

~k"3\
trQ*

In writin ugneﬁhf the party sending it, addressed to the

which these co
enforceable.
18.

18.1.
ress or fae@hle er or email address set out below or to such

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

e other. %\%
ed by preéd p@f served by facsimile to the recipient or by email to the

recipient at t@_?spectlve address or facsimile number set out below:

(a) Itheller:
Company Pty Ltd
1 Brisbane Street Brisbane 7000
Attention: 1 Brisbane Street Brisbane 7000
Facsimile: 02 9898 7897
Email Address: rodney@email.com.au

\&y be served personally on any director of the recipient
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(b) The Buyer:
ABC import Pty Ltd
1 Sydney Street Sydney 2000
Attention: 1 Brisbane Street Brisbane 7000
Facsimile: 08 4564 1233
Email Address: 1 Brisbane Street Brisbane 7000

18.2.  Without limiting any other means by which a Party may be able to prove that a Notice
has been served on the other Party, a Notice will be deemed tggbe duly served if

served by hand on the date when it is left at the address of the recipiént. If a Notice is

e record or em@cord.
Vv >

ion undertakes to the di&%seéﬂ covenants to

ny third p&l otlﬂqzhan its legal or

accounting advisors a i osed0 it without the prior

19. CONFIDENTIAL INFORMATION
19.1. The recipient of Confidential

written consent of, 1s a Surv 1

19.2. tial Iffformation lf@ert eﬁo the discloser only to use the
Confidential or the purpose-it was d,t&iosed and no other.

19.3. Unless , all informa&?h of @tsoever kind or nature that is disclosed

ther shall @fes \(\T.to be the Confidential Information of the

the recipi n'f$s' a prove to the contrary. This is a Surviving
S &

ligations of det@ty in this clause will continue to be fully binding upon

of the @es ﬂ% fully enforceable against each party by the other
notwithsta@g Completion has occurred or, where Completion has not occurred,
then noi&g\standing that one or other of the parties has terminated this Agreement.
This is a Surviving Clause.

19.5. After Completion the Seller undertakes to the Buyer not to disclose or use any
Confidential Information about the Business for any purpose whatsoever other than to
meet its lawful and proper obligations. The Buyer as from Completion has the

exclusive right to use all Confidential Information about the Business and the Assets
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of the Business as it thinks fit and nothing in this Agreement will prevent or limit such
use. This is a Surviving 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 Surviliing Clause.

19.7. The Buyer must on request from the Seller after Completion Seller access to

all Confidential Information and Business documents as the Seller reasonably

require in order to meet any Liability, ATO obligéti mply wit -q’!;y
statutory obligation, enforce any or defend a
defend any prosecuted or dispute any alleged
20. INSURANCE POLICIES
20.1. The Buyer acknowledges that as from

Agreement it will be its respongibifity to take out all such Insq. ce_fioliCies over the
Business and the Assets of the idess to protect its inte@s t yer thereof.
20.2. The Seller will maintai cies that i Emre as over the Business

' nd includin m lg%n. The Seller will on or
at any time aftep et entitled Qdf@ﬁnc@l such policies. This is a
AV QL
entitles the S ﬁ'ﬁo cl@m on any policy of Insurance and such
amage or Q.e}tru@ of any Asset of the Business, then the
DY > . .
omplete aﬁ.ﬁ y hb urchase Price in full provided that the Seller

20.3.

an@mount when it receives payment pursuant to that

Claim. T@ a @Qing Clause.

NMENTQ(J q‘%-

21.1. No rights arQn? out of or under this Agreement are assignable by one party without

21.

the prioz_kﬁl ten consent of the other Party. A party may withhold its consent in its
absolute discretion.

22. COUNTERPARTS

22.1. This Agreement may be executed in as many counterparts as may be deemed
necessary or convenient and all of such counterparts taken together shall be deemed to

constitute one and the same instrument.
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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.

23.2. The Buyer indemnifies and covenants to keep indemnified the§Seller against any

liability to pay stamp duty on this Agreement and on any do cuted pursuant
to this Agreement. This is a Surviving Clause.

23.3. Each party will pay its own legal costs of or inciden grecuent. \b

24. GST _353

24.1. The Seller and the Buyer agree that this Sale in this A caent isa
the GSTQ» . This is a
v 5

that it is registered or is Q&e&@ﬁ registered
| S &

Sale of the Business as a going conce

Surviving Clause.

24.2. The Seller represents and warr:

under the GST Act. Thisis a

24.3. The Seller agrees that 1 onduct of.th¢ Busiiess as a going concern
until the Completiog Business. \S is@wiving Clause.

24.4. The parties have diinto t Agreeme%é{he @s\ that the supply is GST free
and the cons i exclusive of GS .%is &sé"gurviving Clause.

24.5. Iffora al€’is not acc b \Eqp ATO as GST free as the supply of a

the Buyer agrees t@y to the Seller within fourteen (14) days

rsehability for& gﬁs sale is confirmed by correspondence or an

t from the A &the @ount of the GST. The Seller in that event will

the Buyer pr ition to such payment a tax invoice in a form which

ies with th T @and the regulations. This is a Surviving Clause.

24.6. The parties an%wledge that all payments made under or pursuant to the terms of this
Agreem re exclusive of GST. To the extent that any supply made under or in
connection with this Agreement is a taxable supply or is assessed as a taxable supply,
the consideration for that supply (“primary amount”) must be increased by an
amount (“GST amount”) equal to the primary amount multiplied by the rate at which
GST is imposed in respect of that supply. The recipient of the supply must pay the
GST amount to the supplier at the same time and in the same manner as the primary

amount is payable under this Agreement, or if the primary amount has already been
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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.

25. LEGAL ADVICE

25.1. 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

Seller and the Buyer each expressly represent to each other that they have each

considered all the rights and obligations affecting them i8S A greement and

satisfied themselves that they can meet all of their obligations as an en they are

required to be so met. This is a Surviving Clause.
26. JOINT STATEMENT
26.1. The parties on Completion shall jointly pu ish

change in the ownershlp of the Business to

27.  GOVERNING LAW S
27.1. This Agreement shall be gove and,construed in @rda@’wﬂh the laws of
the State or territory in yhich the 1S prlmar@nd .
s : W

W
Executed by the parties a e day an &r fi entioned.

SIGNED BY

Company Pty )?
ACN 111 222 t ) E;) Director
Section 1 jons Act 20%, Gﬁ' Print Name:
| | S E
~
Director/Secretary
Print Name:
SIGNED BY qu" )
ABC import Pty~F.td )
ACN 222 555 666 pursuant to ) Director
Section 127 of the Corporations Act 2001 Print Name:
in the presence of:
Signature of Witness
Print Name: Director/Secretary
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) be the sole property of the Seller;

(b) be in possession of the Seller or in the case of some ials or Work in

Progress in the possession of third parties that are contractu bligated to

deal with those Raw Materials or Work In Progre directed by the Seller;

(c) be transferred by the Seller to the Buyersboth

QE::

Encumbrances and other interests whatsoe

2. The Seller has full power to sell the Busi ; s of the Bugmigss and every
part thereof to the Buyer and the Buyer letion acqun@ ﬁdblegal and
beneficial ownership of the Busj ASsets of the B&s@ ss %gé,and clear of
any Encumbrances or other th . Q Q...

3. This Agreement has be the Selle‘:ﬁnd&uyer and is a legal,

valid and binding le again& theySeller and the Buyer in
reement. QQ/ _S'{U

4. d part thereof will remain to and

benefit th
Seller or a.[@é aiming by, through or under the Seller.

5. v!
% he Assets é& &aness which might materially impair, prevent or

right to termi z@any deed or agreement included in the Assets of the Business.

equity freo@

. ’y%d and taken by the Buyer and the
received aﬁ taqug%ccordmgly without any interruption or

contractu oti g}lave been served on the Seller in respect of any

ise interfe e of or proprietary rights in that item or give rise to any

6. All Intell@;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.

ng on its o@‘uon&@nd has conducted the Business in the

urse at the P(Jmseh\:}

essee of 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

applicable accounti

losses of the Bu

(©) 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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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#S8¢ller 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
e NV

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

pents and furthe_{k@eek& undertakes to notify the Buyer

or circums@pces@blch might lead to a default under any

or arrange.@%%&@' or

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
b) Q deiault by a@he@y to any such agreements or arrangements.
1 réfments 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 the
currently conducted and in respect of thos

. -
l‘@hchltls
‘-"JE

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

(b) all conditions have been ; and ..QZ\ (f;(’
. . OIS

(c) the Licences are curren good standing. ®) qQ"'

e Busmes‘xsmlll b%'gﬁnducted by the Seller

Between the date hereo

in the ordinary and 1ness.

y Q» v
Between the dat@ik and pletion t Qgélle | not acquire, dispose of or
create an E over any of th_e‘k&ets %&ﬁe Business other than Products
which old in the o&&y cquse of Business and on normal terms,

: "v
ereof and@m}iﬁ 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_i@%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.  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.

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 fallly 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

35. All Unfulfilled Orders are deliverable within nine (9

36.  All Schedules and Business Documents that cQiitai bout the B&ness

or other Assets of the Business that have begi Seller pu C:,t to this

Agreement will be accurate, complete ang ingas at Compl@.

37.  To the extent any of the activities of the

egulated b En$iyonmental
& 5

Laws, the Seller warrants to the : ..QZ\ O
(a) the Seller is not aware @wi@nemal Laws;
(b) the Seller hold i &0 un, hose Environmental
Laws in ord ‘}@\ ﬁ
(©) the Sell @ 0@:6 under any Environmental
AV QL
(d) aware of any &ums{@ace, activity or practice in the Business

bly likely tm@% t(ﬁ)ollution event or any future breach of any
> &

QD
S &

rovi by the Seller to the Buyer on Completion is a true,

ete and a te list;of such Customers immediately prior to the date of this
Agreement. Qh?Seller is not aware of any circumstance or event that could cause any
Custom@ween 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 prosecutions pending

that in any way relate to the Business or 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.
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41.  All Unfulfilled Orders will be in good standing as at Completion.

42.  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.

43.  After Completion if requested by the Buyer, the Seller will introdd€e the Buyer to all
such Persons and will do all such things reasonably necessa e by it in order

to ensure that the Goodwill will pass to the Buyer and t

with the Buyer in sending a public notice informin

Sale of the Business in such form as the Buyer

44, On Completion, the Seller will pass on to th

ire.
mer ordeﬁg%lstomer

enquiries and all other Customer corrg munications
which the Seller has received and after ioffthe Seller \&I‘Qp or@y pass on
all such communications which.i ‘2‘ O

45. On Completion, the Seller wi i @d Pqﬁnents received by
the Seller before Completion. arrants thaf.the A@hced Payments as set

e@éd @“and held for Unfulfilled
€

paid in accordag&@qtlk\ sual terms of payment and there
hat have &en losed.
st
the Buyer thaf: ﬁ:}
N
tomier Contrac&@e i d standing and that the Seller is not aware of
circumstanc @'&t n@lt reasonably cause the Customer not to pay or be

46.

47.

ble to pa a when due under the Customer Contracts;
all Cust(é? G@s have been properly, safely and securely stored and
pack@ﬁ?

(©) g_k oduct Warranty Claims made by Customers under Customer Warranties
have been 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.  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:
(a) not gone into liquidation;

(b)  not passed any resolution to be wound up;

(c) not entered into any schemes of arrangement;

s Act 2001

&
&

upon the @%r (including

arrangements with Transferring EmployeeS)ie atifig to or affzt, th&DQusiness or

(d)  not received any demand under Section 459E qof the Corpor

that has not been satisfied in full; or
(e) not received a Summons for the winding
) not become insolvent.

50.  There are no long term contracts or arraf

any of the Assets of the Busine at have not been fully DL@%‘sed e Buyer and
ubsisting at@np@m relating to or
rous or unySal o@er materials relevant
ess that havéyiot be\e;ﬁlly Disclosed.

% SN oy
51.  No summons ha$ibe threatene e i against the Seller to wind it

there are no contracts or a
affecting the Business

to an intending pur

up and no ' een taken or _fﬁre&::épﬂ to be taken to seize or take

posses ssets of th ineszg

52.  There are led judgments agai e Seller nor has any writ of execution
N

be t the Sellen@knk@ie Assets of the Business.

53 he is not subjecé(,é&dm@stration pursuant to Part 5.3A of the Corporations
SN
. NS _ .

54. elver or ré&er manager has been appointed to any part of the Business,

the Assets % Business or any other of the 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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(©) 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

ities of the

N
or Federal'\gl:s)cal

into all %g%-_? part of

icve that, cen the date
)e conducted. §FFhe %ﬂer agrees
promptly betWeen the da %eof Q&Completlon
nvestigation and/ y &nts facts and/or

uch investigdtion (9

(b) which are not yet payable but become payable in respect of

Seller prior to Completion will be paid by th

58.  As far as the Seller is aware neither ATO
authority is, as at the date hereof, conducting

the Business nor does the Seller have a

hereof and Completion, any such investiga

and undertakes to notify the B
if it becomes aware of any

circumstances which m

59.  The Key Agreemen in good s @ g. "IQSeller 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.

tsWith Contrac@“s ar good standing and there is no Litigation or
Litigation in éﬁect oQt,hose Contractors.

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

ive rise

61.

f the Asseﬁféf thq%'usmess suitable and capable of performing its required

functions in Qg?onduct of the Business.

PART D - TR_@\ ERRING 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.
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64.  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 hereof is correctly recorded in the books and records of the
Seller in respect to all Transferring Employees and all employment related records

have been properly maintained as required by all applicable Legislation.

65.  No amounts other than those reflected in the Seller’s records will be owing to the
ed between the
66. ties to the

Transferring Employees imposed under any ag

Legislations, ‘er
P &

; 2 .
glven any @m‘mtment

(whether legally binding or not) to incre@se r vary the es, salaries,

otherwise and all Employee Entitlements have b,

67.  Except as has been Disclosed to the Buyer

Annual Leave, leave loading, long se } personal %gny other
remuneration, compensation o ransferring\‘g}np@?beyond the
amount and entitlements show ’s records. QI'Q qQ"'

68.  As at the date hereof, ing Emp@:s h@given to the Seller or
received from the Sg terminatio@m » ent or are in the process
of being dismiss eller hav re@ to believe that, between the
date hereof gtion, any of thei@lo;@%&ill give any such notices or will
be dismi agrees and &r‘[akag to notify the Buyer promptly between

ompletion Qf, any notices and/or any events, facts and/or

ich might@\g ‘r{sa%b any disciplinary proceedings against any

ng Employee. S\ Q,

has been @65 {0°the Buyer, none of the Transferring Employees have

e subject y@mngs or disciplinary action in respect of which the Seller
intends to insgittite a process of dismissal or any disciplinary action by the Seller in
respect @ ir 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 that could give rise
to any Claims brought or which could be brought by any Employee or Past Employee

relating to his/her employment in the Business.
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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
Employee.

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

73.  The Seller is not involved in and is not aware of any present circufistances which are

Q
nder
75. all statutorz&grdéggquired in

regarding a Claim of material importance with any tradggunion or asso@@tion of trade

unions or organisation or body of Employees. \.b
74.  As far as the Seller is aware it has complied wi 0 obligati0n§%\

any agreement, statute, industrial award 0 ct in re§@f;€> of the

Transferring Employees. Q (;3&\

cord
i mployee. ..QZ\ (j;(’

76. with a union@d organisation in
O L

\3
77. - pletion th@e%ﬁ not engage any new

78.
ct of any ae.@dentﬁbnjury is covered by Insurance for the full
Legislati d een promptly notified to the relevant insurer.
has maintain, op@nd compliant O H & S procedures, practices and
| of whic@m @%ance with all applicable O H & S Legislation.
o’ &
80.  The facts, ste@_@ents and reports referred to or set out in the Recitals and Schedules to
this Agg&@gnt 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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