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ACN 111 222 333 (“the Company”)
of the Third Part



Agreement for Sale of Shares

THIS DEED OF AGREEMENT FOR SALE OF SHARES DATED 20

BETWEEN The persons named and described in Part A of Schedule One as the Sellers
(the “Sellers”) of the first part;

AND The persons named and described in Part B of Schedule One as the Buyers
(the “Buyers”) of the second part;

AND Company Pty Ltd ACN 111 222 333 (the “Compa
WHEREAS
A. The Sellers are collectively the holders of all the iss

e third part.

ale Shares’

the capital of the Company. The Sale Shares are Schedule O'r%.

B. The Company carries on the business escribed i%@art A of
Schedule Two.

C. The Sellers each hold that number of the opposite (!ﬁ lbgh name in

Part A of Schedule One and h greed to sell the Sale Sha&:gheléy cach of them

D. The current directors ectors”) &% @%any are the persons

named and descri

E. The Buyers haye

se the Sal@a Qese terms and conditions and

of the Sale SHares seQaTt opposite the name of each Buyer
&3' o3

ED an@ar@' and between the Parties as follows:

AND IN IONS

th@purposes of t gre@dt including the Recitals and the Schedules unless
text otherwij ql@
“Agre t” means t@greeﬁnent for sale of the Sale Shares.

“Assets” means a‘%tal assets (including contingent assets) of the Company, including the
Business. <\

purc
to take title t
in Part

NOW IT

“Assign” means in respect of any property tangible or intangible or real or personal, or any
interest or right, any transfer, conveyance, assignment, divestment of interest, creating of any
new interest or right, transfer of control, encumbering or securing in any way the whole or

part of any such property or interest whether at law or in equity.
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Agreement for Sale of Shares

“Authority” means any State or Federal authority that has power to authorise, permit,
approve or license any activity carried on by the Company as part of its Business.

“Business” means the business described in Part A of Schedule Two.

“Buyers” means jointly and separately the Persons named and described in Part B of
Schedule One.

“Charge” means any charge, mortgage or mortgage debenture granted by the Company over

any of its Assets.
“Claim” includes any cause of action, action, suit, proceeding, c
entitlement cost, charge or expense of whatsoever nature or ki
and whensoever having arisen.

“Company Accountant” means Rodger Andrews, the untant appointed by the
pany

hard form or 1@ctromc form,
that in any way relate to the past, presemt,or future t of the an)@ fairs, and

Parties to prepare the Completion Accounts.

“Company Documents” means all documents,

includes but are not limited to:

(a) all statutory records and other re

isters kept bﬁ 6&pany,

(b) all non-current and cu contracts "Wwith Custor% s and/or to which the
Company is a pa {(/ ..S}.:'"

(c) all minute b s, files, correspo a%%ntlng records, reports, balance
sheets, atements, ces %n and all other documents and
memore@ever kind 1;. nat Q.;elatlng to the Company and/or the

Q}
leti a e compkgqn ofélf\sale and purchase of the Sale Shares as provided

‘M
“Completion’ Accounts’) @é Q@h}ccounts to be prepared in respect to the Company, the
Business and its acti @s up to e Completion Date showing the Gross Revenue of and Net
Profit or Loss of @ﬁ.‘.ompany for the period commencing from the end of the Company’s last
financial year u o but not including the Completion Date.
“Completion Date” means 30 June 2010.
“Confidential Information” means all information in whatsoever form that is:
(a) contained in the Company Documents;

(b) marked, identified or referred to as “Confidential”, “Secret”, “Not to be Disclosed” or

“Private”;
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Agreement for Sale of Shares

(c) by its nature confidential,

(d) relevant to, or about or concerning any aspect of the Business;

(e) concerning the affairs, management, strategies, procedures, policies or objectives of
the Company; and

() in any way concerned with any Intellectual Property,

but does not include any information which prior to the date of this Agreement was lawfully

in the public domain or which the Company has published, circulated or anfi@unced publicly.

“Constitution” means the constitution of the Company, including al

“Corporations Act” means the Corporations Act 2001 (Cth).

“Current Directors” means the directors of the Compan

elydbefore Com&@u
and described @% Deposit

being the directors named and described in Part C of Sc

and which under the terms of the Agreement, Siust pay on e ge of signed
counterparts of the Agreement and forms of th Price. {(/? C.'}
¥ K

“Disclosed Documents” means: EG

d other writ& il@&atlon identified or

1sclosed @F?ne@dist” which has been
1

as been i e ythe Parties hereto for the
Pk
N R

e letter data‘d?bo 6@ 2007 from the Sellers to the Buyers

(a) all documents, memoranda, files}

W

only; and

described in the docu
prepared by the
purposes of 1
(b) the Discl@sur
“Disclosure Le

information i opinion of the Sellers are relevant to the

chase the @e S}ar:e%at the Purchase Price and on the terms set out in

SN

eans any ndqge declared by the Current Directors based on any profit

setting o

> dec

made by the Compa % to the%ompletion Date.

“Due Diligence’@ans all due diligence investigations undertaken by or on behalf of the
Buyers in respect of the Company and the Business.

“Employees” means all individuals currently employed by the Company being the
individuals named and described in Part A of Schedule Three.

“Encumbrance” means any mortgage, charge (whether fixed or floating), pledge, lien, lease,
title retention or conditional sales agreement (which is conditional or is subject to any title

retention provision), covenant, bill of sale, estate, Claim, demand, hire or hire purchase
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agreement, option, restriction as to transfer, use or possession, subordination to any right of
any other Person and any other encumbrance, security, restriction or interest whatsoever.
“Environmental Law” means all Laws relating to the Environment or regulating activities
that could affect the environment.

“Essential Term” means each term of this Agreement which the Parties agree is an Essential

term.

“Former Employees” means all individuals not currently employed by@#the Company but

which have been employed by the Company in the six (6) years prior e hereof being

giyén'by the Selk@o

of goods or s es within

i) Act 1999 (Q{a
y determin ?;0@% to proper
l'.x

the individuals named and described in Part B of Schedule Thr

“General Warranties” means all the warranties jointly an
the Buyers as set out in Schedule Six.

“GST” means the goods and services tax imposg
Australia pursuant to 4 New Tax System (Goods &

“Gross Revenue” means the gross revenue of the '€

“Guarantees” means all guarantees g persons Lgl"an eﬂg the liabilities or

obligations of the company inclgi ntees and n@descrlbed in Part A of

Schedule Four. S‘x\'

eans any Claimé& %t the Company that is covered
olicy of in "".bnce tl’l‘&t a prudent manager of the company

“Insurance Liabili

or capable of bei

having regard to ould take o d ta1n

eans all cu in@@ce policies taken out by the Company as

chedule F

each insur@’ co@:y with whom the Company has a current insurance
e insurers ib Part B of Schedule Four.

“Intellectual Prope means all copyright, trade marks whether registered or unregistered,

patents, register@nd unregistered designs in plans, drawings, sketches, artwork, logos,

brochures and other materials that in any way relate to the Business.

“Law” means the law of any State, Territory or the Commonwealth of Australia that applies

to the Company, its Business or any of its activities, including all Acts, statutes, by-laws,

regulations, codes of practice and Standards.

“Lease Agreements” means all the lease agreements, hire purchase agreements, licence

agreements and bills of sale which relate to the Leased Assets.
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“Leased Assets” means all and any of the items of equipment, motor vehicles, or other
personal or intellectual property of whatsoever kind or nature that are leased by the Company
for the conduct of the Business being the leased assets described in Part A of Schedule Five.
“Leased Premises” means the premises named and described in Part C of Schedule Two,
being the premises currently leased by the Company.

“Legislation” means all Acts, statutes, by-laws, ordinances and regulatiops that in any way

relate to the Company, its activities, the activities of any of the Parties or tofthis transaction.

“Liabilities” means any and all liabilities of any nature or kin d, contingent,

liquidated or unliquidated, matured or unmatured, including Ta;

“Licence” means any licence, permit, approval or authorit 1 any requ'@u

f SchedulgzI'wo, all
&
th Compan&ara;Court of
A

¥ &
s, all of whom a% @f the members

register of the Company as holders of al the Com, a@

of which are current licences.
“Litigation” means any proceedings brought b

Australia, Tribunal or Commission.

“Members” means collectively all

N
natural person, cé(pan @%tlty

gthin the m@ng ’sen to that term in any applicable

$‘ RS

“Premise all prem@t @Qhe Company carries on its Business.
ns any leas\t‘\&pf the Premises.
eans any p&ut%&ought or threatened prosecution of the Company by

any A for any al of or breach by the Company of any Law.

“Person” means in
“Pollution” means

Environmental [

“Purchase Prlce” the amount of five hundred ($) being the total price payable by the
Buyers to the S l@;for the Sale Shares and to be paid as provided in Schedule Six.
“Records” means all books, files and statutory and non-statutory records maintained by the
Company in whatsoever form, including electronic.

“Registers” means all statutory registers that the Company is by law required to keep and

maintain.
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“Sale Shares” means collectively all the Shares issued in the Company being the shares
listed.

“Schedule” means a Schedule to this Agreement.

“Sell” includes transfer, alienate, dispose, convey or pass title to any property or interest
recognised at law or in equity.

“Sellers” means jointly and separately each of the persons named and desgribed in Part A of

Schedule One.

“Shareholders’ Agreement” means any current agreement between the Sellers as

members of the Company.

“Tax” means all income tax, company tax, capit axy fringe beneﬁt@ withholding

X customs‘ﬁeg‘ cdlcgles GST,

imposed by a gove %nt biéﬁorlty together
nt or madé(g'or 6?6:spect of any of the

with any interest, penalty, charge, fee o

foregoing and “Taxation” has a spondin

eaning. % "~.,,.
N

“Tax Invoice” means a e urposes of@'

1.2.  Inthis Agree applicable:

(a) The sin i ural and vi '%ers '\

(b) nder 1nclude$; (@ gender.

(©) ses, Sched d ments are references to clauses, Schedules

to this A@ "
to “dlsclos@s Mé&gd to mean disclosure prior to Completion.

(

(e ce to “tru ’C%nta@l to mean true at the time of Completion.

63) The prov1310§~@an index, of headings and of clause numbers are for convenience of
reference@r and do not affect the construction.

(g)  Reference to any Party includes that Party’s lawful successors and assigns and where
that Party is an individual, includes that Party’s legal personal representatives.

(h) A reference to an Act or Code, regulation or by-law or to any section, sub-section or

paragraph thereof includes any amendment or re-enactment.
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Agreement for Sale of Shares

(1) A reference to any word, term or expression which is defined in the Corporations Act
unless otherwise defined in this Agreement has for the purposes of this Agreement
that same meaning.

2. AGREEMENT FOR SALE AND PURCHASE OF THE SALE SHARES

2.1.  The Sellers agree to Sell to the Buyers and the Buyers agree to buy from the Sellers
free from all Encumbrances, the Sale Shares together with all benefits, rights and

entitlements accrued or attaching thereto on these terms and conditt

2.2. From time to time and at all times after the date hereof the each of them

will at the request of any of the Buyers or any Person the Buyers
execute and do, or procure the execution or doing o cts and giy& r
d things fg&further
the™Sale Sha@‘ any part
thereof to the Buyers or any of them. gﬂ
3. PAYMENT OF THE PURCHASE PRI Q’? ((E:}ca

3.1.  The Buyers must pay the Pur ige to the Sellers in th: ﬁranne@'ﬁ on the terms

set out in Schedule Six. Each to pay on C&pl 1&1 that proportion of

procure the giving of all such lawful assuranc

and more perfectly assigning, transferrin

the Purchase Price set i ame of tha ye&j)@'art B of Schedule Six.
This is an Essenti '!}* S':,}-*

3.2.  All the paym to in this clause q u%&otherwise agreed in writing be
made by unless oth e dirés.t%i in writing by the Sellers must be
drawn in of the resﬁg‘gt'iv '&}ﬁed Sellers as payees for the amounts
0 ach Sellers’ n \”{n Q@C of Schedule Six.

3.3, Wh multiple Buyers, Buyer is only liable to the Sellers for that part

osit and bal of ase Price as set out opposite his, her or its name in
PartiB of Schedul . B, ed however that the Buyers expressly acknowledge that
the Sellers are ﬁ%blige% to Complete unless the whole of the Purchase Price is paid
on Completion and the failure of any Buyer to pay his, her or its portion of the balance

of the I-’-h‘chase Price will constitute a breach entitling the Sellers to terminate this
Agreement if the whole of the Purchase Price is not paid.

4. COMPLETION ACCOUNTS AND DIVIDEND

4.1. The Parties will do all things reasonably required of them in order to allow and
facilitate the Company Accountant preparing and finalising the Completion Accounts

on or by the Completion Date.

Initial: Page 7 of 18



Agreement for Sale of Shares

4.2.  The Sellers must ensure that the Company Accountant is provided in a timely manner
with all financial and accounting information and records which he/she may
reasonably require in order to finalise the Completion Accounts on or by the
Completion Date.

4.3. In the absence of a manifest error the Completion Accounts will be final and
conclusive as to all of the information in them including the profit made or loss

incurred by the Company for the relevant period up to the Completi@h Date.

4.4. Subject to the Current Directors having concluded that the is solvent and

will be solvent if the Dividend is declared and paid

immediately prior to Completion. Where the ilable to itcgrlanking
credits those franking credits will if possj render t ividend a

ar¢ insufficie nking credits

ed on the @fﬂﬁAccounts

the Company will é%resercgre: whole of the
tion Accoung' E cﬁof the Parties must

one to e ﬂ@u‘rent Directors to pay

Net Profit after tax as shown in

uired b

do all things reasonabl
such Dividend. Q’:}* _S':H'
4.5. The Buyers a and accept that t lle@/% entitled to receive if possible
a fully franke r the peno@_ﬁom t d of the Company’s last financial
mpletion B&? Dividend to be the net profit of the
riod after 1n all relevant Tax.

4.6. ciated “ith the preparation of the Completion Accounts

COMPLETION {:}b Q"
ompletion wiﬁ}take pgce on the Completion Date or on such other date as the
Parties m@n writing agree, but in any event within 14 days after the Completion
Date. -k

5.2. Completion will not be deemed to have taken place unless all of the following events

have occurred:
5.2.1. The exchange of signed counterparts of this Agreement;
5.2.2. The declaration of any Dividend in respect of any profits disclosed in the

Completion Accounts;
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Initial:

5.2.3.

524.

5.2.5.

5.2.6.

5.2.7.

5.2.8.

5.2.9.

The delivery by the Sellers to the Buyers of duly executed share transfers in
proper form naming the Buyers as transferees together with shares certificates
(or standing declarations by the relevant Sellers that they have been lost) in
respect of all of the Sale Shares;

The approval of the share transfers of the Sale Shares to the Buyers by the
Board of the Company subject only to the payment of stamp duty thereon and

writing to such appointment;
Immediately after the appointment of th:
the Board of the Company, the rg

Current Directors. Their resigna

office; \f\(’ Q,
1 and complete relé~ ané{‘&r{charges of all
'D Q

the Buyer@ece%@ in a form reasonably

satisfacto : {(, _.S}."'"

ny Documents a co %
the Const1 tlon 01"\32 Company which the Secretary
s being trusga t and in effect on the Completion Date;
e@uphcate seal of the Company;

e origina &ertlﬁcaé\of incorporation of the Company;

bank a&fwiti m the previous board of Current Directors of the
Co@ay istructing the Company’s bankers that the Buyers’

for compensation for loss
The delivery to the Se
the Guarantees;

The new direct pointe

ﬁnineesgre authorised to operate the Company’s bank accounts that
ﬁb are opened by and operated with those bankers;

F\h) all indicia of title and title documents in respect of Assets owned by the

Company including all Assets that are in the possession or under the

control of the Sellers;

All Charges over the Assets of the Company are fully discharged and all

Mortgages over land owned by the Company are fully discharged;
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5.2.10. The payment by the Buyers of the balance of the Total Purchase Price to the
Sellers in the proportions set out in Part C of Schedule Six.
6. DUE DILIGENCE AND INSPECTION OF DOCUMENTS
6.1.  The Buyers acknowledge that they have been given full access by the Sellers to all of
the books of accounts, Records, statutory records, Company Documents and other
papers and information of the Company including those that relate to:
(a) its compliance with any Legislation;

(b) its Business and its activities;

(c) any Claims;

(d) its Assets;

S

&
i @isclosed

(e) any potential Claims against the Company?

6.2.  To the extent that by Clause 6.1 Compan

to the Buyers or to their professionaliia uyers m&ﬁnot raise any
requisition, claim for compensati 1se entitled Wg{(%ﬁ? Claim in
respect of any matter or thing d by the Sellers. A Q(J

6.3. The Records or Company do other pa Q‘Qa%gqqn-f-ormation of the
Company up to Compl é a&ﬁ,’b the extent the Buyers

sed Docgﬁ@

have not communi acy thereig{, ce y the Buyers and any non

compliance islation or inade 111'&% of the information contained
any Claim eB against the Sellers.
6.4. inadequacyxh the pany’s documents and Records that is
15closed Do Hﬁts@_@le Buyers or their professional advisers will
uyers to g{se any"}e‘%uisition, claim for compensation or otherwise
Buyers to makéran ~@g’m in respect thereof.
uyers ackn@dg%'@it they have carried out a careful and thorough Due
iligence of tﬁ affairs *of the Company and to the extent to which it may be
reasonablyiaferred that such Due Diligence or anything in the Disclosed Documents
has disa%sed adverse information, Claims, Liabilities, obligations and commitments
on the part of the Company then to that extent the Buyers accept all of the said adverse
information, Claims, Liabilities, obligations and commitments and the Buyers may not

raise any requisition, claim for compensation or otherwise be entitled to make any

Claim from the Sellers in respect of such Disclosed Documents, disclosed
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information, Claims, Liabilities, obligations, commitments or anything disclosed
through Due Diligence.

6.6. The Buyers acknowledge that the Company has entered into various employment
contracts with various Employees which have been disclosed and the Buyers further
acknowledge that they are aware of all of the terms and conditions of those
employment contracts and have satisfied themselves that such contracts are in good

standing.

6.7. The Buyers acknowledge that they have investigated an aware of all

contracts and arrangements of the Company concerning

omp Vd; -l\@b
tisfred themse@s as to
&
)

compens&@l@r@ct to any
A

e of all of t@'co&&gs‘of the Disclosed

titled to @ce? equisition or Claim,

S contain@ the losed Documents.

that they have %iv cess to the Premises at which

0 Business @\have"?a?sﬁed themselves as to the manner

(a) the Premises Leases entered into by the C
(b) all contracts with suppliers and custome
the terms of those contracts, and
(c) the Leased Assets,
and the Buyers may make no requisiti
matters arising in connection
6.8.  The Buyers acknowledge that t
Documents and they
compensation in
6.9.  The Buyers
the Company
siness has<fgen ¢ cted and continues to be conducted by
any. %{\? Qgg
owledge %t e aware of all the arrangements for bonuses and

4 e
ayments be@en @mpany and its Employees, the material particulars

h have bee@cl n writing to the Buyers.

and way
th

6.10,_The

6.11. ¢ Buyers acl&)wledggthat the Completion Accounts properly take into account all
Liabilitieﬁhegard to the payment of all accrued long service leave and annual leave
entitlem-e%ts of every employee of the Company up to and including the Completion
Date.

6.12. The Buyers have satisfied themselves as to the Company’s compliance with:

(a) all OH&S Laws;
(b) all Employment Laws, and

(c) all Environmental Laws.
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7.2.

8.2.

8.3.

Initial:

REPAYMENT OF SHAREHOLDERS LOAN ACCOUNTS

The Buyers will procure and ensure that the Company pays out the Shareholder Loan
Account Balances on Completion.

The Sellers represent to the Buyers that the Shareholder Loan Account Balances show
all amounts owed to the Sellers by the Company and that there are no other amounts

or interest owed by the Company to the Sellers on any account whatsoever.

GENERAL WARRANTIES

The Sellers warrant, represent, undertake and covenant to the set out in the

nelsellc cludingaqgha

efs’or any of th%m ave

General Warranties set out in Schedule Seven.
The Buyers will only be entitled to make a Claim ag
in respect of a breach of any General Warranty

e Sellers e alleged

breach, setting out in that notice suffici Simatctial facts Q@:lrcumstances
which the Buyers allege constitut ; eneral W, ??y Q!-;& allow the

Sellers to identify the Genera

alleged to have b&::n&bre%létf and how and
oY R

£
Where the Buyers have s against t@ale&.&der this Agreement, or

im or
where there has b wy of the (@%1 @fanties and the Buyers have
: gv.o
t

when it was breached.

given notice Clause 8.2 thené(,
the Buyer: 1 be é;ﬁ\‘tled to claim from the Sellers as a
in respect-&‘?;ug& ims including all breaches of General

antiggwill be limi@}é'g e to ten thousand Dollars ($10 000);
(b) nt there wlaims% h other previous Claims made that would result
ifiithe total amm\g(ﬂf @%laims against the Sellers as a whole, in aggregate

xceeding te@ou Dollars ($10 000) then to the extent of such excess the
Buyers h@?y colgctively and separately waive and forever fully abandon all
thei@ itlement to make such Claims (including Claims for breaches of all

P

eneral Warranties and the Buyers forever and absolutely release the Sellers and

(@)

each of them in respect thereto;

(c) the Buyers will not be permitted to recover any amounts for damages
whatsoever for any Claims, whether or not for breaches of General Warranties
from the Sellers if the total of all those Claims made by the Buyers against the
Sellers do not exceed one thousand Dollars ($1 000).
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8.4.  Each Seller’s liability for any Claims made by the Buyers including any Claim for
breach of any General Warranties is limited to a percentage of that Claim as equals
that Seller’s percentage of the Purchase Price.

8.5.  The General Warranties represent all the warranties given by the Sellers to the Buyers
and to the fullest extent permitted by Law all implied warranties are hereby expressly
excluded.

9. INSURANCE LIABILITY CLAIMS

9.1.  Notwithstanding anything elsewhere contained the Buyers wi er Completion

be entitled to make any Claim against or otherwise s

future against the Company.
9.2.  After Completion the Buyers will ensure th
respect of the Insurance Policies which i ach*Insurer sogﬁ all Insurance

Policies are kept and maintainedy in goodiStaadiite and fu %‘Ve?({;gi’ potential

Insurance Liability Claims.
9.3.  Where after Completion where de by a persa 0 tﬁ%ompany and it is

covered by an Insuranc ers will e@re t e Company promptly

licy, the &
notifies the InsulQ Liability s @etordance with the terms of

things which t @%re@mtled to require the Company

10.
10.1.

OF THE BA‘ETI

he doing y tl@reqmred under the terms of this Agreement

accepted by

the legal eQ‘resentdfk/ s of any of the Parties and any payment may be

§ g&b resentatives of any of the Parties.

10.2. llers ackno@geé@ in the course of the Due Diligence process the Buyers

ave retained aounting and auditing representatives to act on their behalf. The
Buyers a ledge that to the extent to which information and/or documentation has
been di-s%iosed to any of those representatives, such disclosure is deemed to be a
disclosure to the Buyers.

10.3. Each of the Parties must ensure that their representatives do not disclose any
Confidential Information and any wrongful disclosure of Confidential Information by

a representative of a Party is a wrongful disclosure by that Party for which that Party
will be liable to the other Parties for such breach.
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10.4. A direction in writing given by any solicitor for any Party is deemed given by that
party.

11. FURTHER ASSURANCE

11.1. After Completion each Party to this Agreement will do all things and sign and execute
all deeds, documents, transfers and memoranda as may reasonably be required by any
other Party to this Agreement so as to effectively carry out and give effect to the terms
and intentions of this Agreement.

12. SUCCESSION

12.1.  All of the General Warranties given by the Sellers in thi Buyers are
binding upon the Sellers notwithstanding any ass transfer b@e
i the cove@ts will

survive for the benefit of the assigns and s ose Sale
Shares and such assigns and/or successo have the sam@ ts as against
the Sellers in respect of any breachyby the thefBuyers have d&g % greement
and such assigns and successo eby be subrogated to é‘%he r@%f the Buyers.

Q

13. CONFIDENTIALITY
13.1. Subject to Clauses 13. arty must@i? t %s of this Agreement

13.3 ea
(other than thosQVgrccd Pre ﬁe.@’ confidential and must not

disclose the other person nor 6& aq)&ubhc statement relating to the
adr o

A9y a Party n$ m ‘Qny disclosure of the terms of this
ay be necess rre@ably required to:

sional ast\e’rs audi'ho s, bankers, financial advisers and financiers on

13.2.

réeeipt of an und @ that person to keep the terms confidential;

omply w1tl@r | r requirement of any regulatory body (including any

relevant $Qc exch ge);

(c) any, loyee or any employee of any related body corporate to whom it is
ne-cgssary to disclose the terms, on receipt of an undertaking from that person to
keep the terms confidential;

(d) enforce any rights or carry out any obligations arising under this Agreement;

(e) comply with any Legislation; or

(f) establish any right or Claim in any proceedings where the terms of this

Agreement are relevant to the establishment of any such rights or Claims.
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13.3.

14.
14.1.

15.
15.1.

16.
16.1.

16.3.

Initial:

The Sellers must keep confidential the contracts of all Company Documents and all
information relating to the Business and must not after Completion use any such
information for their own benefit or disclose it to benefit any third party.
NON-SOLICITATION

Each of the Sellers covenants and undertakes to the Company and to each of the

Buyers not to:

(a) solicit, attempt to solicit or do any act to induce or encoura
cease being an Employee of the Company, and

(b) induce or encourage any customer of or supplier e Company t@"cease being

a customer or supplier to the Company.
DENIAL OF MERGER
None of the covenants, General Warrantig 5 ions and unde s in this
Agreement shall be deemed in any way t pe modified or harged by the
Completion or by the execution ofsany tran ofiShares or b}:z?s?eg@g'aon of the
Shares in the Re iébr of@mbers of the
ade or to béahad or on behalf of the

O &

.9

S &
or waiver of a vigion“of this Agreement nor consent
to any depart rty therefr@vill ﬂ’&y event be of any force or effect
ed in writﬁ;g: si by the Parties, and then such variation,

iver or conwl lqgfective only to the extent for which it was
oA

Buyers as the proprietors o

Company or by reason of any in
Buyers.

GENERAL

, delay, rela n %ulgence on the part of any Party in exercising any
OWEE or right con@d Q@ such Party in terms of this Agreement will operate as a
watver of such‘gbwer OSight, nor will any single exercise of any such power or right
preclude @other or future exercise thereof or the exercise of any other power or
right un?i%r this Agreement.
The terms of this Agreement constitute all the terms of the agreement between the
Parties and no warranties, representations, undertakings or other terms or conditions
of whatsoever nature not contained and recorded in this Agreement will be of any

force or effect.
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16.4. If any provision of this Agreement is invalid and not enforceable in accordance with
its terms, all other provisions which are self-sustaining and capable of separate
enforcement without regard to the invalid provision will be and will continue to be
valid and enforceable in accordance with their terms.

16.5. This Agreement shall be governed by and construed in accordance with the Laws of
the State or Territory in which the Company’s registered office js located and the

Parties agree to submit to the jurisdiction of the courts of such S or Territory for

the hearing of any proceedings brought by any Party or the Co respect of any

Claim.

o
er of

16.6. Except as otherwise provided in this Agreement:
(a) all stamp duty on or in respect of this Ag respect of the ]
the Sale Shares or in respect qof ent” or trans hereby

| by"the Buyer out recourse

(b) except as otherwise proy ingthis Agreement, the e'ﬁ\ers altg}(rﬁe Buyers will

contemplated will be borne and pa

to the Sellers;

bear their own costs of an n with this z%ee at;
(©) ellers the @cgos%&)reparing and auditing
. O
the Comple {5}‘ S‘x\'
(d) except i Eé&zwi@%r his/her/its own costs of and
M\

16.7. Any not icationyfequifed*to be given in writing for any of the

of Hﬁe @r to the other may be given by email or

p

facs ission addtessed t8%he Party to receive the notice or by being left at

idaddress of th ra@ r sent by post in an envelope, postage pre-paid to
the address off ad@ee and any such notice or communication sent by email
or facsimile trﬁcglissiog will be deemed to have been received twelve (12) hours
after its d@%h or after 9.00 am on the next working day whichever is the later.
16.8. Any no‘;i!'c\e or communication sent by post shall be deemed to have been received two
(2) business days after the time of posting.
16.9. In the case of companies who are Parties all notices or other communications given in

writing shall be deemed to have been properly authorised if they are signed by a

director or secretary of the Party giving it or in the case of a notice or communication
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sent by facsimile it appears to have been signed by any director or secretary of the
Party causing it to be despatched.
16.10. This Agreement may be executed in as many counterparts as may be necessary or

convenient and all of such counterparts taken together shall be deemed to constitute

one and the same instrument.
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SIGNED AS A DEED BY EACH OF THE PARTIES on the day and year first mentioned.

SIGNED AS A DEED BY
Bob Andrews
in the presence of:

)
)

Signature of Witness
Print Name:
SIGNED AS A DEED BY

Craig Smith
in the presence of:

Signature

Signature of Witness
Print Name:
SIGNED AS A DEED BY

Respert Aspin
in the presence of:

Signature of Witness

Print Name:

SIGNED AS A DE
Company Pty Ltd
ACN 111 222
pursuant to Sec

Initial:

Director/Secretary
O Print Name:
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Agreement for Sale of Shares — Schedule One

SCHEDULE ONE

Part A - The Sellers

Name of Seller Address of Seller Number & Type of Shares
being sold

Bob Andrews 13 Alfred Road Sydney NSW | 500

Name of Seller Address of Seller Number & Typeof Shares
being sol

Craig Smith 15 Berry St Sydney 800

Part B - The Buyers _.15-'3
Name of Buyer Address of Buyer
Respert Aspin 123/15 Pitt Street Sy

Part C - Current Directors K QE}
Name of Director Di@ ggment
Rob Smith 2/

&Y
Name of Director ‘,RT’" ‘D@lf appointment
Gary Coder 1461/07/2006




Agreement for Sale of Shares — Schedule Two

SCHEDULE TWO

Part A- Description of Business
1

Part B- Description of Premises

Address Title reference

2 3

Part C- Details of Premises Lease 4

Name of Address of Date of Commencement
Lessor Premises Lease

S
5
Name of ils q&%at Term of Expiry date
i Licence

I
Licence
iceﬁ

)

! Describe the Company’s Business.

? What is the address of each of the Premises where the Company carries on it Business?
* What is the title reference for each address?

* Complete these details of all Premises Leases

> Complete the details of all Licences.



Agreement for Sale of Shares — Schedule Three

SCHEDULE THREE

Part A - Employees °

Name of Employee Position Start Date

Part B - Former Employees ’

Name of Former | Position Start Date ease Date * | Reason @
Employee

% Complete these details for all Current Employees of the Company.
7 Complete these details for all former employees who ceased to be employees in the preceding six (6) years
before the date of this Agreement.



Agreement for Sale of Shares — Schedule Four

SCHEDULE FOUR

Part A- Guarantees °

Name of Details of Date of Guarantee | Person/Creditor
Guarantor Company’s with the benefit of
liability or the Guarantee
obligation
guaranteed

Part B- Insurance Policies’

Name of
Insurer

Policy number

e

&

)
S
&
D o8

Q..E?
c§'

of diﬂetails of
& any claims
made

¥ Complete these details of all guarantees given by any one of any of the Company’s liabilities or obligations.
? Complete these details of all insurance policies current at the time of this Agreement.
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SCHEDULE FIVE

Part A- Leased Assets '

Name of Lease Description of Date of | Expiry | Current
Lessor reference | equipment or lease date of | rent per
motor vehicles lease month

leased

' Complete these details of all Assets leased by the Company.
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SCHEDULE SIX

Part A - Payment of Purchase Price

On exchange of signed counterparts of the Agreement a Deposit of $ M

On Completion the balance of the Purchase Price of $ 12

Part B "

Buyer’s Name Portion of Deposit | Portion of Balanc \3
$ \
$
$
$
$

Part C " ;32" QQE}

Seller’s Name

! What is the Deposit?

'2 What is the Total Purchase Price?

'3 Set out each Buyer’s name, his/her share of the Deposit and portion of the balance of the Purchase Price and
the total share of the Purchase Price payable by that Buyer.

' Set out each Seller’s name and his/her/its share of the total Purchase Price.
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SCHEDULE SEVEN
GENERAL WARRANTIES

A - TITLE AND SOLVENCY

The Sellers warrant, represent and covenant to the Buyers that except as disclosed in writing as at the

date hereof and as at Completion:

(a)

(b)

(c)

(d)

(e)

(2

(h)

The Sale Shares and each and every part thereof are and will be the solg beneficial property

of the Sellers free of all Encumbrances.

The Sellers have full power to Sell and transfer all of the Sale Sha Buyers subject

only to the Constitution of the Company.

The Sellers are not in liquidation or insolvent nor has it%a8si its es for the ben f
creditors nor has it committed any act which if do would be_anact of
bankruptcy.

Neither the Sellers nor the Company have:
(1) gone into liquidation; and/or
(i1) passed any resolution that i
(iii) entered into any scheme

(iv) received any demand under

satisfied in full; an

) passed an n 1

mmons for i 'nding@;\ and/or
y part of its undertaking or Assets; and/or

Act; a

tion and delivé th‘%%greement has been duly and validly carried out by the
We@ authority to execute and deliver this Agreement and to

ate and rm %use to be performed all its obligations under this Agreement.
This Agreem@_a d the Collateral Agreements constitute legal, valid and binding obligations
on the S enforceable in accordance with its terms by appropriate legal remedy and do
not conflict with or constitute or result in a breach of or default under any term or any
provision of any other agreement or any deed or any writ, order or injunction, judgment, law,
rule or regulation to which the Sellers are Party or by which the Sellers are bound and no
statutory, government or other consent, authority or permit is necessary for the execution and
performance of this Agreement by the Sellers.

The Sale Shares represent all of the issued capital in the Company.
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Agreement for Sale of Shares — Schedule Seven

(1) The Sellers have not granted any options over any of their Sale Shares.

) To the extent to which the Constitution or any Shareholders’ Agreement or other document
contains any pre-emptive right to any Person to purchase any of the Sale Shares from any of
the Sellers; those pre-emptive rights have been discharged or waived.

(k) There is no Shareholders’ Agreement between any of the Sellers which has not been fully
disclosed.

B - GENERAL

The Sellers represent to and covenant with the Buyers that except as dis writing as at the

date hereof and as at Completion:

(a) The Company has paid or provided for in the Completion A’ nts all Taxes thcluding GST

S
ords of thec%ompany

ow atrue and faigdew of all of

due and owing as at Completion;
(b) All books, minute books, ledgers and financial an
have been properly and accurately kept and cosn
the information contained therein and are no

(©) All the Assets of an insurable nature have at allimateria

) es up to Com ‘Bl‘étlog%en insured
sured against by persons ca@@ b{j siness similar

against fire and other risks norma
to the Business;
(d) All the Lease Agreements

(e) All Premises Leases a

6)) All Licences are iy .@ adin q %
been properly maméfd ig}he Lease Agreements are in good

(2 &
(h) he Cornpany:tl‘g'\'/eéa‘{~ incurred in the ordinary course of the

(1) erial contmg\ﬁlalﬂ&s in respect of the Company which have not been

account in the pleK ccounts;

p duties an du@ f whatsoever kind or nature which the Company was liable

prior to t ing Qt is Agreement have been paid or brought to account;

(k) All Tax retu nd BAS returns and other statutory returns due to be made by the Company
have beﬂQQade with full and true disclosure and there are no outstanding disputes or
questions or demands between the Company on the one hand and the Commissioner for
Taxation or any other Federal, State, municipal, semi-governmental instrumentality or
authority whether in the Commonwealth of Australia or elsewhere including all returns
relating to the year ended 30 June

)] If the Company is required to be registered for Pay-roll Tax it is so registered and has paid all

Pay-roll Tax up to Completion;
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(m)  The Company is not the owner, occupier, lessee or tenant of any premises other than the
Premises;
(n) There are no agreements in force which call or will or may call for the allotment or issue of

any shares in the Company;

(o) The Company has not granted any options over any of its unissued capital;
(p) The Business of the Company has at all times been carried on in the ordinary and usual
course;

(@) All relevant particulars of each and every Claim or Prosecution ing any goods or
(r) All agreements and arrangements between the Company ther persons, companies or

or circumstance which has or might in the future oc ight change thatggatus;
(s) The Members of the Company have obtained g i i , authoritie consents
arrying on e Business in

legal requir& orgé&'isions;

proceedings current or threa&'\ Litigation or

the Company Whic}@'e nq&%en disclosed to the

from any person authority or body necessa

accordance with the provisions of all relevant st

(t) There are no arbitration or other 1
Prosecution pending or threatene

Buyers;

(w) There are no workersge tion @laims, public \t% {g 1rns or any circumstances
which may give ke pensation hc Liability Claims by any
employees of, , all the material ula which have not been disclosed to

-k Ay
urrently under 11?1&?' g@y any WorkCover Authority in respect of

ith any k@\}gf Qg)ccupatlonal Health and Safety Legislation or

)

any’s work pr; ] c@ with all applicable safety standards and all applicable

(%
(x) ompany 1 curr t under investigation by any Authority in respect of any non-

tional Healt eglslatlon any regulations;

compliance any Env1ronmental Law or for any act or omission causing Pollution;

(y) The Com@y’s business and work practices comply with all applicable Environmental Law
and in particular all requirements to deal with any Pollution event have been complied with;

(z) There are no contingent Liabilities arising from undertakings given by the Company to any
customers to provide discounts, gifts in kind or other incentives to use or prefer the
Company’s goods or services;

(aa)  All Registers have been properly maintained and show a true and fair view of all the

information contained in them;
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(bb)

(co)

(dd)

(ee)

(ff)

(gg)

(hh)

All Shareholders’ Loan Account Balances show correctly the amount owing by the Company
to each or any of the Sellers as at the Completion Date, and there is no interest owing to the
Seller on those Shareholders’ Loan Account Balances as at the Completion Date;

The Company is the owner of all Intellectual Property used by it in the Business except to the
extent where it has Licences to use Intellectual Property owned by third parties and in this
respect all such licences are in good standing;

istered have been

All trade marks used by the Company that are capable of being
registered with I[P Australia in the name of the Company and are cu
Where any contractor has been used to create any copyright in any logo, k, brochure or
Contractor;

All designs used by the Company which are or
registered at the appropriate time and those regi ;
There are no undisclosed disputes betwe and the any and no
b such a disput at@ not been

$ QQ"' Any

pany have bégn di d by the Sellers to the

circumstances known to the Sellers that could

disclosed to the Buyers;
Claims by Former Emplo

Buyers and any circu give rise to @ la@{ave also been disclosed to

the Buyers.
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