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This Agreement is made the Agreement Date.
BETWEEN: The person named in Iltem 3 in Schedule 1

(the “Provider”)

AND: The person named in Item 4 in Schedule 1
(the “Recipient”)
RECITALS:
A. The Provider carries on a business which includes the provision the Services.
B. The Provider and the Recipient acknowledge and accept that commercial benefits will

accrue to the Recipient from the provision of the Services including but not limited to
greater efficiencies, increased productivity, reduced staff and employment risks and
greater cost controls.

C. The Recipient has requested the Provider to provide the Services having determined,
following a detailed consideration of the benefits that will accrue to the Recipient, that
the Provider is competent and able to provide the Services to the Recipient.

D. The Provider has agreed to provide the Services required for the operation of the
Business from the Commencement Date.

E: The Recipient has agreed to pay to the Provider the Service Fees for the provision of
the Services in accordance with the terms of this Agreement.

F. The parties have executed this Agreement to record the arrangements between them.

OPERATIVE PART:

p DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, unless the context or subject matter requires otherwise:
Agreement means this agreement;

Agreement Date means the date specified in ltem 1 in Schedule 1;
Authorised Representative means:

(a) in relation to a company:

(i) a company secretary or director or any officer of the company whose title or
office includes the words "manager” or "director”; or

(ii) a person acting with the title or in the office of manager or director; and




(b) in all other cases, a solicitor of a relevant person or a person named by Notice as an
authorised representative;

Business means the business carried on by the Recipient under the style or name described
in Item 6 in Schedule 1;

Claim means a claim, demand, remedy, suit, injury, damage, loss, cost, liability, action,
proceeding, court proceeding, right of action, request or demand for arbitration, claim for
compensation or reimbursement or liability incurred by or to be made or recovered by or
against a person, however arising and whether ascertained or unascertained, or immediate,
future or contingent;

Commencement Date means the date specified in Item 2 in Schedule 1;

Equipment means office equipment, air conditioning equipment, photocopying machines,
reception desks, secretarial desks and returns, telephone, intranet and internet systems,
facsimile machines, scanners, printers, typewriters, computers, word processing equipment,
filing systems and all other items necessary for the efficient operation and administration of
the Business;

Fee Schedule means, at each relevant time, the then current schedule of fees charged by
the Provider to the Recipient for the provision of the Services. The Fee Schedule will be
substantially in the form in Schedule 2 of this Agreement;

Financial Year means:

(a) the first Financial Year is the period from the Commencement Date until the next
succeeding 30" day of June;

(b) all other Financial Years except the last is a period of 12 months ending on the 30"
day of June; and

(c) the last Financial Year is the period commencing on the 1% day of July in the relevant
Financial Year and ending on the last day of the Term;

Government Authority means any local, State or Federal government, a Minister or
government department of any of those governments, a corporation or authority constituted
for a public purpose, the holder of an office for a public purpose, a local authority and any
agent or employee of any of them;

Jurisdiction means the law of that country, state, territory or place which is specified in Item
8 in Schedule 1;

Notice means a written notice, consent, approval, direction, order or other communication;

Notice Address means the address for each party to this Agreement which at the
Commencement Date are specified in Item 5 in Schedule 1;

Obligation means any legal, equitable, contractual, statutory or other obligation, agreement,
contract, covenant, commitment, debt, duty, undertaking, claim, demand, guarantee,
indemnity or liability;

Premises means the premises from which the Business is conducted, the address of which
is set out in Iltem 7 in Schedule 1;




Recipient means the Recipient named in this Agreement and includes, in respect of delivery
of the Services and the performance of the Provider's Obligation under this Agreement, any
Related Body Corporate of the Recipient;

Related Body Corporate means a body corporate which is related to another body
corporate within the meaning of section 50 of the Corporations Act 2001 (Cth);

Right includes a legal, equitable, contractual, statutory or other right, power, authority,
benefit, privilege, remedy, entitiement, discretion or cause of action;

Service Fee means the fee payable by the Recipient to the Provider for the provision of each
Service and which is set out in the Fee Schedule;

Services means the services provided by the Provider to the Recipient described in the Fee
Schedule, and includes without limitation the provision of Staff and Equipment and Service
will have the same meaning;

Staff means the secretarial, administrative, management, consultant, accounting and
support staff employed or engaged by the Provider and utilised by the Recipient in operating
the Business;

Term means the period from the Commencement Date until the termination of this
Agreement in accordance with its provisions;

1.2 Interpretation

(a) In the interpretation of this Agreement, unless the context or subject matter requires
otherwise, references to:

(i) singular words includes the plural and vice versa;
(ii) any gender includes every gender;

(iii) persons includes natural persons, firms, companies, corporations, bodies
corporate, trustee, trusts, associations, partnerships, government authorities,
and other legal entities. It will include references to that person’s estate,
personal representatives, executors, administrators, substitutes, successors
and assigns;

(iv)  writing includes printing, typing, facsimile and other means of representing or
reproducing words, figures, drawings or symbols in a visible and tangible or
electronic form, in English;

(v) signature and signing means due execution of a document and include
signing by an agent or attorney or representative;

(vi)  months mean calendar months;

(vii) statutes include statutes amending, modifying, rewriting, re-enacting,
consolidating or replacing the statutes referred to and all regulations, orders-
in-council, rules, by-laws, orders in council and ordinances made under those
statutes;

(viii) sections of statutes or terms defined in statutes refer to corresponding
sections or defined terms in amended, consolidated or replacement statutes;




(b)

2.

(ix) an agreement or document (including this Agreement) means that
agreement or document as varied, amended, novated or supplemented and
includes all recitals, schedules, appendices and exhibits to it; and

(x) clauses or schedules are references to the clauses or schedules of this
Agreement;

The following rules apply, unless the context or subject matter requires otherwise:

(i) headings and the table of contents are used for convenience only and must
be disregarded in the interpretation of this Agreement;

(ii) if a word or phrase is given a defined meaning, another grammatical form of
that word or phrase has a corresponding meaning.

PROVIDER'S OBLIGATIONS

The Provider undertakes and agrees, during the Term, to:

(a)
(b)
(c)

(d)

(e)

(f)

(i)

1)

provide the Staff and Equipment for the Business;
otherwise provide all the Services to the Recipient;

employ the Staff and pay the wages of the Staff including all workers' compensation
premiums, superannuation contributions and levies and all employee entitlements
applicable to the Staff in the operation of the Business;

obtain and maintain all consents, permits, licences from any Government Authority as
are required for the proper and lawful operation of the Business;

promptly pay all outgoings and expenses in respect of the Recipient's occupation of
the Premises as are determined by agreement between the Provider and the
Recipient;

obtain and maintain throughout the Term adequate insurance (including public
liability) with a reputable insurer for all aspects of the Business and for the Services
supplied except any professional indemnity insurance required by the Recipient;

properly maintain and service the Equipment provided for the use of the Business so
it is in good working order and replace and upgrade any items of Equipment that no
longer perform to a level acceptable to the Recipient;

only if required by the Recipient, assume and take over all the accrued holiday, sick
leave and other entitlements of the Staff of the Recipient terminated by the Recipient
on the Commencement Date so the Staff have a continuous period of service as if the
termination by the Recipient had not occurred;

manage the Recipient's use and occupation of the Premises including but not limited
to all discussions, negotiations and relations with the lessor (if any) and any agent of
the lessor; and

undertake at its cost and supervise any maintenance and repairs to the Premises
reasonably requested by the Recipient.




3.

RECIPIENTS OBLIGATIONS

During the Term of this Agreement, the Recipient undertakes;

(a)

(b)

(c)

(d)

41

not to permit or suffer anybody to do anything which would result in damage,
destruction or loss beyond normal fair wear and tear to the Equipment or the
Premises;

not to sublet, lease, hire or in any way part with possession of the Equipment or the
Premises without first obtaining approval in writing from the Provider;

not seek to use or offer the Equipment or any of the other Services as security or
pledge to obtain credit in the name of the Recipient; and

to obtain and maintain any professional indemnity or public liability insurance required
to be effected in order for the Recipient to undertake the Business.

PAYMENT OF SERVICE FEES

Service Fees

In consideration for the provision of the Services, the Recipient agrees to pay to the Provider
the Service Fee.

4.2
(a)

(b)

()

(d)

(e)

4.3

Frequency and billing

The Service Fees will be payable by the Recipient in the manner and frequency
specified in the Fee Schedule.

Where the fixed Service Fees table in the Fee Schedule is completed the Service
Fees specified in that table will be the total of all of the Service Fees payable for all of
the Services listed in the Fee Schedule.

The Recipient must pay the amounts specified in the other Service Fees items in the
Fee Schedule in the manner specified.

Within 14 days after the end of each period shown in column 3 in the Fee Schedule,
the Provider will deliver to the Recipient a tax invoice or invoices for the provision of
the Services.

The Recipient must pay the Service Fees listed in those invoices within 14 days after
the receipt of the invoices unless the Recipient disputes the amount of an invoice or
the adequate provision of the Services. Any dispute will be resolved by agreement of
the parties and failing agreement within 30 days after the date of the relevant invoice,
in accordance with clause 8. The Recipient is not entitled to withhold payment of any
undisputed portion if only part of the invoiced total is in dispute and must pay any
undisputed portion of that invoice on the due date.

No deductions

Subject to clause 4.2(e), all moneys payable by the Recipient under this Agreement must be
paid in cleared funds without set-off or counter-claim and free of all deductions as and to any
account which the Provider directs and in Australian Dollars.




44  No other amount payable

The Fee Schedule contains all of the Service Fees payable by the Recipient and the Provider
will not claim any amount from the Recipient in excess of those Service Fees in relation to
any increased costs borne by the Provider or for any fixed or other costs not associated with
the provision of the Services.

4.5 Suspend Services

Provided the Recipient has not given any Notice of a dispute under clause 4.2(e), the
Provider may withdraw or suspend the provision of the Services to which an invoice relates,
if the Recipient has not paid that invoice on or before the due date.

4.6 Interest

Regardless of any other provision in this Agreement, the Provider may charge the Recipient
interest on any payments which are made after the due date by the Recipient. Interest may
be charged at the then current rate quoted by the Provider's bank on overdrafts in the
amount of the relevant invoice amount.

5. VARIATION OF SERVICES AND FEES

51 Review of Service Fees

The Provider may at any time review the Service Fees and may vary the amount of the
Service Fees payable by the Recipient by giving not less than 14 day's Notice to the
Recipient of the amended Service Fees. The Recipient will pay the amended Service Fees in
accordance with this Agreement from the end of that period of notice or any later date
specified in the Notice.

5.2 Annual Review of Service Fees

(a) The Provider and the Recipient must, at least once in each Financial Year, review the
amount and frequency of the Service Fees having regard to the rates which are
commercially and reasonably available to the Recipient and to any increase in the
Provider's costs of providing the Services. The review under this clause must be
carried out within 45 days after the end of each Financial Year. The amount of the
Service Fees may be varied after that review by agreement of the parties and the
varied Service Fees payable under this Agreement will be the Service Fees payable
until the next review carried out under this Agreement.

(b) The review under this clause will be conducted according to the commercially
accepted method in the Recipient's industry or such other method prescribed or
recommended by the Australian Taxation Office.

(c) If at the end of each Financial Year, the Service Fees paid by the Recipient are
determined by the parties to have been substantially different from the rates which
are commercially and reasonably available to the Recipient, the Service Fees for the
next succeeding Financial Year will be adjusted by:

(i) adding the difference to the Service Fees determined under clause 5.2(a) for
the next succeeding Financial Year if the Service Fees actually paid are less
than the available rates. That difference will be amortised over the next
succeeding Financial Year; or



(i)

deducting the difference from the Service Fees determined under clause
5.2(a) for the next succeeding Financial Year if the Service Fees actually paid
are more than the available rates.

5.3 Variation to Services

(a) The parties agree that:

(i)

(iii)

the Recipient may at any time by giving not less than 14 days Notice to the
Provider, terminate the Provider's provision of any of the Services if the
Recipient reasonably determines that those Services may be more effectively
or provided by the Recipient or by some other service provider nominated by
the Recipient;

the Recipient may at any time by Notice to the Provider, request the Provider
to provide other services which are not comprised in the Fee Schedule if the
Recipient reasonably determines that those services may be more effectively
or provided by the Provider rather than by the Recipient or by another service
provider; and

the Provider may at any time by giving not less than 14 days Notice to the
Recipient, terminate the Provider's provision of any of the Services if the
Provider reasonably determines that the Provider is unable to provide those
Services effectively to the Recipient at a commercially available rate;

(b) If either party exercises any Right in clause 5.3, the Fee Schedule will be varied to the
extent required to take account of the variation in the Services to be provided. The
amount of any variation in the Service Fees payable will be agreed by the parties or
failing agreement in accordance with clause 8.

5.4 Staff placement fee

If the Recipient gives Notice to the Provider, the Recipient may elect to directly employ any
person then provided as staff by the Provider and will pay the Provider an additional fee for
the placement of that person in an amount to be agreed between the parties as a percentage
of the annual salary of that employee which is equivalent to the commercially available rate
available to the Recipient.

6. TERM

6.1 Commencement

This Agreement commences on the Commencement Date regardless of the Agreement

Date.

6.2 Termination

This Agreement may be terminated:

(a) by either party:

(i)

by giving 60 days prior Notice to the other;




(ii) with immediate effect, if the other party defaults in the performance of any
provision of this Agreement and the breach has not been remedied within 14
days after the non-defaulting party gives Notice to the other of the breach; or

(iii) if a determination under clause 8 is not satisfactory to that party, by giving 14
days Notice to the other.

(b) by the Recipient:
(i) if the Recipient is not satisfied with the standard of the Services provided; or

(ii) if any Service Fees imposed by the Provider under clause 5.1 are not
acceptable to the Recipient having regard to commercial rates available to the
Recipient for the Services,

by giving 14 days Notice to the Provider.

(c) by the Provider, if the Provider is unable to effectively provide the Services at
commercially and reasonably available rates by giving 14 days Notice to the
Recipient.

p 4 COSTS

71 Initial Costs

Each party will pay its own costs of and incidental to the preparation, negotiation and
execution of this Agreement, but the Recipient will pay all stamp duty on this Agreement and
on documents contemplated by it.

7.2  Costs on default

A party who defaults in the performance of any Obligation must pay all of the costs and
expenses reasonably attributable to that default.

7.3 Costs of dispute

Unless the parties agree otherwise a party to a dispute under clause 8 must pay the costs
and expenses determined to be payable by them in the resolution of the dispute.

8. RESOLUTION OF DISPUTES

8.1 No Claim

Unless a party to this Agreement has complied with this clause, that party may not make a
Claim concerning any dispute between any parties to this Agreement:

(a) except where that party seeks urgent interlocutory relief, in which case that party
need not comply with this clause before seeking that relief;

(b) during the term of this Agreement or after its termination.

8.2 No Obligation to comply

If a party fails to comply with this clause, any other party in dispute with that party has no
Obligation to comply with this clause before making a Claim concerning the dispute.




8.3 Dispute Notice

Where a dispute arises under this Agreement, a party making a Claim concerning the dispute
must notify each other party specifying the nature of the dispute ("Dispute Notice"). The
parties must negotiate in good faith and endeavour to reach agreement or a resolution
concerning the matter in dispute.

8.4  Agree method of resolution

If the matter in dispute is not resolved within 14 days after the date of the Dispute Notice the
parties must refer the dispute to a person nominated by the President of the Taxation
Institute of Australia who will make a determination of the matter in dispute which will
become binding on all parties.

8.5  Without prejudice

The parties acknowledge that the purpose of any exchange of documents or information or
the making of any offer of settlement under this clause is an attempt to settle the dispute
between the parties and is made without prejudice.

9. CONFIDENTIALITY

9.1 Confidential Information
The Provider must not:

(a) use any confidential information coming into the possession of the Provider by virtue
of this Agreement in a way which does or is reasonably likely to damage the
Recipient or any other party;

(b) use any such confidential information otherwise than for authorised purposes; or

(c) engage in an enterprise which does or is likely to compete with the Business without
the prior written consent of the Recipient.

9.2 No disclosure

Unless otherwise agreed by the Recipient, all confidential information must be kept
confidential and must not be disclosed by the Provider otherwise than:

(a) to another party to this Agreement; and/or
(b) to the extent required by law.

9.3 Obligation survives termination
This clause continues to bind the Provider even after the end of the Term.

10.  ASSIGNMENT

10.1 Assignment and consent

No party may assign its Rights or Obligations under this Agreement without the prior written
consent of the other party, which consent may be given or withheld, or given on conditions, in
the absolute discretion of the other party.
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10.2 Continuation of liabilities

After an assignment:

(a) the assignor remains principally liable jointly and severally with the assignee for the
performance and observance of all Obligations assigned to the assignee; and

(b) the assignor will procure the assignee to enter into a deed in which the assignee
covenants to be bound by this Agreement, including (without limitation) this clause.

11.  NOTICES

11.1 Notices

(a) All Notices required or permitted under this Agreement must be in writing to the other
party’s Notice Address and will be deemed given:

(i) when delivered personally;
(i) when sent by confirmed facsimile;

(iii) five (5) days after having been sent by registered or certified mail, return
receipt requested, postage prepaid; or

(iv) one (1) day after deposit with a commercial overnight carrier specifying next
day delivery, with written verification of receipt.

(b) All communications will be sent to the Notice Address or to such other address as
may be designated by a party giving Notice to the other party.

12.  PROPER LAW, JURISDICTION

12.1 Choice of law

This Agreement is governed by and construed in accordance with the laws of the
Jurisdiction.

12.2 Jurisdiction

Actions, suits or proceedings relating in any way to this Agreement or documents or dealings
contemplated by it, may be instituted, heard and determined in a court of competent
jurisdiction in the Jurisdiction.

12.3 Submission to jurisdiction

Each party irrevocably submits to the non-exclusive jurisdiction of those courts for the
purpose of any action, suit or proceeding.

12.4 Service of process

A party may by Notice appoint another person at a specified address in the Jurisdiction to
receive service of process in connection with proceedings and process served on that person
is taken to be served on the party making the appointment.
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13.  GENERAL PROVISIONS

13.1 Special Conditions
The terms and conditions contained in Schedule 3 will apply to this Agreement.

13.2 Variations

No variation of this Agreement nor consent to a departure by a party from a provision, will be
effective unless it is in writing, signed by the parties or (in the case of a waiver) by the party
giving it. Any such variation or consent will be effective only to the extent to or for which it
may be made or given.

13.3 Waiver

The non-exercise of or delay in exercising a Right of a party will not operate as a waiver of
that Right, nor does a single exercise of a Right preclude another exercise of it or the
exercise of other Rights. A Right may only be waived by Notice, signed by the party (or its
Authorised Representative) to be bound by the waiver.

13.4 Further assurances

Each party to this Agreement must do all things and sign, execute and deliver all deeds and
other documents as may be legally necessary or reasonably required of it by Notice from
another party to carry out and give effect to the terms and intentions of this Agreement and to
perfect, protect and preserve the Rights of the other parties to this Agreement.

13.5 Liability of parties
If a party consists of more than one person:
(a) an Obligation of those parties is a joint Obligation of all of them and a several

Obligation of each of them;

(b) a Right given to those parties is a Right given jointly and severally to each of them,
and if exercised by one of them, is deemed to be exercised jointly; and

(c) a representation, warranty or undertaking made by those parties is made by each of
them.

13.6 Counterparts

This Agreement may be signed or executed in a number of counterparts, with the same
effect as if the signatures to or execution of each counterpart were on the same instrument.

13.7 Warranty of authority
Each person signing this Agreement:

(a) as attorney, by so doing, warrants to the other parties that, as at the date of signing,
the signatory has not received notice or information of the revocation of the power of
attorney appointing that person; and

(b) as an Authorised Representative, agent or trustee of a party, warrants to the other
parties that, as at the date of signing, the signatory has full authority to execute this
Agreement on behalf of that party.
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13.8 Severability

This Agreement will, so far as possible, be interpreted and construed so as not to be invalid,
illegal or unenforceable in any respect, but if a provision, on its true interpretation or
construction is held to be illegal, invalid or unenforceable:

(a) that provision will, as far as possible, be read down to the extent that it may be
necessary to ensure that it is not illegal, invalid or unenforceable and as may be
reasonable in all the circumstances so as to give it a valid operation; or

(b) if the provision or part of it cannot effectively be read down, that provision or part of it
will be deemed to be void and severable and the remaining provisions of this
Agreement will not in any way be affected or impaired and will continue regardless of
that illegality, invalidity or unenforceability.

13.9 No limit on exercise of powers

Where any person is given a Right under this Agreement:

(a) the Right may be exercised absolutely without restriction unless the Right is expressly
limited; and

(b) any exercise of that Right on any occasion will not restrict the further exercise of the
Right on any other occasion or at any time.

13.10 No agency or partnership

Nothing in this Agreement will be construed so as to cause the Provider or the Recipient to
be or become a partner of the other or to create any agency.

13.11 Trustee provisions

If any party enters into this Agreement as a trustee of any trust (whether or not the trust is
disclosed) each party warrants to each other party that:

(a) notwithstanding the existence of the trust, the relevant party will be personally liable
for the performance of all Obligations contained in this Agreement; and

(b) each relevant party has full complete and valid authority pursuant to the trust to
execute and enter into this Agreement and the consent of the beneficiaries is not
required or if required has been obtained.

13.12 Delivery as a deed

Each party by signing or executing this Agreement is deemed to unconditionally sign, seal
and deliver this Agreement as a deed, with the intention of being immediately legally bound
by this Agreement.

13.13 Time of essence

Time is of the essence of each of the Recipient's and the Provider's Obligations under this
Agreement.
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SCHEDULE 2

FEE SCHEDULE

FOR THE FINANCIAL YEAR ENDED:

COLUMN 1
SERVICES

COLUMN 2
MARK UP/FEES

COLUMN 3
FEE FREQUENCY

COLUMN 4
MAXIMUM FEE

Accounting fees
e Business
o Provider

Advertising
(on behalf of Business)

Amortisation (leased
artwork)

Artwork (at cost)

Bank charges

Bookkeeping services
o Business
e Provider's Business

Client disbursements

Cleaning

Computer software and
consumables

Consultant fees

Courier

Depreciation

e Use instead (at cost):

o Property improvements
o Office furniture & fittings
o Office equipment

MV

Debt collection

Donations - made on
behalf of Business

Electricity

Employees amenities
(provided to Business)

Entertainment & Board
Room catering

Furniture - R&M

General expenses

Insurance

Interest (funding trust
operation)

Interest - HP (refer to
equipment charge at
depreciation)

Library

Loss on sale of N/C asset
(refer to depreciation.)




Marketing & promotion (on
behalf of Business)

Motor vehicle

Placement fee

Postage's, printing &
stationery

Rent

Repairs & maintenance

Search fees

Security

Subscriptions

Superannuation

Staff training

Staff - temp staff (% for
Business)

Storage

Telephone

Wages Recipient Casual
- 3 month
-6 month
- 12 month

Wages - Provider

Workers compensation

Other Services

FIXED SERVICE FEES OPTION

COLUMN 1
SERVICES

COLUMN 2
TOTAL MAXIMUM
SERVICE FEES

COLUMN 3
FEE FREQUENCY

All of the Services listed in Column 1 in

the table above




SCHEDULE 3

SPECIAL CONDITIONS




Executed on the Agreement Date

SIGNED SEALED AND DELIVERED by )
MAZAHIR KHAN ATF KHAN FAMILY TRUST as )
the provider in the presence of: )

)
S Chafp L —
AR CuaPLind )

Witness
Name (printed):

1 ofo (O

a

MAZAHIR KHAN ATF
KHAN FAMILY TRUST

SIGNED SEALED AND DELIVERED by
ARIFA HAMID ULLAH KHAN ATF KHAN
DISCRETIONARY TRUST as the Recipient

)
)
A )
in the presence of: ) f i h
: 54/‘/% N Ciapa
)
)

| ARIFA HAMID ULLAH KHAN ATF KHAN
DISCRETIONARY TRUST

L MNelhey gy

Witness
Name {printed):
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