PIPER

ASSET SALE AND PURCHASE AGREEMENT

DETAILS:
Date

Parties Seller
Name
ACN
Address
Email
Attention

Buyer
Name
ACN
Address
Email
Attention

Zani
Name
Address
Email
Attention

Brooks
Name
Address
Email
Attention

BACKGROUND:

2018

Harvestaire Pty Ltd as trustee for the Harvestaire Trust
008990118

18 Mumford Place, Balcatta, WA, 6021
dean@harvestaire.com.au; phil@harvestaire.com.au
Phillip Zani and Dean Raymond Brooks

Temp Vehicle Pty Ltd

630 195 247

18 Allen Street, South Perth, WA 6151
david.durack@auvergne.com.au
David Durack

Phillip Zani

19 The Embankment, South Guildford, WA 6055
phil@harvestaire.com.an

Phillip Zani

Dean Raymond Brooks

3 Kareela Court, Duncraig, WA 6023
dean@harvestaire.com.au

Dean Raymond Brooks

The Seller has agréed to sell the Assets to the Buyer, and the Buyer has agreed to buy the Assets from
the Seller on the terms of this agreement.
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CONDITIONS FOR COMPLETION

Clauses 2.1 and 4 do not become binding on the parties and are of no force or effect unless
and until the following conditions have been satisfied or waived in accordance with clause
1.4:

1.1.1 (Lease): the Buyer and Seller entering into a lease of the Business Premises on
terms acceptable to the Buyer and the Seller; and

1.1.2 (Transferring Employees): Zani, Brooks, Bradley Davies and Glen Roberts
becoming Transferring Employees on terms acceptable to the Buyer.

The Seller and the Buyer must use all reasonable endeavours to ensure that the conditions in
clause 1.1 are satisfied as expeditiously as possible and in any event on or before the Cut Off
Date.

The Seller and the Buyer must keep each other informed of the progress towards satisfaction
of the conditions in clause 1.1 and must promptly notify the other in writing if it becomes
aware that the condition in clause 1.1 has been satisfied or has become incapable of being
satisfied.

The condition in clause 1.1.1 is for the benefit of the Buyer and the Seller and may only be
waived by the Buyer and the Seller jointly in writing. The condition in clause 1.1.2 is for the
benefit of the Buyer and may only be waived by the Buyer in writing.

The Buyer may, by notice to the Seller, terminate this agreement at any time before
Completion if:

1.5.1 the conditions in clause 1.1 are not satisfied, or waived in accordance with clause
1.4, by the Cut Off Date; or

1.5.2 the conditions in clause 1.1 become incapable of satisfaction or the Buyer
reasonably considers that the conditions in clause 1.1 cannot be satisfied.

SALE AND PURCHASE OF ASSETS

The Seller agrees to sell the Assets to the Buyer and the Buyer agrees to buy the Assets from
the Seller at Completion, for the Purchase Price, on the terms and conditions of this
agreement.

The rights, title and interest of the Seller in the Assets must be transferred to the Buyer at
Completion free of all Encumbrances. No liabilities whatsoever in respect of the Assets
transfer to the Buyer at Completion.

Title to, property in and risk in the Assets remains with the Seller before Completion and,
subject to the provisions of this agreement, passes to the Buyer with effect at and from
Completion.
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2.10

3.1
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The consideration payable by the Buyer to the Seller for the Assets is $4,900,000, subject to
any adjustments under clauses 2.7, 2.8 and 2.9 (Purchase Price).

Subject to Completion, the Buyer must pay the Purchase Price to the Seller in instalments as
follows:

2.5.1 $4,160,000 at Completion (First Instalment);
252 an amount calculated in accordance with clause 2.7 (Second Instalment);
2.53 subject to clause 2.8, $200,000 at 5:00pm on the day which is 12 months after

Completion (Third Instalment); and

2.54 subject to clause 2.9, $100,000 at 5:00pm on the day which is 24 months after
Completion (Fourth Instalment).

Within 60 days of the Completion Date, the Buyer and the Seller must together perform a
stocktake of all Inventory and agree the valuation of that Inventory (Inventory Value). For
the purposcs of this process, all Inventory will be valued at Cost. Slow Moving Stock will not
be acquired by the Buyer, will not form part of the Inventory Value and will be held on
consignment for the Seller. Following the 12 month and 24 month anniversaries of
Completion, the Buyer will pay the Seller an amount equal to the Cost (as calculated under
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accordance with clause 2.6.

If Zani and Brooks are both employed by the Buyer for at least the first 12 months after
Completion; or if one or more of Zani and Brooks arc not employed for at least the first 12
months after completion because of their death or total and permanent disablement or their
employment was terminated by the Buyer except for cause pursuant to their employment
contract, the Third Instalment will be paid.

If Brooks is employed by the Buyer for at least the first 24 months after Completion; or
Brooks is not employed for at least the first 24 months after completion because of his death
or total and permanent disablement or his employment was terminated by the Buyer except
for cause pursuant to his employment contract, the Fourth Instalment will be paid.

All amounts to be paid by the Buyer to the Seller under this agreement must be paid in
immediately available funds to the Seller's Bank Account.

OBLIGATIONS BEFORE COMPLETION

Except with the prior written consent of the Buyer, from the date of this agreement until
Completion, the Seller must not:

3.1.1 dispose of, or grant a lease or right in respect of, any of the Business Premises;
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3.1.2 sell or dispose of any Asset, other than in the ordinary and usual course of
business;

3.13 grant any Encumbrance over any Asset, other than in the ordinary and usual
course of business;

314 remove any of its physical assets from the Business Premises except in the
ordinary course of its usual business or with the prior consent of the Buyer;

3.15 propose or agree a change or addition to either of the following:

3.1.51 a Retirement/Death/Disability Benefit in respect of an Accepted
Employee (or a dependant of an Accepted Employee); or

3.152 the superannuation funds to which the Seller is making
superannuation contributions (as at the date of this agreement) on
behalf of the Accepting Employees,

except to the extent such change is required by law;
3.1.6 initiate any procedure for its winding up; or
3.1.7 do anything which materially prejudices the likelihood of Completion occuiring.

The Seller, Zani and Brooks must not, before or at Completion, do or omit to do or cause or
allow to be done or omitted to be done any act or thing which would result (or be likely to
result) in a breach of any of the Warranties.

Until Completion, the Seller, Zani and Brooks must:

33.1 continue to run the business carried on by the Seller in the ordinary and usual
course and with consideration for the future operation of the business in the 12
month period following Completion; and

332 cooperate with the reasonable requests of the Buyer to assist with transitional
arrangements in preparation for Completion, including where appropriate, in
respect of any transitional arrangements with customers, suppliers and
employees.

The Seller must, before, during and after Completion give the Buyer access to all records and
documents relating to the Assets, and provide any additional information in connection with
any Asset, that the Buyer reasonably requests. The Buyer is entitled, at its own expense, o .
make copies of any records and documents.

The Seller and each of Zani and Brooks must immediately notify the Buyer in writing of any
matter or thing which arises or becomes known to it before or at Completion which has either
of the following effects:

3.5.1 constitutes (or would after the lapse of time constitute) a misrepresentation or a
breach of any of the Warranties or the undertakings or other provisions of this
agreement; or

352 could have a material adverse effect on any of the Assets.




4.1

4.2

4.3

44

4.5
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COMPLETION

Subject to clause 1.1, Completion must take place at 12:00pm on 2 January 2019 at the
Business Premises or at such other time, date and/or place agreed by the Seller and the Buyer

in writing.

The Seller, Zani, Brooks and the Buyer must each fulfil their obligations at Completion as set
out in Schedule 2.

The Buyer may, in its sole discretion, waive any or all of the actions that any other Party is
required to perform under Schedule 2.

The obligations of the Parties at Completion are interdependent. All actions required to be
performed at Completion will be deemed to take place simultaneously and no delivery or
payment will be deemed to have been made until all deliveries and payments have been made.

If the Seller or either of Zani or Brooks:

45.1 fails to deliver any items which are due from it or from any third party on
Completion; or

452 fails to satisfy any of their obligations at Completion,
detien Thre the Dapver b ontitlod S terminnte this sorooment by oiving 7 dave’

notice to the other Partics, in which case the Seller and cach of Zani and Brooks must
immediately refund 1o the Buver any payments inade under this agrecment (including the
Purchase Price, to the extent paid by the Buyer w the Seller). Termination does not altect any
1ol 11 the Seller. Zani and Brooks are able in the notice
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Completion must be reconvened to allow them to do so.

On or before Completion, the Seller must change its name and ensure that each Relaled Party
of the Seller changes its name in accordance with this clausc (and Zani and Brooks must pass
all resolutions and take all other necessary actions to ensure that occurs). Each of the new
names must not include any of the following:

4.6.1 "Harvestaire" or any similar words;

4.6.2 any word that is likely to cause confusion between the present name of any
company required to change its name under this clause and its new name; or

4.63 any word that is likely to indicate a connection with the business conducted by
the Seller prior to Completion or the business to be conducted by the Buyer
(including by utilising the Assets) after Completion.

If a change of name is required, the Seller must ensure that a name in accordance with the
Corporations Act is reserved for each company which is to change its name under clause 4.6,
and give written notice of the reserved name to the Buyer within 5 business days prior to
Completion.
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OBLIGATIONS AFTER COMPLETION

From Completion, the Parties must provide all reasonable assistance to each other to assist
with the efficient handover of the Assets to the Buyer.

The Seller, Zani, Brooks and the Buyer must ensure that customers of the Seller are notified
that all invoices dated from Completion will be payable to the Buyer and not to the Seller.

The Seller, Zani and Brooks undertake to pay to the Buyer any amounts received after
Completion in relation to such invoices. The Buyer undertakes to pay to the Seller any
amounts received by the Buyer in respect of invoices issued by the Seller prior to Completion.

Following Completion, the Seller must not use the name "Harvestaire" in any of its business
materials or communications and must refer to the Buyer all communications received by the
Seller in relation to the business the subject of the Assets.

If required by the Buyer, the Seller and each of Zani and Brooks must give all assistance,
before, during and after Completion which the Buyer requires in order to change the Buyer's
name to include "Harvestaire”, or any similar words.

EMPLOYEES

On or as soon as practicable after the date of this agresment, but before Completion, the
Buyer must offer in writing employment to each Accepted Employee:

6.1.1 on the express basis that the Accepted Employee resigns from the Accepted
Employee’s employment with the Seller to take effect, with the approval of the
Seller, on the Completion Date; and

6.1.2 conditional on Completion and effective from the Completion Date.

The Seller, Zani, Brooks and the Buyer must use their best endeavours to procure the
acceptance by the Accepted Employees of the Buyer's offer of employment before
Completion.

At Completion, the Seller must:

6.3.1 release each Transferring Employee from their employment with the Seller with
effect on and from Completion to enable the Transferring Employee to accept the
Buyer’s offer and commence employment with the Buyer on the Completion
Date; and ’ '

6.3.2 pay to each Transferring Employee all unpaid wages, salary, superannuation,
remuneration, allowances, compensation and termination payments accrued up
until Completion.
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The Seller must indemnify the Buyer against any claims by any Transferring Employee in
respect of any entitlement of a Transferring Employee which arose or accrued prior to
Completion, other than those entitlements expressly assumed by the Buyer under this
clause 6.

From the Completion Date, the Buyer will be responsible for and must when due pay to all
Transferring Employees:

6.5.1 all Accrued Employee Entitlements; and

6.5.2 all wages, salary, remuneration, allowances, superannuation contributions,
compensation and benefits payable, annual leave and leave loading, accumulated
sick leave, long service leave, redundancy or termination payments and all other
employee entitlements of any nature of all Transferring Employees accruing from
Completion.

If a Transferring Employee's employment with the Buyer terminates during the 12 month
period following Completion and such Transferring Employee is paid an amount for accrued
long service leave (LSL), the Seller must pay the Buyer on demand the following amount:

Month(s) following Completion when Transferring Percentage of LSI, payable by the
Lmployee's employment terminates Seller to the Buyer
[l | 10U i
o . R 5 -
e
6 75
7 70
8§ 65
g 60
10 50
11 40
12 30
13 20
14 10

The Seller will be responsible for and must when due pay to all Non-Transferring Employees:

6.7.1 all Accrued Employee Entitlements; and
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6.7.2 all wages, salary, remuneration, allowances, superannuation contributions,
compensation and benefits payable, annual leave and leave loading, long service
leave, redundancy or termination payments and all other employee entitlements
of any nature of all Non-Transferring Employees.

The Seller must, at Completion, provide the Buyer with details of the superannuation funds to
which the Seller was making superannuation contributions on behalf of the Transferring
Employees before Completion, to assist the Buyer to comply with all of its duties and
responsibilities in respect to superannuation payable for the Transferring Employees at and
from Completion.

SUPPLY CONTRACTS AND PRODUCT WARRANTIES

The Seller agrees to use its reasonable endeavours to ensure that it assigns all of its rights, title
and interest in and under each order placed with a supplier prior to Completion.

For the 12 month period following Completion, the Seller must indemnify the Buyer against
any product warranty claims brought by any purchaser of products in the period prior to
Completion.

WARRANTIES

Each Party represents and warrants to each other that each of the warranties in this clause 8.1
below are true and accurate as at the date of this agreement and will be true and accurate as at
the time immediately prior to Completion:

8.1.1 the execution, delivery and performance by the Party of this agreement:
8.1.1.1 complies with its constituent documents; and
8.1.1.2 does not constitute a breach of any law or obligation, or cause or

result in default under any agreement or security interest, by which it
is bound and which would prevent it from entering into and
performing its obligations under this agreement;

8.12 all necessary action to authorise the execution, delivery and performance of this
agreement by the Party in accordance with its terms have been obtained or will be
obtained before Completion;

8.1.3 the Party has full power and capacity to enter into and perform its obligations
under this agreement;

8.1.4 the Party is validly incorporated, organised and subsisting in accordance with the
laws of its place of incorporation;

8.1.5 the Party’s obligations under this agreement are enforceable in accordance with
its terms; and

8.1.6 the Party:

8.1.6.1 is able to pay its debts as and when they fall due;
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8.1.6.2 has not gone, or is proposed to go, into liquidation;

8.1.63 has not passed a winding-up resolution or commenced steps for
winding-up or dissolution;

8.1.6.4 has not received a deregistration notice under section 601AB of the
Corporations Act or any communication from ASIC that might lead
to such a notice or applied for deregistration under section 601AA of
the Corporations Act;

8.1.6.5 has not suffered any proceedings analogous to those in clauses
8.1.6.2t0 8.1.6.4; and

8.1.6.6 is not presumed insolvent under any applicable laws.

The Seller represents and warrants to the Buyer that it is the trustee of the Harvestaire Trust
(Trust) and:

8.2.1 it is the only trustee of the Trust;

8.2.2 it has Full leeal capacity and power under the Trust's trust deed to own the trust
o B
property (including any Asscts) of the Trust;
ann ol o ideeed e parpoae ol s aoreoment and conciders that entrv into this
agreement is tor the benefit of the bencficiaries of the Trust, whose consents

Bave, o e extent necessary. bean obtained:

8.2 has o richt 1o be indemnitiod out of the Trust assets in rospect of obligations
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8.2.5 las not, and have never been, in defaull of a material term of the Trust's trust
deed;

8.2.6 no action has been taken or proposed to terminate the Trust; and

8.2.7 it has complied with its obligations under the Trust's trust deed in connection with

the transaclions contemplated by this agresment.

The Seller represents and warrants to the Buyer, as at the date of this agreement and
immediately prior to Completion, that each of the Warranties is true and accurate.

Except to the extent that the Seller's liability is expressly limited by this agreement, the Seller
indemnifies the Buyer against all damages, losses, liabilities and expenses incurred by the
Buyer as a consequence of any matter or thing being found to be in breach of any of the
Warranties. Any amount payable under this clause will be increased so as to ensure that the
net amount received by the Buyer will after taxation be equal to that which would have been
received had the payment and any increased payment pursuant to this clause not been subject
to taxation.

Where any Warranty is qualified by the expression "so far as the Seller is aware" or "to the
best of the Seller's knowledge, information and belief" or any similar expression that
statement is taken to include an additional statement that it has been made after due and
careful enquiry.

10
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The Seller acknowledges that the Buyer has entered into this agreement in reliance on the
Warranties.

Each of the warranties in this clause 7.2 and in Schedule 3 are separate and independent and,
except as expressly provided to the contrary in this agreement, is not limited by reference to
each other.

Without affecting any other right or remedy available to it, the Buyer may deduct from the
Purchase Price, any sums due to it in respect of any breach of any of the Warranties.

Any monetary compensation received by the Buyer as a result of any breach by the Seller of
any Warranty is to be in reduction and refund of the Purchase Price.

PROTECTIVE COVENANTS

In consideration of the Buyer entering into this agreement at the request of the Seller, Zani
and Brooks, the Seller, Zani and Brooks jointly and severally covenant with the Buyer that
they will not, during the Restraint Period and in the Restraint Area:

9.1.1 do or say anything which is likely or intended to damage the goodwill or
reputation of the Buyer or of any business carried on by the Buyer or which may
lead any person to cease to do business with the Buyer on substantially equivalent
terms to those previously offered to the Buyer or the Seller or not to engage in
business with the Buyer;

9.12 carry on, promote, participate in, operate, engage in or be involved in any way in
the Restrained Business whether on its own account or in partnership or joint
venture with any person;

9.1.3 act as an adviser, independent contractor, consultant, director, manager, agent,
employee or in any other capacity in or to the Restrained Business;

9.14 accept business or work from a client or customer of the Buyer (including a
former client or customer of the Seller) or solicit, canvas or secure the custom of
a person who is as at the commencement of the Restraint Period or during the
Restraint Period, a client or customer of the Buyer after Completion;

9.15 induce or attempt to induce any supplier of or to the Buyer to cease to supply or
restrict or vary terms of supply to the Buyer;

9.1.6 induce or attempt to induce any employee of the Buyer to terminate his or her
employment with the Buyer; or

9.1.7 procure or assist anyone else to do any of the things referred to in clauses 9.1.1 to
9.1.6 inclusive.

Each of the restraint obligations imposed on the Seller, Zani and Brooks by clause 9.1 which
results from the combination of the Restrained Business, Restraint Period and Restraint Area,
is a separate and independent obligation from each other restraint obligation imposed.

The Seller and each of Zani and Brooks each acknowledge and agree that each of the restraint
obligations imposed on it is reasonable in extent having regard to the interest of each party to

11
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this agreement, extends no further than is reasonably necessary and is solely to protect the
Buyer as purchaser of the Assets.

The Buyer may sell, assign or otherwise transfer this covenant not to compete, in whole or in
part, to any person or entity that purchases all or any portion of the Restrained Business.

In this clause the following definitions apply:
9.5.1 Restraint Area means:
95.1.1 Australia; or
9.5.1.2 if Australia is unenforceable, Western Australia; or

6.5.13 if Western Australia is unenforceable, within a 500 km radius of
Balcatta, Western Australia; or

9514 if within a 500 km radius of Balcatta, Western Australia is
unenforceable, within a 200 km radius of Balcatta, Western
Australia; or

95.1.5 if within a 200 km radius of Balcatta, Western Australia is
nnenforceable, within « 160 ki radins of Balcatia, Westem
Satoting o

Yi 6 iDwithin a 100 L vacdius of Baleatta, Western Austrahn 1s
upenforceable. within a 50 ki radius of Balcatta, Western Australiag
or

VAT iFwithin a 50 km radius of Balcaita, Western Australia s
unenforceable, within a 20 kin radius of Balcatta, Western Australia.

9.5.2 Restraint Period means:
9.5.2.1 60 months from the Completion Date; or
9.52.2 if 60 months from the Completion Date is unenforceable, then

48 months from the Completion Date; or

9523 if 48 months from the Completion Date is unenforceable, then
36 months from the Completion Date; or

9524 if 36 months from the Completion Date is unenforceable, then
24 months from the Completion Date; or

9525 if 24 months from the Completion Date is unenforceable, then
12 months from the Completion Date; or

9.5.2.6 if 12 months from the Completion Date is unenforceable, then
six months from the Completion Date; and

9.53 Restrained Business means the business of the Seller and, following
Completion, the Buyer, utilising the Assets or any part of such business, or any
other business which is the same as or substantially similar to that

12



aforementioned business or which competes with that aforementioned business at
Completion.

9.6 The Seller, Zani and Brooks are not in breach of clause 9.1, if:

9.6.1

9.6.2

9.63

it merely has an interest in securities which are listed on a recognised stock
exchange, so long as the interest in the securities is less than 5% of the voting
rights (if any) attaching to the issued securities of that class;

their conduct is as required under any applicable contract of employment with the
Buyer; or

the Buyer has consented in writing to the action.

10 TERMINATION

10.1  In addition to its termination rights in clauses 1.5 and 4.5, the Buyer may terminate this
agreement by giving notice in writing to the Seller if before Completion any of the following

occur:

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

any material breach of one or more Warranties comes to the notice of the Buyer;

the Seller is in material breach of any obligation on its part under this agreement
and, where that breach is capable of remedy, it is not remedied to the Buyer's
satisfaction; :

anything occurs which, had it occurred on or before the date of this agreement,
would have constituted a material breach of one or more Warranties;

anything occurs (except something arising from an act or omission of the Buyer)
which in the Buyer's reasonable opinion has, or would be likely to have after
Completion, a material adverse effect on the Assets; or

any Public Authority or court or any other person or organisation in any
Jjurisdiction does any of the following:

10.1.5.1  institutes or threatens any action, suit or investigation to restrain,
prohibit or otherwise challenge or interfere with the transactions
contemplated under this agreement;

10.1.5.2  threatens to take any action as a result or in anticipation of the
implementation of such transactions; or

10.1.5.3  proposes or enacts any statute or regulation which would prohibit,
materially restrict or materially delay implementation of such
transactions or the operation of the business conducted by the Seller
at the date of this agreement.

102 Any such termination by the Buyer does not affect any other rights of the Buyer.

13
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GOODS AND SERVICES TAX

All consideration provided under this agreement is exclusive of GST, unless it is expressed to
be GST inclusive.

Where a party (Supplier) makes a supply under or in connection with this agreement that isa
taxable supply to another party (Recipient), the Recipient must pay to the Supplier an
additional amount equal to the GST payable on the supply (unless the consideration for that
taxable supply is expressed to include GST). The additional amount must be paid by the
Recipient at the later of:

11.2.1 the date when any consideration for the taxable supply is first paid or provided,
and
11.2.2 the date when the Supplier issues a tax invoice to the Recipient.

If, under or in connection with this agreement, a Supplier has an adjustment event for a supply
under the GST law which varies the amount of GST payable by the Supplier, the Supplier or
the recipient (as the case may be) agrees to make any payments necessary to reflect the
adjustment and the Supplier agrees 1o issue an adjustment note.

h‘ a pm v is cnutkd to be 1c1mbumgd or mdcmmiud under this agreement, the amournt to be
PR oyl e i

Sthe amermt of G tor svhich thore 1ooan entiticment

O Chdiibd Wl b t/n

The reduction is to bL made he fore any increase \m(lu dau\u ] l - An eatity is assumed to be
cntitled 1o a full input tax credit on an acquisition associated with the relmbursement or
indemnity unless it demonstrates otherwise before the date the reimbursement or indemnity s

Any reference in this agrecment to sales, revenue. imeome. value or similar amount { Revenue)
is a reference to that Revenue exclusive of GST (unless that Revenue is expressed to be GST
inclusive).

Any reference in this agreement (o cost. expense, liability or similar amount (Expense) is a
reference to that Expense exclusive of GST (unless that Expense is expressed to be GST
inclusive).

This clause will not merge on completion and will survive the termination of this agreement
by any party.

Terms used in this clause that are not otherwise defined in this agreement have the meanings
given to them in the GST Act.

NOTICES

Any notice or communication given or made by a Party in connection with this agreement
must be executed by that Party or signed by an authorised signatory of that Party. A person is
an authorised signatory if he or she is a director of the relevant Party, or if he or she is
authorised in writing by that Party. Any notice by email is taken to be signed by the named
sender.
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12.2

123

12.4

12.5

13

13.1

13.2

Any notice or communication given to a Party under this agreement is only given if it is in
writing and sent in one of the following ways:

12.2.1 delivered or posted to that Party at its address and marked for the attention of the
relevant department or officer (if any) set out in the 'Details' section of this
agreement; or

12.2.2 electronic mail (email) to that Party at its email address and marked for the
attention of the relevant department or officer (if any) set out in the ‘Details’
section of this agreement.

If a Party gives the other Parties three Business Days' notice of a change of its address, any
notice or communication is only given or made by the other Parties if it is delivered or posted
to the latest address.

Any notice or communication is to be treated as given at the following time:
12.4.1 if it is delivered, when it is left at the relevant address;

1242 if it is sent by post, three (or in the case of a notice or communication posted to
another country, five) Business Days after it is posted; or

1243 ifitis sent by email:

12.43.1  when the sender receives an automated message confirming delivery;
or

12.4.3.2  four hours after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that delivery failed,

whichever happens first.

Despite anything else in this clause 12, if any notice or communication is given on a day that
is not a Business Day, or after 5:00pm on a Business Day, in the place of the Party to whom it
is sent, it is to be treated as having been given at the beginning of the next Business Day.

CONFIDENTIALITY

A Party may not, before or after Completion, make or send any public announcement,
communication or circular relating to the transactions contemplated by this agreement
(including the fact that the Parties have executed this agreement) unless the other Parties have
consented to the-announcement (such consent not to be unreasonably withheld or delayed or
conditioned), including the timing, form and content of that disclosure.

Clause 13.1 does not apply to a public announcement, communication or circular required by
law or a securities exchange, if the party required to make or send it has, to the extent
reasonably possible without breaching those reguirements of law or of a securities exchange:

13.2.1 provided the other parties with sufficient notice to enable them to seek a
protective order or other remedy; and

15



13.3

13.5

13.6

14

14.1

14.2

143

14.4

DLA PIPER

13.2.2 provided all assistance and co-operation that the other parties consider necessary

to prevent or minimise that disclosure.

The Partics will keep confidential all information relating to this agreement (including the fact
that the Parties have executed this agreement) and the negotiations relating to the execution of

this agreement unless one of the exemptions in clause 13.5 applies.

The Seller and each of Zani and Brooks must, and must ensure that the Seller's Related
Bodies Corporate, keep secret and confidential, and must not divulge or disclose any
information relating to the Assets unless one of the exemptions in clause 13.5 applies.

The following exemptions apply to clauses 13.3 and 13.4:

13.5.1 information that is in the public domain as at the date of this agreement (or
subsequently becomes in the public domain other than by breach of any
obligation of confidentiality binding on the recipient);

1352 the information is required to be disclosed by applicable law or the rules of any
recognised stock exchange on which that Party's shares or the shares of that
Party's Related Bodies Corporate are listed, provided that that Party has to the
extent possible having regard to the required timing of the disclosure consulted
with the other Party of the information as to the form and content of the

Adracioqure: or

13.53 the disclosure is made by (he Party to its [Inanciers or lawyers, accountants,
Ivestment bankers. consultants or othier professional advisers (o the extent
necessary to enable that Party to properly perforn its obligations under this

derecment or to condiet their husiness eenerallv, bowhich case that Party must

BT UG heop e dieninabien ool e

divulge or disclose the information to any other person.

If a Party becomes aware of a breach of any of the obligation set out in this clause 13, that
Party must immediately notify the other Parties.

MISCELLANEOUS

Unless this agreement expressly provides otherwise, a Party may give or withhold an
approval or consent in that Party's absolute discretion and subject to any conditions

determined by that Party. A Party is not obliged to give its reasons for giving or withholding

a consent or approval or for giving a consent or approval subject to conditions.

A Party must not assign any of its rights or obligations under this agreement without the prior
written consent of each other Party. That consent must not be unreasonably withheld, delayed

or conditioned.

Except as otherwise agreed by the parties in writing, each Party must pay its own costs in

relation to preparing, negotiating, executing and completing this agreement and any document

related to this agreement.

The Buyer agrees to pay or reimburse all stamp duty payable in connection with this
agreement.

16



14.5

14.6

14.7

14.8

14.9

14.10

14.11

14.12

14.13

14.14

14.15

14.16

\ DLA PIPER

This agreement continues for the benefit of, and binds, a successor in title of a Party,
including a person to whom a Party's rights and obligations are assigned in accordance with
this agreement.

Each obligation and undertaking set out in this agreement which is not fully performed at
Completion will continue in full force and effect after Completion.

This agreement contains everything the parties have agreed on in relation to the matters it
deals with. No Party can rely on an earlier document, or anything said or done by another
Party, or by a director, officer, agent or employee of that Party, before this agreement was
executed, save as permitted by law.

This agreement is properly executed if each Party executes either this document or an
identical document. In the latter case, this agreement takes effect when the separately
executed documents are exchanged between the parties.

The rights of a Party under this agreement are cumulative and are in addition to any other
rights available to that Party whether those rights are provided for under this agreement, any
other document or by law.

A Party may exercise a right, power or remedy separately or concurrently with another right,
power or remedy available to it at law or under this agreement. A single or partial exercise of
a right, power or remedy by a Party does not prevent a further exercise of that or of any other
right, power or remedy and a failure by a Party to exercise, or delay by a Party in exercising, a
right, power or remedy does not prevent its exercise.

The Parties will promptly do and perform all acts and things and execute all documents as
may from time to time be required, and at all times will act in good faith, in order to give
effect to, perfect or complete this agreement and all transactions incidental to it.

Each provision of this agreement is individually severable. If a clause or part of a clause of
this agreement can be read in a way that makes it illegal, unenforceable or invalid, but can
also be read in a way that makes it legal, enforceable and valid, it must be read in the latter
way. If any clause or part of a clause is illegal, unenforceable or invalid, that clause or part is
to be treated as removed from this agreement, but the rest of this agreement is not affected.

No variation of this agreement will be of any force or effect unless it is in writing and signed
by the Parties to this agreement.

A waiver of any right, power or remedy under this agreement must be in writing signed by the
Party granting it. A waiver only affects the particular obligation or breach for which it is
given. It is not an implied waiver of any other obligation or breach or an implied waiver of
that obligation or breach on any other occasion. The fact that a Party fails to do, or delays in
doing, something the Party is entitled to do under this agreement does not amount to a waiver.

This agreement is governed by the law in force in Western Australia.
Each Party irrevocably submits to the non-exclusive jurisdiction of courts exercising

jurisdiction in Western Australia and courts of appeal from them in respect of any
proceedings arising out of or in connection with this agreement.

17
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15.1

DEFINITIONS AND INTERPRETATION

Definitions

In this agreement, the following definitions apply:

Accepted Employees means those persons listed in Schedule 5.

Accounts means the balance sheet of the Seller as at the Accounts Date and the profit and
loss accounts of the Seller for the 12 month period ended on the Accounts Date. This
includes the notes and directors' reports relating to them.

Accounts Date means 30 June 2017.

Accrued Employee Entitlements means the aggregate annual leave, annual leave loading,
long service leave, sick leave and personal or carer's leave entitlements of Transferring
Employees or the Non-Transferring Employees (as applicable) as at Completion.

ASIC means the Australian Securities and Investments Commission.

Assets means all of the rights, title and interest which the Seller has in:

{a) Ihe assets detailed in Schedute 1

(b all Inventory but excluding Slow Moving Stock;

(¢) the Goodwill;

(e the tnteHeotuad Proporty

() product designs and drawings relating to the business carried out by the Seller.

Business Day means a day other than a Saturday, Sunday or public holiday in Perth,
Australia.

Business Premises means the premises at 18 Mumford Place, Balcatta, WA 6021.

Claim means any claim, demand, legal proceeding or cause of action including any claim
demand, legal proceeding or cause of action based in contract, tort (including
misrepresentation or negligence), under common law or under statute and includes a claim,
demand, legal proceeding or cause of action arising from any breach of warranty or
indemnity.

DLA PIPER

Completion means completion of the sale and purchase of the Assets in accordance with this

agreement.

Completion Date means the date on which Completion occurs in accordance with clause 4.
Corporations Act means the Corporations Act 2001 (Cth).

Cost means:

(2) in respect of Inventory imported into Australia, the in store landed price which
includes the costs paid by the Seller to the relevant supplier, for freight, for

18



L DLA PIPER

customs duty (if any) and all other reasonable costs incurred by the Seller in
getting the inventory into store;

(b) in respect of Inventory purchased within Australia, the price paid by the Seller to
the relevant supplier;

(c) in respect of Inventory manufactured and being manufactured by the Seller an
amount calculated in accordance with the following formula:

(A+B) X 1.18

where:

A =total cost of labour for the manufacture of relevant Inventory being (i) hourly
rate, plus (ii) a percentage of holiday pay, plus (iii) payroll tax, plus (iv) relevant
insurance costs; and

B =(i) in respect of Inventory purchased within Australia, the price paid by the
Seller to the relevant supplier or (ii) in respect of Inventory imported into
Australia, the in store landed price which includes the costs paid by the Seller to

the relevant supplier, for freight, for customs duty (if any) and all other
reasonable costs incurred by the Seller in getting the inventory into store.

Cut Off Date means 2 January 2019.
Encumbrance means an interest or power:
(a) reserved in or over an interest in any asset; or

(b) created or otherwise arising in or over any interest in any asset under a security
agreement, a bill of sale, mortgage, charge, lien, pledge, trust or power,

by way of, or having similar commercial effect to, security for the payment of a debt, any
other monetary obligation or the performance of any other obligation, and includes, but is not
limited to:

(c) any agreement to grant or create any of the above; and
(d) a security interest within the meaning of section 12 of the PPSA.

Goodwill means the goodwill of the Seller at Completion relating to the business operated by
it under the name 'Harvestaire'.

GST has the meaning given to that term in the GST Act.

GST Act means the 4 New Tax System (Goods and Services Tax) Act 1999 (Cth).
Intellectual Property means all the Intellectual Property Rights referred to in Schedule 4.
Intellectual Property Rights means all intellectual property rights used or owned by the
Seller, including all and any patents, patent applications, trade marks, service marks, trade

names, registered designs, unregistered design rights, copyrights, know how, trade secrets,
domain names, internet addresses, rights in confidential information, and all and any other
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DLA PIPER

intellectual property rights, whether registered or unregistered, and including all applications
and rights to apply for any of the same.

Inventory means the inventory and trading stock of the Seller as at Completion including raw
materials, componentry, work in progress, finished goods and packaging material used or
produced by the Seller in its business.

Inventory Value has the meaning given in clause 2.6.

Non-Transferring Employees means:

(a) the Accepted Employees who are not Transferring Employees; and

(b) any other employees of the Seller who are not Transferring Employees.

Party means either the Buyer, the Seller, Zani or Brooks (as the context requires), and the
Parties means all of them.

PPSA means the Personal Property Securities Act 2009 (Cth).
PPS Register means the register established under the PPSA.

™, LU TR SO SRS P Ir R A 1 SO .
Public Aathoridy mcans any of tic {mlO‘w.th.

(a) any government in any jurisdiction whether national, federal, state. regional.
rerritorial or local;

(h) any minister. department. office, commission, delegate, instrumentality, ageney.
Bonrd. suthioriie or orsmiisation of @y Sovermmient ar any stafe vy ned cnterprise:
(923

(©) any regulatory body or trade union.

Purchase Price has the definition set out in clause 2.4.
Related Body Corporate has the meaning given to that term in the Corporations Act.

Related Party in respect of a person means anyone who is an associate of that person under
sections 11 to 16 (inclusive) of the Corporations Act 2001 (Cth).

Retirement/Death/Disability Benefit means any superannuation, lump sum, gratuity or other
like benefit given or to be given on retirement, death, in anticipation of or after retirement or
death, in connection with past service, or to be given on or in anticipation of or in connection
with any change in the nature of the service of an Accepted Employee. It also includes any of
these things given or to be given on or in connection with the illness, injury or disability of, or
suffering of any accident by an Accepted Employee.

Seller's Bank Account means:
BSB: 066-168

Account No: 10155237
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DLA PIPER

Slow Moving Stock means Inventory counted in the stocktake contemplated by clause 2.6
that is in excess of the product of following formula: -

The average sales for 2017 and 2018 recorded by the Seller in X 2
respect of the Harvestaire business

Transferring Employees means the Accepted Employees who, before Completion, accept
the offers of employment made to them by the Buyer under clause 6.1.

Warranties means the representations, warranties and undertakings made by the Seller
contained in clause 7.2 and in Schedule 3.

Interpretation
In this agreement, unless the context otherwise requires:

15.2.1 any agreement, covenant, undertaking, representation or warranty under this
agreement by two or more persons binds them jointly and each of them
mndividually, and any benefit in favour of two or more persons is for the benefit of
them jointly and each of them individually;

1522 all references to dollars or '$' are references to Australian currency and all
amounts payable under this agreement are payable in Australian dollars;

15.2.3 areference to any law, legislation or legislative provision includes any statutory
modification, amendment or re-enactment, and any subordinate legislation or
regulations issued under that legislation or legislative provision, in either case
whether before, on or after the date of this agreement;

1524 a reference to any agreement or document is to that agreement or document as
amended, novated, supplemented or replaced from time to time;

15.2.5 a reference to a clause, part, schedule or attachment is a reference to a clause,
part, schedule or attachment of or to this agreement unless otherwise stated;

15.2.6 a reference to a person includes any company, trust, partnership, joint venture,
association, corporation, body corporate or governmental agency;

1527 where a word or phrase is given a defined meaning, another part of speech or
other grammatical form in respect of that word or phrase has a corresponding
meaning;

15.2.8 a word which indicates the singular also indicates the plural, a word which

indicates the plural also indicates the singular, and a reference to any gender also
indicates the other gender;

15.2.9 a reference to the word "include' or 'including’ is to be interpreted without
limitation;

15.2.10 a reference to the word 'owing' means actually or contingently owing, and 'owe'
and 'owed' have an equivalent meaning;

15.2.11 areference to a time of day means that time of day in in Western Australia,
Australia;
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15.2.12

152.13

headings are inserted for convenience only and do not affect the interpretation of
this agreement; and

the schedules, and attachments form part of this agreement.
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SCHEDULE 2: COMPLETION DELIVERABLES

1.1

1.2

13

OBLIGATIONS OF SELLER ON COMPLETION
Possession and occupation

At Completion the Seller, Zani and Brooks must deliver operating control of the Assets to or
at the direction of the Buyer, including by delivery to the Buyer of all security devices and
keys for the Business Premises by leaving such security devices and keys at the Business
Premises.

Release of Transferring Employees

At Completion, the Seller must comply with its obligations with respect to the Transferring
Employees as set out in clauses 6.3 and 6.8 of this agreement.

Deeds, certificates, consents

At Completion the Seller, Zani and Brooks must deliver to the Buyer (in a form acceptable to
the Buyer):

1.3.1 those Assets which are capable of transfer by delivery and permit the Buyer to
take possession of the Assets;

13.2 all certificates of title, registration certificates and other documents relating to the
ownership and use of the Assets;

133 all notices, executed instruments of transfers in registrable form and other
documents as may be required under any applicable law in connection with the
Assets required to transfer title in the Assets to the Buyer;

134 executed deeds of release and evidence (in a form satisfactory to the Buyer) that:
1.3.4.1 all Assets have been released from any and all Encumbrances; and
1.34.2 there are no Encumbrances noted on the PPS Register in relation to
any of the Assets;
1.3.5 executed copies of all forms, documents, resolutions, certificates, approvals and

consents evidencing completion of the matters required by clause 4.6;

1.3.6 executed copies of all forms, documents, certificates, approvals and consents
required to be executed by the Seller to transfer all Intellectual Property to the
Buyer; ' :

1.3.7 deliver to the Buyer a duly executed counterpart of any document required to be

delivered by the Seller, Zani or Brooks at, or by, Completion to which the Seller,
Zani or Brooks is a party or which otherwise contemplates executed-by the Seller,
Zani or Brooks; and

27



1.3.8 deliver to the Buyer anything else reasonably required by the Buyer to fully effect
the transfer of the Assets from the Seller to the Buyer in accordance with the
terms of this agreement (to the extent not dealt with above).

1.4 At Completion the Seller, Zani and Brooks must deliver to the Buyer (in a form acceptable to
the Buyer) all such other documents and other objects, and take all such other actions, as the

Buyer reasonably requires for the purposes of fully effecting the transfer of the Assets to the
Buyer and completing other actions required or contemplated by this agreement.

OBLIGATIONS OF BUYER ON COMPLETION

1.5 At Completion, the Buyer must pay the First Instalment to the Seller.
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SCHEDULE 3: ADDITIONAL SELLER'S WARRANTIES

1 INFORMATION

1.1 The details relating to the Assets set out in the schedules to this agreement are complete and
accurate in every detail.

1.2 All information given by or on behalf of either of the Seller to the Buyer relating to the
Assets, is complete and accurate in all material respects and none of that information is
misleading in any material respect, whether as a result of the inclusion of misleading
information or the omission of material information or both. Where information is provided
to the Buyer in the form of a forecast, expression of opinion, intention or expectation, the
forecast, expression of opinion, intention or expectation is fair, honest and made on
reasonable grounds.

1.3 Other than circumstances affecting the whole of any industry in which the Seller participates,
the Seller is not aware of any circumstances which might reasonably be expected materially
and adversely to affect either of the following:

13.1 the financial position, business, operations, assets, profitability or prospects of the
Seller; or
132 the value of the Seller and Assets.

1.4 All information which the Seller knows or could reasonably be expected to know and which
would be likely to affect the Buyer's decision to purchase the Assets on the terms of this
agreement has been fully disclosed to the Buyer in writing. :

2 OWNERSHIP OF ASSETS

2.1 The Assets:

2.1.1 are legally and beneficially owned by the Seller;,

212 are fully paid for;

2.13 are in the possession of the Seller; 7

214 will at Completion be free from all Encumbrances of any description and with

effect on and from Completion, no other person has or will have any adverse
Claim in respect of the Assets; and

2.1.5 so far as the Seller is aware, the Assets are not the subject of any pending actions,
claims or demands.

2.2 The Seller is entitled to sell and transfer the full legal and beneficial ownership of the Assets
to the Buyer on the terms set out in this agreement.
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2.4

2.5

2.6

i

[P}
o

33

4.1

4.2

The Seller has not parted with the ownership, possession or control of, or disposed or agreed
to dispose of, or granted or agreed to grant any option or right of pre-emption in respect of, or
offered for sale, its estate or interest in any of the Assets except in the case of the Inventory
only in the normal course of trading.

The Assets comprise all assets necessary for the continuvation of the Seller's business as
carried on at the date of this agreement.

Neither the Seller nor any Related Party of the Seller has any interest, directly or indirectly, in
any business which is or is likely to be competitive with the business of the Seller.

The Seller has not entered into any transaction that could give any person the right to do
either of the following:

2.6.1 recover any Asset; or
2.62 receive any payment from the Buyer.

This is the case whether under Division 2 of Part 5.7B of the Corporations Act 2001 or
otherwise.

COMPLIANCE WITH THE LAW AND LITIGATION

Fhe Scller has complied with the requirements of any applicable law. statute, regulation and
Public Authority, inchuding all legal requirements concerning consumer transactions which

wid

PO LR

USIDUER

Ilie Assets include all statutory licences, permits, consents and authorisations necessary for
the proper carrying on of the Seller's business.

The Seller is not engaged in any litigation, arbitration or other disputc resolution proceedings,
investigations, enquiries or enforcement proceedings and there are no such things pending,
threatened by or against the Seller.

ACCOUNTS AND FINANCIAL RECORDS

The Accounts give a true and fair view of the state of affairs of the Seller and its business as
at the Accounts Date and of the profit and loss of the Seller's business for the period ended on
the Accounts Date and are complete and accurate in all respects.

The Accounts have been prepared on a basis consistent with the basis employed in the Seller’s
accounts for each of the three preceding financial periods.

All accounts, books, ledgers, and other financial records of the Seller's business have been
properly maintained and contain accurate records of all matters required to be entered in them
by law and give a true and fair view of the matters which ought to appear in them. They are in
the possession or under the control of the Seller. They are located at the Business Premises or
at the Seller's accountants.
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5.1

52

53

54

5.5

5.6

5.7

5.8

COMMERCIAL

All Inventory:

5.1.1 is in good repair and condition,

5.1.2 is of good and merchantable quality;

513 is fit for the purpose for which it is generally sold by the Seller in its business;
514 conforms to all applicable descriptions, specifications, terms and standards, and

all applicable laws, relating to the manufacture, storage, handling and sale of such
products; and

5.1.5 will not be the subject of any product liability claims.
The Seller has not supplied, or agreed to supply, any Inventory or other goods:

52.1 which do not conform to all applicable descriptions, specifications, terms and
standards, and all applicable laws, relating to the manufacture, storage, handling
and sale of such Inventory and other goods; or

522 which are, or will be, the subject of any product liability claims.

The Inventory to form part of the Assets to be acquired by the Buyer at Completion will be
identical to the Inventory the subject of the Inventory Value.

To the best of the knowledge, information and belief of the Seller, as a result of the proposed
acquisition of the Assets by the Buyer neither of the following is the case:

5.4.1 no supplier of the Seller's business has ceased or will cease supplying it or the
Buyer or has reduced or will reduce its supplies to the business; or

54.2 no customer of the Seller's business has terminated or will terminate any contract
with it or withdraw or reduce its custom with it.

The Seller has complied with its trading contracts.

Since 30 June 2017, there has been no material change to the terms of trade of the Seller's
business, including price. There will be no such change before Completion.

No offer, tender, quotation or similar intimation given or made by the Seller in connection
with its business which is capable of giving rise to an agreement merely by the unilateral act
of a third party is still outstanding or will be outstanding at Completion, except in the ordinary
course of the Seller's business.

The Seller has not manufactured, distributed, bought or sold products which are, have been or
will become dangerous, faulty or defective in any material respect, or which do not comply in
any material respect with any warranty or representation expressly or impliedly made by it.

31



5.9

5.10

511

5.12

6.1

63

Other than in the ordinary course of its business, the Seller has not accepted any obligation to
service, repair, maintain, take back or otherwise do anything in respect of any item sold or
delivered by it.

The Seller has disclosed to the Buyer a list of all approvals, authorities, consents, licences and
permits that are necessary for the Seller to carry on its business relating to the Assets.

The Seller has all approvals, authorities, consents, licences and permits necessary to own and
operate assets and to carry on its business as it does at present. The Seller is not aware of
anything that might result in the revocation, suspension or modification of any of those
approvals, authorities, consents, licences and permits or anything that might adversely affect
their renewal. The Seller has complied with all approvals, authorities, consents, licences and
permits, and will continue to comply with all of them until Completion.

The Seller is not a party to any agreement, arrangement, understanding or practice requiring
authorisation under any legislation or regulation for its legality or validity. The Seller will not
become party to any agreement, arrangement, understanding or practice of that type before
Completion.

The machinery and plant of the Seller in respect of its business, such as its fixed plant and
machinery, and all vehicles and office cquipment owned or used by 1t (including the Assets):

oot dle it good Tepail did COlAILIVI (UUJOUL W 1ali Woad did wa j;
532 are in satisfactory working order:
P are and ave maintained v accordance wiih indusre best practice sumndards:
5134 have been properly serviced; and
5.13.5 are not surplus to the requirements ot the Seller's business.

The Seller does not carry on business under a name other than those listed in Part 2 of
Schedule 4.

INTELLECTUAL PROPERTY RIGHTS

No activities of the Seller (or of any licensee under any licence granted by the Seller) in
respect of the Assets infringe or are likely to infringe any Intellectual Property Rights of any
third party and no claim has been made against the Seller or any such licensee in respect of

. such infringement.

Prior to the date of this agreement, the Seller has provided to the Buyer copies of all licence
and other agreements relating to Intellectual Property Rights to which the Seller is a party
(whether as licensor or licensee) or which relate to any Intellectnal Property Right. The Seller
is not in breach of any such agreement and so far as the Seller is aware no third party 1s in
breach of any such agreement.

All the Intellectual Property Rights and all agreements disclosed in relation to clause 6.2 of
this schedule are valid and subsisting. Nothing has been done or omitted to be done by the
Seller, and the Seller is not aware of any act or omission of any third party, which would
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6.4

6.5

6.6

6.7

7.1

7.2

7.3

7.4

75

7.6

8.1

8.2

8.3

Jeopardise the validity or subsistence of any such Intellectual Property Rights or such
agreements.

The Seller owns or has licensed to it all Intellectual Property Rights it requires to carry on its
business as it has been carried on during the year prior to the date of this agreement, and all
such Intellectual Property Rights are Assets.

The Seller is not aware of any unauthorised use by any person of any Intellectual Property
Rights or confidential information of the Seller.

To the best of the Seller's knowledge, no disclosure has been made to any person (except the
Buyer) of any industrial know-how or any financial or trade secret of the Seller in connection
with its business, except as required by law.

No challenge has been made or threatened by any other person with respect to any of the
Intellectual Property Rights.

REAL PROPERTY

The Seller has exclusive possession of the Business Premises and is in exclusive occupation
of it.

The Business Premises is free from any Encumbrance.

The Business Premises is not subject to any right in favour of any third party, including an
easement, profits-a-prendre, public right, common right, way leave, licence, consent or
overriding interest.

There are no disputes regarding boundaries, easements, covenants or other matters relating to
the Business Premises or its use.

No breach of planning legislation or of any by-laws, building regulations or other relevant
legislation has been committed in relation to the Business Premises.

So far as the Seller is aware there are no proposals which would adversely affect the Business
Premises including, without limitation, those relating to compulsory purchase or highways
works.

EMPLOYEES

No Accepted Employee has given, or has been given, notice of termination of his employment
or has indicated an intention to terminate his employment.

The Seller has paid all amounts owing to its employees as and when due and payable.

All necessary payroll records regarding the service of each Accepted Employee have been
maintained by the Seller.
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8.4

8.5

8.6

8.7

8.8

[
N

All statutory workers compensation premiums in respect of the Accepted Employees have
been paid by the Seller.

The Seller has not received notice of any breaches or potential breaches of legislation or
industrial instruments, proceedings, legal actions, investigations or prosecutions in relation to
the employment or engagement of, or termination of employment or engagement of,
employees, officers, contractors or consultants, or former employees, officers, contractors or
consultants, of the Seller which remain outstanding, and as far as the Seller is aware, there are
no facts, matters or circumstances which are likely to constitute such a breach or give rise to
such proceedings, legal actions, investigations or prosecutions.

The Seller has complied with the terms of any award or collective agreement covering the
Accepted Employees.

The Seller has provided at least the prescribed minimum level of superannuation support for
each Accepted Employee so as not to incur a superannuation guarantee charge liability under
the Superannuation Guarantee (Administration) Act 1992 (Cth).

There arc no outstanding or unpaid contributions due from the Seller to any superannuation
funds into which the Seller makes contributions (or is required to make contributions) on
behalt of the Accepted Emplovees.

INU Accepled Bdnproyes s Ciiliticd @ aliy supiGidiiiaaiivii 0Chicii bial s a "deliiica paiiciil

within the meaning of the Superannuation Indusiry (Supervision) Aci 1993 (Cth).




SCHEDULE 4: INTELLECTUAL PROPERTY
Part 1: Trade Marks

None

Part 2: Domain names

www.harvestaire.com.au
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EXECUTED AS A DEED

EXECUTED by HARVESTAIRE PTY LTD
ACN 008 990 118 ATF THE HARVESTAIRE
TRUST in accordance with section 127 of the

Corporations Act 200 (Cihy:
., @K

i M
Signature of director Signafure b director / secretary
Dot Laamons Proces . (g 201
Name of director Name of diredtor / secretary

EXECUTED by TEMP VEHICLE PTY LTD
ACN 630 195 247 in accordance with section 127 of
the Corporations Act 2001 (Cth): ;.

VT
i (SRR N H\E"-\i“\‘x‘ i

I

Signature of director

TS ST

! \.,1 ‘s - .
T ! SRS Iy

Naime of ditecton Nitiie OF Wi/ secretary

EXECUTED by PHILLIP ZANT in the presence of: ) i
./;-

Signature of witness

EMMA  DurAcK

Name of witness




EXECUTED by DEAN RAYMOND BROOKS in
the presence of:

-

Signature of witness

EMMA DURACK

Name of witness

)

39



EXECUTED AS A DEED

EXECUTED by HARVESTAIRE PTY LTD
ACN 008990 118 ATF THE HARVESTAIRE
TRUST in accordance with section 127 of the

Corporations Agt 90%%):
?Ea

4
Signature of director

ﬁ%ﬂ ,@u] rond) 5/90&4

Signattufe/ of &irector / secretary

Oh \p N

Name of director

EXECUTED by TEMP VEHICLE PTY LTD
ACN 630 195 247 in accordance with section 127 of
the Corporations Act 2001 ( Cth):

/ -
- S

¢ //// // / /// //
\mmn ¢ of dire um
,&77’{: f,"/> ‘5’ ,/)l7 ‘f’.} 4 { )/_(/»,,

Name of direcior

EXECUTED by PHILLIP ZANI in the presence of?

Signature of witness

EMMA  DulAck

Name of witness

)

Name of directot / secretary

V00 0k

v/ v v dp
1/ v XN
\ ) | l c\
! VL Y 2l H e

dhre oiVEReesG Secrtt ary

Ve iy o
KT . A Ty
LT N ST

T N SO
Nate o Gireeit/ >uululdl)
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EXECUTED by DEAN RAYMOND BROOKS in

" pres&

Signature of witness

EMMA  DurAcl.

Name of witness

)
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