Rachel Green-Luther

From: Glenis McPhee <glenisjmcphee@bigpond.com>

Sent: Thursday, 24 November 2022 7:03 PM

To: Rachel Green-Luther

Cc: Chaitra Ramesh

Subject: Re: P & G McPhee Super Fund - 2021/2022 Information Request

Attachments: NAB 084-402 Acc 558992117 Statement.pdf, NAB 084-115 Acc 191201103 Statement

300622.pdf; Brisbane Markets Rent Invoice 30Jun21.pdf; Brisbane Markets Rent Invoices
1Jul21 - 30Jun22.pdf; 090622 BML final electricity read.pdf; MLC Insurance docs.pdf;
010921 Deposit Issentia $10500.pdf; 031221 & 141221 Wdl & Deposit-Shape(SHA).pdf;
060522 Direct debit BML.pdf; 070622 BML Appln fee-Alterations&additions whouse
office.pdf; 080622 BML $575.65 & $4610.40 Rent Elec.pdf; 090622 Repair Bond
BML.pdf; 100622 BML Legals Lease Tfr.pdf; Sale of BML Lease Info.pdf

See A7 for more information

Hi Rachel & Chaitra,

I have found all of the information you have requested and have attached each item.
Regarding the sale of the lease at Brisbane Markets, | have included the Invoice issued to the buyer as the transfer of
the lease attracted GST. The initial agreement for the sale included $300000 for the lease. Further legal negotiations

meant that the technical transfer fee was $192000. / 3 =$100,000 for each leasehold

A further $108000 has been transferred as being attributed to the sale of the lease as part of the business sale but this
does not attract GST as the contract states it is for the ongoing business.

If you need further clarification on any of this, please let me know.
Regards
Glenis

On 11/10/2022 4:26 pm, Rachel Green-Luther wrote:

Hi Glenis and Peter,
Hope you are having a wonderful week.

May | introduce Chaitra Ramesh (cc’d in this email), she has recently joined Virtu and will be helping me
out with the super fund.

When you are ready to commence your super fund’s financial accounts and tax return, could you
please:

1. Provide bank statements/ Internet banking transaction listing, showing the bank balance at 30
June 2022 for:
1. NAB Business Cheque account ending in #2117,
2. NAB Business Cash Maximiser account ending in #1103

1. Provide copies of the invoices for Brisbane Market outgoings from 01/07/2021 to sale; and
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Transaction Details (continued)

Date

29 Apr 2022

3 May 2022

6 May 2022

10 May 2022
12 May 2022

13 May 2022

16 May 2022
18 May 2022

20 May 2022

23 May 2022

25 May 2022

26 May 2022
27 May 2022

3 Jun 2022

6 Jun 2022

7 Jun 2022
8 Jun 2022

9 Jun 2022

10 Jun 2022

Particulars Debits Credits
Brought forward

001276837273 Rep Dst

B29404 1111uiuitiiiiarir e bbb e er e et R et et aa bbb e b e b en S eeReberares et rranen 581.64
Internet Bpay Navigator Global

425510000006327 31100 iuirmiirmmemsecnsinisionisisiimessiosessosssarssssosisss ssasssarsessons 15,000.00

Internet Bpay Kgl Entitlement
4257100000048215.....c0ievererernrieiinicnceimssissesssssissesessessssese sresesessesssssssses 869.50

Online K4154115855 Shed rent

B G FIESh PL ittt essstsre s ssessssassosesssstsassesrenson sesrestossssonsonens 1,950.00
Internet Transfer 323229 4,247.88

Online E3758150543 Contrib P McPhee

B G BIesh PL ..occvvvroniienmnsmnsnssssissessissssesssisesssesssssssssassesssssssessssssssssssesssssssess st stass stssesnsns 500.00
001276582936 Div MYR

S02770u ittt ssssessssssrississssssssssssssassese s sesbsns s rasstsesseertasenetsessasssasteserssnteenesensssrnes 900.00
Please Note From Today Your Dr Interest Rate Is 6.720%

Online 74146273885 Shed rent

B G FIeshl PL svoiimimmmmmmiminimessmsmmssssinetsimsmisesssssessssssssss s toossssssssossosse stons ST 1,950.00
Brisbane Markets Brisbane Markets

221296, i ieriisiriernininreen e b s e s b e s s et st ss bbb €05 b e beneeerenas 4,610.40

2558262 Finclear Service

B25407 cueerrrrerererere s et st s b te s e nt e s b e anEees 9,646.00

Online 15711067985 Shed rent

B G FIesh PL ..ucviiiiiierirenrsnnnnsieisiisesisiessesessesesessessessssssaessssosssnsssonessasss stonassessossasssses 1,950.00
2561729 Finclear Service

625407.... S RS T e T e S S e e e e T e e S ST e e 17,121.00

Internet Bpay Tax Office Payments

00198713017 1833760....0cuimrermeeririririraisnensrsesssesssssssesessesssere sesaressaresssnes 2,840.00

Internet Transfer INV 326187 oo e 3,300.00

Electricity Charge  Brisbane Markets

221290, vttt bbb e s ea et b saee S8 bR b beeennneneens 563.96

Online D8748047895 Inv 10893

P G MCPREE SUPET vt esnisesssssssssssss sesesbsssssssseas 2,800.00

Online Y9216514491 Shed rent

B G FLESH PL cvvriceereeiieririsiis e sesstssseseessessessesessssssssssasessesssesesssssasssssssessasses st ssessonsones 1,700.63
Online V9511524193 Shed rent

B G BIESI PL stirreivtrcccerrenrcine et is et sests st ssess e sastanebensenanssnsenes sessessessesenesses 1,950.00
Internet Bpay Tax Office Payments
551007989099385921..ccuvmvmruranriririririrsrerisisssmsisssesinsisssasseesseste sssssseansesenses 6,046.29

Online Q9816067106 Contrib P McPhee

B G FIESh PL oo ssssisisssssssssessesms st sessessssssssssessosssses sassassessesssasassessaneas 300.00
Internet Transfer 330.00

Internet Transfer 326479 woiticniiiieee s 575.65

Internet Transfer 326751 .. 4,610.40

Online 18616551261 Shed Electricity
B G FIeshl PL civecriririccenrinrninieiiniieeresesssssssesessssessesesssssssessssessssessessasesses sasasnssestensonssrenes 120.79
Internet Transfer 327019
Internet Transfer 327015
Onling X5175051631 Shed rent

B G Fresh PL ..ottt ere e sta b e s s et e v e e e e aaeateesaseesenaes sanreaereesenaaansseean 721.65
Internet Transfer 327024 3,107 31
15 Jun 2022 Online A2435591759 Settlement transfe
86 Preth Pl conammmmisiiimissshrto et S 108,000.00
Online V3458213259 Vendorfinanc lease
MCEPREE PEGJ wuvvvevvevrressessssssessssessssssssssesssssssseessssssssmessessssssmssessssssssmeesessessssssssssss sesssseses 211,200.00
HFunr2622—PleaseNoteFronrToday—Your DrimterestRate s 7.220%
23 Jun 2022 2594903 Finclear Service
625407 ...ccvvrrnnne s, SN, S eS—— —— 19,676.38
28 Jun 2022 Online C0350145385 Contrib P McPhee
B G FIESh PL ccoiiiinereressninnnsnisseesissisesssissssssssssossssssssssasssssssssscsssstsssssesonssrsetesresssnsnes 100.00

Settlement statement?

All settled on 15 June 2022. Treat as settlement date.

Balance

119,148.61

104,730.25

103,860.75

101,562.87
102,062.87

102,962.87

104,912.87
100,302.47

90,656.47

75,485.47

72,645.47

68,781.51
65,981.51

67,682.14

63,585.85

63,885.85
63,555.85

58,369.80

57,709.80

55,324.14

374,524.14
374,524.14

354,847.76

354,947.76

Cr

Cr

Cr

Cr

Cr

Cr

Cr
Cr

Cr

Cr

Cr

Cr

Cr

Cr

Cr

Cr
Cr

Cr

Cr

Cr

Cr
Cr

Cr

Cr
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LA BN B & 4 B Y N

&5 . g o ABN 39 064 983 017

| A . Lo 8 PO Box 80

R LIMITEDg Brisbane Markets QId 4106
=t Australia

Tel 07 39154324
TAX INVOICE Fax 07 3915 4291

accounts@brisbanemarkets.com.au
www.brisbanemarkets.com.au
Invoice No: 327024
Peter Mcphee as trustee and Glenis Mcphee as trusté Date: 09/06/2022
17 Domrow Road North

Customer No: C10715

CAMP MOUNTAIN QLD 4520 Due Date: 10/06/2022
AUSTRALIA
Description AMOUNT
AILegal Costs re lease transfer for Units $-01,8-02 & S-03 2,508.62
|Legal Costs re lease transfer for Units S-01,5-02 & S-03 - Disbursements (no GST) 347.83
TOTAL EX GST 2,856.45
add to cost base $83.62=  TOTAL GST 250.86(3
for each leasehold
$1,035.77 = TOTAL DUE 3,107.31]3

If you do not have a Direct Debit Authority with BML, payment can be made via:

Direct Deposit
BSB: 034-087
Account: 031891

Reference: 327024

Credit Card www.payway.com.au (Make a Payment)
Payway Biller Code: 230201
Reference: 327024

~ L\({/é
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' BRISBANE

5

‘ | LIMITED,

TAX INVOICE

Customer No: C10715

17 Domrow Road North

CAMP MOUNTAIN QLD 4520

Peter Mcphee as trustee and Glenis Mcphee as trustel

Brisbane Markets Limited

ABN 39 064 983 017

PO Box 80

Brisbane Markets Qld 4106
Australia

Tel 07 3915 4324

Fax 07 3915 4291
accounts@brisbanemarkets.com.au
www.brisbanemarkets.com.au

Tax Invoice No: 326187
Date: 23.05.22
Due Date: 14.06.22

AUSTRALIA
Description Quantity Price Discount GST Amount
Assi fl licati - Bl -
t:;'%gmem ¢ Iegserapplediioniicer- BIAgIS0i 1| 3,000.00000 %|  300.00 3,000.00
Peter Mcphee as trustee and Glenis Mcphee as o
trustee to Natures Fresh Produce Group Pty Ltd i 0.00000 & ol 0
TOTAL AFTER DISCOUNT 3,000.00
Add to cost base of leasehold TOTAL EX GST 3,000.00
$100 = TOTAL GST 300.00{3
$1,100 = TOTAL AMOUNT 3,300.0043
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B R I S B A N E Brishane Markets Limited

'E" Level 2, Fresh Centre, 385 Sherwood Road, Rocklea
PO Box 80, Brisbane Markets Qld 4106, Australia
LI M |TED® Tel 07 3915 4200 Fax 07 3915 4291 Email admin@brisbanemarkets com.au

Service Itemns on Assignor's BML Account

Premises:; Building S Unit S-01 to Unit S-03 INSTRUCTIONS:
Assignor: Peter Mcphee as trustee and Glenis Mcphee as trustee e lenspbeanstai Agee
R - items to be retained by Assignor
Assignee: Natures Fresh Produce Group Pty Ltd ATF Napolitano Family Trust S - Items to be surrendered
|
Company Code . Instructions: 'T',
Register Type Serial Numb
(SAP Code) 8 yp rial Number Meter Number "R or 'S’
C10715 Electricity Meter , T
1 N- '
10715 Water Register ’3 80 -N-side IN near post & door| 1 pa1 904 | i
| (no tap) |
€10715 Units Register ' s-01 [ ]
C10715 Units Register | 502 | T
|
10715 Units Register 5-03 f T
| ¢ |
/4 |
- CarP i fs: ,
C19715 1 arPark Register | }}ﬁ/ Soo/ | | 7
- |
C10715 CarPark Register S-004
| ; | | 7
C10715 CarPark Register 5-005 ' 7’
10715 CarPark Register | $-006 | '
; | | 7
' |
C10715 CarPark Register | 5-007 | 7

Authorisation / Approval

Assignor Signature: //7~//;/ P AM | Date: | {/G/Z,Z

Assignor Name and Title: FE}’E@ /Vl‘f’Hﬁ.(/ GUENIS  [h<pPHEZ

TiRJdsree

TRVYsTa:




TAX INVOICE

Seller: Glenis Joy McPhee and Peter Thomas McPhee ATF The P & G McPhee Super Fund
ABN 98 713 017 183

Description: Sale of Lease Interest situated at Brisbane Markets, Sheds 1, 2 & 3, S Block, located at
385 Sherwood Road, Rocklea Qld 4106 — contract dated 31/5/2022 between Seller *

Buyer
Buyer: Natures Fresh Produce Group Ply Ltd ACN 658 853 206 ATF Napolitano Family Trust
Purchase price: $192,000.00
(+)GST: $ 19,200.00 /3 = $6,400 of GST on each property

Total: $211,200.00
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<>REIQ

ALAL ESTATE MESTITUTE
QULEHALAND

Accredited Agency

Contract Business Sale

THIRD EDITION

NOTE 18

(Incorporaling the Standard Conditions of Sale - Business Sale (Third Edition) adopted by The Real Estate
Institute of Queensland Limited for conveyances of leasehold businesses only.)

On the date set out in A of the lterns Schedule the Seller named in C of the ltems Schedule
agreas to sell and the buyer named in E of the ltems Schedule agrees to buy the business as
described in J of the ltems Schedule and in accordance with the ltems Schedule and the
Standard Conditions of Sale.

1, This Contract incorporates the Standard Conditions of Sale - Business Sale (Third Edition) adopted
by the Real Estate Institute of Queensland Limited (REIQ).

2. Where there is any conflict between the Standard Conditions and this Contract, this Contract prevails,

3. Unless inconsisient with the context or subject matter:
3.1 Terms used in this Contract have the same meaning when used in the Standard Conditions;
3.2 Terms used or defined in the Standard Condilions have the same meaning when used in this Contract,
3.3 The marginal notes are references to clauses or notes, as the case may be, in the Standard Conditions;

3.4 The term "lterns Schedule” used in the Standard Conditions means the Items Schedule in this Contract,

4. Allusers of this Contract are directed to read Agpendix Ato this Confract, which forms part of this Contract.

5, The Seller and the Buyer each acknowledye having received a copy of the Standard Canditions at the time
of signing this Contract.

wmacs RV MO
000023342045

EF030 04/17 @© Copyright The Real Estate Institute of Queensiand Ltd




ITEMS SCHEDULE
A DATE OF CONTRACT

NOTE1  The 35t dayof Mauy 20322

MONTH YEAR
OR

B SELLER'S AGENT

NAME:|ABS Business Sales Ply Ltd LICENCE NO: ABN:
3609457 98094835006
MAILING ACDRESS: Lavel 1, 25 Railway Terrace
(PO Box 1121)
SUBURB: MILTON STATE: QLD POSTCODE: 4064
PHONE: FAX: EMAIL:
07 3368 4010 07 3368 4014 arnold@abshrisbane,com
CONTACT BROKER: MOBILE:

Arnold Pierce Kelsey - Licence No, 4333169

0468 073 621

C SELLER/S
MAME:|The P & G McPhee Super Fund

MAILING ADDRESS: 17 Domrow Rd Narth

SUBURB: Camp Mountain STATE: QLD POSTCODE: 4520
DIRECTOR/S:
Trustees: Glenis Joy McPhee & Peter Thomas McPhee
PHONE! FAX: MOBILE: EMAIL: ABM:

0409 632 058 glenisimephee@bigpond.com

98 713 017 183

(a) Seller's Solicitor: ABN:
MAILING ADDRESS:
SUBURB: STATE: POSTCODE:
ATTENTION: B
PHONE: FAX: MOBILE: EMAIL:
(b) Seller's Accountant: ABN:
MAILING ADDRESS:
SUBURB: STATE: POSTCODE:i
ATTENTION:
PHONE: FAX: MOBILE: EMAIL:
E BUYERIS
NAME:|Natures Fresh Produce Group Ply Ltd ACN 658 853 206 ATF Napolitano Family Trust
MAILING ADDRESS: PO Box 7050
SUBURB: Shepparton STATE: VIC POSTCODE: 3632

DIRECTORS: Ashley Napolitano and Maria Anne Diramacca

PHONE: FAX: MOBILE: EMAIL:
0407 593 257 ashnapolitano@outlook.com

ABN:
65 579 716 124

INITIALS M . L{O

EF030 04/17

© Copyright The Real Estate Institute of Queensland Ltd

000023342045
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G
Clause 35

H
NOTE 2

(a) Buyer's Solicitor:

ABN:

MAILING ADDRESS:

SUBURB:

STATE: POSTCODE:

ATTENTION:

PHONE: FAX: MOBILE:

EMAIL:

(b) Buyer's Accountant:

ABN:

MAILING ADDRESS:

SUBURBE:

STATE: POSTCODE:

ATTENTION:

PHONE: FAX: MOBILE:

EMAIL:

GUARANTORIS:

NAME:
Ashley Napolitano and Maria Anne Diramacca

MAILING ADDRESS: PO Box 7050

SUBURB: Shepparton

STATE: VIC POSTCODE:_\’-E_GBZ

PHONE: FAX: MOBILE:
0407 593 257

EMAIL:
ashnapalitano@outiook.cam

ADDRESS FOR NOTICES:
(a) The Seller:
ADDRESS: AS IN ITEM 'D(a) ABOVE

&AS IN ITEM "D(a)' ABOVE

SUBURB:

STATE: POSTCODE:

PHONE: FAX:

(b) The Buyer:
ADDRESS: AS IN ITEM 'F(a)' ABOVE

&AS IN ITEM 'F(a)' ABOVE

SUBURB:

STATE: POSTCODE:

PHOME: FAX:

(c) The Guarantars:
ADDRESS: AS IN ITEM 'G' ABOVE

& ASINITEM 'G' ABOVE

SUBURG:

STATE: POSTCODE:

PHONE: FAX:

EF030 04/17

000023342045

@ Copyright The Real Estate Institute of Queensland Ltd



DEPOSIT HOLDER

Clause &
MNAME:
ABS Business Sales Ply Ltd
LICENCE NO,: LICENSEE:
3608457 Kennelh Stanley Allsop
MAILING ADDRESS:  Level 1, 25 Railway Terrace
SUBURB:  MILTON STATE: QLD POSTCODE: 4064
CONTACT PERSON: (e Allsop - Licence No, 3629196
PHONE: FAX: MOBILE: EMAIL:
07 3368 4010 07 3368 4014 0411 428 888 kenallsop@abshrisbans.com / reception@absbrisbane.com
J THE BUSINESS
NOTE 3
Clause3 () Type of business: Brishane Markels Leasehold -
(b) Located at: (the premises) ADDRESS: Sheds 1, 2 & 3, S Block, Brisbane|Markets
385 Sherwood Rd
SUBURB: Rocklea STATE: QLD POSTCODE: 4106
(c) Known as:
(d) Registered Business Name/s:
(e) Registered Business No.:
(1) Trade Mark Registration No,: (il any)
Clause 14 (g) Telephone No, of the Business:
(h) Facsimile No. of the Business:
(i) Email address of the Business:
() Website address of the Buslness:
(k) Domain Name:
K LICENCES, PERMITS, PATENTS, CERTIFICATES AND CONSENTS AS NECESSARY TO OFERATE THE BUSINESS:
Clause
8.1 (b) See Attachmenis
L PURCHASE PRICE
NOTE 6
(8) _ price: $ 192,000
Clawsas (b))  Deposit  $0
Clause 6 (©) Baance: % 192,000
Clause 3.2 (d) i the business is sold on a "wall-in, walk-out" basis, then the parties shall designale this by wiiting in the words "Yes" in the square
brackels at the end of this item L (d) and in that event Clause 3.2 only applies, and the Clauses 3.1 and 4 do not apply. If stock-In-trade
and work-In-progress is In addition to the Purchase Price then the parties shall designate this by writing In the word "Ma".
Is this Contract concluded on a "walk in, walk oul" basis? Yes [ Yes ] No [ ]
M STOCK-IN-TRADE
NOTE S
Stock-in-trade (Estimated): B NIA
Clause 4 ()  Nominated dale of Stocklake:
() Madmum: $ NIA
Waoik-in-Pragress: (Estimated): $NIA
N PLANT & EQUIPMENT:
NOTE 4
PR et
Clause 15 omts P o
CfaUSDIS Y f=Y sl A A £, Ao ale o bt u“

N (9

INITIALS AN P@
000023342045
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o] APPORTIONMENT OF PURCHASE PRICE:
NOTE 7

\ Assels:

| Industrial & Intellectual Property:
i Goodwill:
\

|

\

|

|

|

PURCHASE PRICE {excluding Stack-in-trade and Work-in-progress):
Estimated Stock-in-trade:

Eslimated Work-in-Progress:

TOTAL ESTIMATED PRICE - (including estimated Stack-in-trade and Work-in-Progress) $ 192,000

192,000

8 B 5 B B B

| 1 B DATE AND PLACE OF COMPLETION
Clavses 1.1&7
Date: 31 May 2022

Place: Brishane, Queensland

NOTE 8

NOTE9 . fa)—londercrClpssatlondar
NOTE 10 afs)}—bpprovalDato:

Clause 23 {g}—fmountall per: &

IF THIS CONTRACT 1S TO BE SUBJECT TO FINANCE THEN ITEMS Q(né, gj) AND (¢) SROULD BE COMPLETED IN EVERY RESPECT.
IE THIS CONTRACT IS NOT TO BE SUBJECT TO FINANCE THEN ITEMS Q(a), (b) AND () SHOULD BE DELETED AND INITIALLED

| AND THE FOLLOWING SPECIAL CONDITION SHOULD BE INSERTED: "THE CONTRACT IS NOT SUBJECT TO FINANCE AND

| CLAUSE 23 OF THE STANDARD CONDITIONS DOES NOT APPLY"

|
|
i
} ' O FINANCE

R LEASE REQUIREMENT OF BUYER:
NOTE 11
[] NEw LEASE [[] ASSIGNMENT OF LEASE NOT APPLICABLE

THW%-HMMHEE%}GT:NC EAGE:
Clau¥e.24

Parlies to exisling lease:

(a) Name of L

ar:
(b) Address of Le;h
SUBUR: \ STATE: POSTCODE:
Contact Person: \ Mabile:

(c) Phone of Lessor: Fax of Lessor: ™~ o
Emall of Lessor:
(d) Name of Lessor Representaiive: \
(e) Address of Lessor's Rep: \

SUBURB: STATE! POSTCODE:

Contact Persan: Mohile:

() Phone af Lessor's Rep: Fax of Lessor's Rep:

BRI U esSUr S RED

INITIALS
000023342045
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Hrenanies

Address of Tenant:

SUBURB:

STATE: POSTCODE:

e

Cantact Person:

Mabile:

() Phone of Tepant: Fax @ ant:

Emall of Tenant:

(i) Last day of existing term:

\

(k) Current rent: $

)

\

() Current outgoings:

\\

() Dates of remaining rent reviews:

\

{n) Option periad:

PP R E QL SR S RO B DL LA S O R RS EG

c 45\825 (a) Name of Lessar:
(h) Address of Lessor:

SUBURBE: STATE: POSTCODE:
CantatsPerson: Mobile:
{c) Fax of Lessor:
(d) sentative
(e) Address of Lessor's Rep:
SUBURBE: \\ STATE: POSTCODE:
Contact Person; \ Mobile:
() Phone of Lessor's Representative: \\ Fax of Lessor's Representative:
Email of Lessor's Represenlalive: :\
(g) Name of Tenantls: \
(h) Address of Tenant: \\
SUBURBG: N \\ STATE: POSTCODE:
Conlact Person: \\ Mobile:

(i) Phone of Tenant: Fax of Tenanl:

Email of Tenant:

(i) Term:

(k) Rent: $

(I} Outgoings:

(m) Rent Review:

(n) Option Perlod:

(0) Special Conditions:

NOTE 12 (p) Cost/Expenses of New Lease to the Account of;

e : argages-ettha-profmiacas ; o
1) PERIOD OF SELLER'S TUITION ] ASSISTANCE

Clause 19 () Priorlo Completion:  N/A
Clause 20 () After Complelion; N/A

Business days
Business days

INFTIALS @J L@ Im.

EF030 04/17

@ Copyright The Real Estate Institute of Queensland Ltd

000023342045

Page 6 of 22
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1 V'
NOTE 15
Clause 11

[ W
Ciayse 12

i
Clause 17

| Y
Clause 18

Z
NOTE 16

Clause 21

RS [ LRSS
| THE BUSINESS, BUSINESS ASSETS AND STOCK-IN-TRADE

| BUYER'S TRIAL PERIOD

() For the parlod: NIA
(b) Amount of average gross Income Including GST per wesk: 4 NIA

o —

RESTRICTION OF SELLER'S COMPETITION:

(n) Prescribad area:

NIA T e e

{b) Prescrined perlad: NIA

' REQUISITIONS
Amoaunt to be limited to: ~ NIA $NIA
LIST OF EMPLOYEES:
Narne: Date Of Commencement: Wage / Salary P.A: Position:
NIA

e e e

shall be atthevisk of the Seller D Buyer until the Date of Completion.

GST

Marking the GST ltems in the ltems Schedule may have significant consequences for the Sellsy and Buyer. The Seller and the Buyer
should seek professianal advice ahout completion of the GST items and not rely on the Seller’s agent to complete the GST Hems.

G00DS AND SERVICES TAX - WARNING

Notes to Completion:
A Only 4 box in the selected ftem must be marked.
B. Ifthe Yes boxinltem GST 1is marked:
«  ltiern GST2 must not be marked;
«  despite any markings of item GST2, clauses 3.4 and 3.5 do not apply.
C.  [fthe Yes boxin ltlem GST2is marked:

«  ltem GSTL mustnot he marked;
s despite any marking of ltem GST1 clause 3.3 does not apply.

GSTL

NOTE 17

GST2

. GOING CONCERN

Warning: There are strict requirements for the sale of & Going Gangern under the GST Act. If in doubt about complying
with those pravisions, seek professional advice before marking this item.

Is this a sale of a Golng Concern? ) Yes

If yes, clause 3.3 (If the Supply is a Going Concern) applies,

Otherwise clause 3.3 (If the Supply is a Galng Concern) does not apply.

It the Yes box Is marked, do not complete items GST2.

INGLUSIVE OR EXCLUSIVE PURCHASE PRICE

(Do not complete ltem GST2 if ttem GSTA. (Going Concern) Is marked Yes.)

Does the purchase price Include GST? Markihoxonly [] Yes IfYes, clause 3.4 (Purchase Price Includes GST) applies.

71 No IfNo,clause 35 (Purchase Price Does Not Include GST) applies.

I neither hox is marked, or both boxes are marled, clause 3.4 (Purchase Price Includes GST) applies,

INITIALS 1‘}J M)
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NOTE 17

SPECIAL CONDITIONS
See Vendor Finance Agreement

SIGNATURES

Seller o _ I/Y) ftu,‘

Seller's Name: |T e P & G McPhee Super Fund

Witness:

Witness Name:

Buyer:

Buyer's Name: Natures Fresh Produce Group Pty Ltd ACN 658 853 206 ATF Napolitano Family Trust

Wilness: Ml ‘\ZC

Wilness Name: Q “ MP\OOL\W@

Wilness:

Witness Name: [Xﬁ(&_\—-{ N\WL{T{-\\\)O

DEPOSIT HOLDER'S ACKNOWLEDGEMENT

The Deposit Holder named in ltem | of the tems Schedule acknowledges receipt of:
(1) the Deposit stated in item L(b) of the items Schedule; or

(b) the sum of $ of the Deposit (the "Part Deposit”), and agrees to hold:
i [] the Deposit or

@iy (] the Part Deposit and any furlher amount to be paid on account of the Deposit when itis received, as Deposit

Holder for the Seller and the Buyer as set out if this Contract.

Deposlt Hal Licence No: 3609457

INITIALS ..f}?\l .
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Leasehold located at Sheds 1, 2 & 3, S Block, Brisbane
Markets, 385 Sherwood Rd Rocklea QLD 4106

Vendor Finance Agreement

At Completion of the business sale contract between 8ig Gun Fresh Pty Ltd, The P & G McPhee Super
Fund and Natures Fresh Procduce Group Pty Ltd ATF Napolltano Famlly Trust, two hundred and
eleven thousand and two hundred dollars (5211,200) of vendor finance will be provided to Ashley
Napolitano and Marla Anne Diramacca by Peter McPhee and Glenls McPhee .

The vendor finance Is to cover the cost of the leasehold fee for Sheds 1, 2 8 3, S Block, Brishane
Markets, 385 Sherwood Rd Rocklea QLD 4106 (refer to attachment 1).

The vendor finance will be repald at 6% interest per annum over 5 years In equal monthly
Instalments (60 total monthly Instalments).

The vendor finance agreement wlil be prepared by Peter McPhee and Glenls McPhee’s solicitor at
the cost of Ashley Napolitano and Marla Anne Diramacca, to a maximur cost of $2,000 + GST.

Ashfey Napolitano and Matla Anne Diramacca shall provide personal guarantees and a company
guarantee if appllcable.

In the event Ashley Napolitano and Marla Anne Diramacca default on the vendor finance
agreement, Peter Thomas McPhee and Glenls Joy McPhee shall have flrst right of refusal on the

lease assignment In the vendor finance agreement with any balance of the unpaid loan being able
to be offset agalnst falr market value,

Ashley Napolitano and Marla Anne Diramacca agree that the $19,200 GST Included In the Vendor
Finance Loan, will be pald back seven days after they receive the refund from the ATO,

DATE OF AGREEMENT:

Sl

WITNESS

HRL

WITNESS

c[’(( l\/@p&é‘%&@p

Ashley Napolltano WITNESS

fzé{/) - M{Jﬂ[&@é@_______

Marla Anne Diramacca WITNESS

Page 1of 1
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REAL ESTAIT WISTIUTE
GUECHSLAND

Accredited Agency

Standard Conditions of Sale | Business Sale

! Third Edilion

tncorporating the Standard Conditions of Sale - Business Sale (Third Edition) adopted by
the Real Estate Institute of Queensland Limited for conveyances of leasehold husinesses only.

=
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INTERPRETATION

In this Conltract:

"Accounts" has the meaning set out in Clause 37.1;

"Agent" includes Auclioneer;

"Husiness" means the Business listed in ltem J and

includes the Business Assels;

“Business Assets" mean the assets described in Clause

3.1 or in 3.2 (as the case requires);

"Business Day" means a day (other than a Saturday,

Sunday or public holiday) on which banks are apen for

business in the city or town listed in Item P,

"Business Name" means the business name described in

Itemn J(d);

"Buyer" maans the party named in ltem E;

"Completion” and "Daie of Completion” means the date of

Completion set out in itern P or as varied by agreement;

"Deposit" means the sum stated in ltem L{b);

"Deposit Holder" means the person named in ttem 1]

"Encumbrances” includes:

(a) unregistered encumbrances;

(b) statutory encumbrances; and

(c) Security Interests;

"Excluded Assets" means:

(a) any notified debt in accordance with Clause 16.3;

(b) any other receivable;

(c) any cash of the business;

(d) any employment contract of any person (including an
employee);

(e) any insurance policy or insurance claim;

(f) any document or record which the Seller is obliged
by law to retain.

"Gross Income” means income earned by the Seller in the

carrying on of the Business (excluding deductions and

expenses),

"G5T" means the goads and services tax under the GST

Act;

"GST Act' means A new Tax System (Goads and

Services Tax) Act 1999 (Cth) and includes other GST

related legislation;

‘e means an ltem as defined in Clause 1.4,

"Keys" means implemants or instruments necessary for

the purposes of fastening ar unfastening:

(a) the lock on any gate, door, grllle, shulter or lift which
secures any means of enlrance to or exit from the
premises (whether or not such gate, door, grille,
shutter or lift forms part of the premises);

vi2/i4 Copynght The Real Estate lnstiute of Queensland Lt

(b any other lock attached to or included in the premises;
and includes elecironic devices and written records of
all codes or combinations necessary for the purposes
of fastening or unfastening any such lock;

"Lease" means the lease, agreement for lease, or tenancy

relating to the premises, particulars of which are set out in

ftem S or T (as the case may be),

"Lacal Authority” means the relevant local authority in

whose area the premises are sltuated,

"Plant and Eguipment” means the plant and equipment

referred to in Item N;

"BFPSR" means the Personal Property Securities Register

established under the Personal Properly Securities Act

2009 (Cth),

“Premises” means the premises from which the Business

sold is being conducted,

"Property Occupations Act” means the Property

Occupations Act 2014 (Qld),

"Purchase Price” means the sum stated in ltem L;

"Secured Party" has the meaning given in the Personal

Property Securities Act 2009 (Cth);

“Securily Interests" means all securlty interests registered

on the PPSR over the Business and Business Assels;

"Seller* means the parly named in Item C;

"Seller's Agent" means the person named in item B;

"Solicitor" means a solicitor whether acting as principal or

agent;

"Stock-in-Trade" means:

(a) all goods owned or agreed to be bought by the Seller
which are to be sold to third parties (whether by
wholesale or by retail) in the course of conducting the
Business, or

(b) any goods which are listed as stock-in-trade in any
schedule, annexure, or appendix to this Contract;

"Trade Mark" means any trade mark described in ltem J(f),;

"Transferring Employee" means an employee who accepts

the offer of employment made by the Buyer under Clause

18.3; and

"Work-in-Pragress" means:

(a) the beneifit of any Contract or other arrangement undar
which the Seller has provided any services to third
parties for which payment is to be made by or on behalf
of a third party, whether in whole or in part, and which
services have been provided in connection with the
Business;

000023342045
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(b) any goods (excepling stock-in-trade) owned or agreed
to be hought by the Seller which are used in or
subject to any procass of manufacture, combination,

in any schedules attached to this Contract (but excluding
any Excluded Assets) and which assets are in this
Contract referred to as the "Business Assets",

treatment, production, application or other procedure 3.2 If the Business is sold on a "walk-in, walk-out" basis, then
which alone or in combination with any other goods the Business includes the goodwill, fixtures, fittings,
or inputs adds value to the goods for the purpose of furniture, chattels and the plant and equipment, industrial
applying or using them in the course of conducting and intellectual properly, work-in-progress (if any), permits,
the Business or any activity which is a step in licences, stock-in-trade and other assets set out in any
conducting the Business; ar schedule attached to this Contract (but excluding any

(c) any transaction listed as work-in-progress in any Excluded Assets) and which assets are In this Contract
schedule, annexure or appendix to this Contract. referred to as the "Business Assets",

1.2 Unless the contrary intention appears, the date of 3.3 Sale of a Going Concern
formation of this Contract is the date staled in ltem A, If this Clause 3.3 applies:

1.3 Any reference to any statute includes any amendment, (a) the Buyer warrants that the Buyer Is registerad or
replacement or re-enactment for the time being in force, required to be registered under the GST Act;
and any hy-laws, statutory instruments, rules, regulations, (b) the Buyer must provide to the Seller at least one (1)
orders, notices, direclions, consents, permits or approvals Business Day befare Completion wiitten proof that
made under any of these things and any conditions the Buyer is registered under the GST Act; and
atlaching to these things. (c) if GST is imposed on the supply of the Business, the

1.4 In this Contract, where the term "item" is used in amount the Buyer must pay at Completion is
conjunction with a particular letter of the alphabet, itis a increased by the amount of the GST,
reference to the ltem set opposite the letter referred to in (d) The Seller must carry on the Business as a going
the Items Schedule. concern until the Completion,

1.5 In this Contract, a reference to any schedule, annexure or () The parties entered into this Contract on the basis
appendix is a reference to that schedule, annexure or that the supply is GST-free and the Purchase Price is
appendix to this Contract. exclusive of GST.

1.6 This Contract is binding upon and enure to the beneiit of (N If the Seller is or becomes liable for GST on the
the parties and their permitted successors and assigns, supply of the Businass or any Busingss Assets under

1.7 References in this Contract to the parties includes thelr ar In connection with this Contract, then Clause 3.5
respective directors, employees and agens. will apply despite any other provision In this Gontract,

1.8 Any undertaking by any party not to do any act or thing is 3.4 Purchase Price includas GST
deemed to include an undertaking not to permit or suffer If this clause 3.4 applies, the Purchase Price includes the
the doing of that act or thing. Seller's liability for GST on the supply of the Business. The

1.8 The singular includes the plural and vice versa and any Buyar is not abliged to pay any additional amount to the
gender includes any other gender. Seller on account of GST on the supply of the Business or

1..10 The Items Schedule to this Contract and any schedule, any Business Assels under or in connection with this
annexure or appendix to this Contract constitute an integral Contract,
part of this Contract, 3.5 Purchase Price Does Not Include GST

1.11 A reference to a matter being to the best of the Seller's
knowledge and belief means:-

(a) if the Seller is a natural person, that the matter is to
the best of the actual knowledge and belief of that
person after making reasonable enquiries in the
circumstances; or

(b} if the Seller is a corporaiion, that the matter is to the
best of the actual knowledge and belief of each
director of the Seller after making reasonable
enquiries in the circumstances,

N

HEADINGS AND NOTES

2.1 The headings of Clauses and notes to Clauses In this
Contract are for descriptive purposes only and do not
control or alter the meaning of this Cantract as set oul in
the text, and do not in any way limit or amplify the terms of
this Contract.

3  THEBUSINESS

3.1 The Business includes the goodwill, fixtures, fittings,
furniture, chattels and the plant and equipment, industrial
and intellectual property, worlk-In-progress (if any), and
slock-in-trade, permits, licences, and other assels set out

(a) If this Clause 3.5 applies, the Purchase Price does not
include the Seller's liability for GST on the supply of
the Business or any Business Assets under or in
connection with this Contract.

(b) In addition to the Purchase Price the Buyer must:-

(i) inderanify the Seller from that GST; and

(i) pay to the Seller an amount equal to the GST
within five (5) Business Days of a written request
from the Seller for payment of the GST, but if the
written request is not in the form of a tax invoice,
the Buyer need not pay untll five (5) Business
Days after receiving such a tax involce (or an
adjustment note).

(c) The amount the Buyer must pay to the Seller for GST
under paragraph (b) must be calculated by multiplying
ihe GST exclusive consideralion for the taxable supply
by the applicable GST rate.

(d) The GST exclusive consideralion Is the Purchase
Price, or so far as (he consideration for the supply is
not expressed as an amount of money, the GST
exclusive market value of that consideration.

mleLs—Af\)"
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4  STOCK-IN-TRADE AND WORK-IN-PROGRESS

; 4,1 (a) Where Clause 3.1 applies, in addition to the Purchase
Completion take aver and purchase from the Seller all
the goods and saleable stock-in-trade being in and
on the premises at the landed invoice cost or as

| mutually agreed between the Seller and the Buyer,

(b) Unless the Seller and the Buyer agree as to the value

of the stock-in-trade for the purpose of Clause 4.1(a),
a stocktake must be carried out by an independent
stocktaker appointed by the Seller and the Buyer and
in default of agreement in that regard appointed by the
Seller's Agent. The value and saleability or otherwise
of such stock-in-rade must be determined by the
slocktaker. The stocktaker's fee in respect of the
stocktalke must be borne equally by the Seller and the
Buyer.

(c) The stacktake must be carried out afler the close of

trade on the nominated dale of stocktake referred to in

‘ ltem M(a).

j (d) The Buyer must pay for stock-in-trade to the maximum

=

nominated figure contained in Item M(b) on the date of

Completion, If the value of stock-in-trade exceeds that
amount the Buyer may elect te reject such items
selected solely at the option of the Buyer as may he
necessary ta reduce tha total value of stock-in-trade to
the maximum nominated figure.

4.2 For the purposes of Clause 3,1, the following applies:

(a) The Seller and the Buyer may agree upon the value of
work-in-progress if this is not stated in Item O.

(b) if the Seller and the Buyer do not agree upon the value
of work-in-progress by the date stated in ltem M(a) or
by any other agreed date (each the "Valuation Date")
then the following applies:

(i) the Seller and the Buyer musl agree by the
Valuation Date on an independent accountant to
value the work-in-progress,

(i) where agreement is not reached by the Seller
and the Buyer in terms of Clause 4.2(b)(i), the
accountant shall be appointed by the Seller's
Agent and the Seller and the Buyer must pay the
fees and dishursements of that accountant in
equal shares;

(iii) the accountant must:

(a) value the work-in-progress in accordance
with generally accepted accounting
principles; and

(b) notify the Seller and the Buyer and the
Seller's Agent of the value of the
work-in-progress at least two (2) Business
Days before the date of Completion; and

(iv) the valuation determined in accordance with
Clause 4.2(b)(iii) is binding upon the Seller and
the Buyer for all purposes connected with this
Contract,

(c) The value of work-in-progress determined in
accordance with Clauses 4.2(a) or (b) (as the case
may he) must be pald by the Buyer to the Seller
together with the balance of the Purchase Price set
out in Itemn L(c) in accordance with Clause 6.1.

INITIALS A
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Price specified in Item L, the Buyer must at the date of
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(d) Any determination by an accountant under this Clause
of a matter is final and binding on the parties in all
respects and is made as an independent expert and
not as an arbitrator,

DEPOSIT

The Buyer must pay the Deposit to the Deposit Holder upon
the signing of this Contract. If the Buyer:
(a) fails to pay the Deposit as provided in this Clause 5.1;
(b) pays the Deposit by post-dated cheque; or
(c) pays the Deposit by a cheque which is nol honoured
on presentation, it will be in substantial breach of this
Contract and the Seller (in addition to any rights at law
or in equity) may exercise its rights under Clause 29,

COMPLETION

The balance of the Purchase Price set out in ltem L(c)
together with the sum to be pald for stock-in-trade and
work-in-progress determined according to Clauses 4.1 and
4,2 must be paid in cash or by Bank Cheque or suich other
means as agreed to by the parties on the date of
Complelion to the Seller's Sclicitor named in ftem D or as
directed by the Seller in exchange for:

() the relevant instrument of lease relating to the
occupation of the premises;

(b) a transfer of the Seller's interest In the lease properly
signed and (if appropriate) capable after stamping of
immediate registration with the competent authority,

{c) any declarations or instruments required by the Office
of State Revenue to be made by the Seller to stamp
the documents and instruments of transfer and any
other dutiable instruments;

(d) releases of all Encumbrances (other than registered
Security Interests) over the Business or the Business
Assets;

(da) in respect of each Security Interest over the Business
or the Business Assets, a covenant by each relevant
Secured Party to discharge such Securily Interest,

() transfers of all Business Assels not otherwise referred
to duly executed (where required by law) together with
such instruments of title and other supporting
documentation as may be necessary to efiect
registration in any competent authority;

(0 if the Business Name is registered, any information
and each document (if any) needed to transfer
registration of the Business Name to the Buyer, such
as the consent to transfer number issued by the
Australian Securities [nvestment Commission or a
consent to the Buyer using the name;

(g) the duly executed covenant referred to in Clause
12.2(b) (if applicable); and

(h) any other documentation necessary lo vestin the
Buyer unencumbered fitle to the Business and Ihe
Business Assets (and the stock-in-trade, if
applicable),

(i) awvalid tax involce if the supply of the Business is
subject to GST.

(i) a notice of disposal of each registered motor vehicle
included in the plant and equipment together with the
certificate of registration for, and a roadworthiness
cerlificate required by an applicable law for transfer
from the Seller to the Buyer of the registration of, each
such motor vehicle;

000023342046

Page 11 of 22



6.2

| INITIALS -Af\[

EFOAT vi2/14

(I) (at the places at which they are usually located in the
normal course of operation of the Business), any
original held by the Seller of any contract which
relates to the Business;

() (atthe place of which they are usually located in the
normal course of operations in the Business), any
original held by the Seller of each authorisation of a
government agency ta carry on any aspect of the
Business;

(m) (at the places at which they are usually located in the
normal course of operations of the Business), all
documents and records (eq, linancial records,
business data, correspondence, customer lists,
supplier details, pricing information, catalogues,
promotional materials, marketing data and
employment files) relating to the Business or needed
for it to be carried on and in the possession of the
Seller, which may be copies if the Seller wishes to
retain the originals;

(n) an effective transfer of each Trade Mark;

(0) each document which must be signed by the Seller to
transfer or apply for the reissue to the Buyer of each
authorisation of a government agency to carry on any
aspect of the Business.

(p) All documents signed by the Seller as may be
required to transfer or assign the email address for
the Business prescribed in Item J(i).

(@) All documents signed by the Seller as may be
required to transfer or assign the website address
mentioned in ltem J(j) and domain name mentioned
in ltem J(k) to the Buyer.

The Buyer may deduct from the balance Purchase Price

sufficient funds o cover any fees payable to an autharity for

registration of any documentation referred to in sub Clause

(d) above.

Despite any other provision of this Contract, a reference to

a "Bank Cheque" in Clause 6.1:

(a) includes a cheque drawn by a Building Society or
Credit Union on itself;

{b) does not include a cheque drawn by a Building
Society or Credit Union on a Bank; and

(c) the Seller is not obliged to accept a cheque referred o
in Clause 6.2(b) on Completion.

POSSESSION

On the date of Completion (provided always that the Buyer
has paid all monies which are payable on or prior to that
date in terms of Clauses 5 and 6) the Seller must give and
the Buyer must lake possession of the Business and the
Business Assets.

STATEMENTS AND WARRANTIES

The Seller states and assures the Buyer that except as

otherwise disclosed in this Contract:

(a) the Seller is the owner of the Business and it will not
be subject to any Encumbrances or liens at the date
of Completion except as may be disclosed in this
Contract;

w Copynanht The Real Estale nstitute of Queensiand Lid

(b) to the hest of the Seller's knowledge and belief the
Seller has applied for or oblained all licences, permils,
patents, certificates, consents or other approvals from
any competent authorily necessary for the proper
carrying on of the Business and that there is not, and
at the date of Completion there will not be, any
subsisting contravention of any licence, permit, patent,
certificate, consent or other approval obtained by the
Seller in relation to the premises for the canying on of
the Business,

(c) that all plant and equipment will at the date of
Completion be in good working arder and condition;

(d) that on Completion:

(i) there will not be any subsisting breach of the
lease by the Seller;

(ii) the Seller has received no notice fram the Lessor
under the lease which has not been complied
with;

(iii) the lease will be valid and subsisting; and

(iv) the information in Item S is true and correct in
every respect;

() that the Seller will execute all such documents and
give such other assistance as the Buyer may
reasonably require to enable all right title and interest
held hy the Seller in the Business and the Business
Assets mentioned in Items J, KK, M and N(a) to vest in
the Buyer on Campletion, free from any Encumbrance
or any restriction;

() the Seller (if a company) is duly incorporated and
validly exisling under the laws of its jurisdiction of
incorporation and has full corporate power and lawiul
authority to own the Business Assets and to carry on
the Business as now conducted;

() the Seller has not acquired or agreed to acquire any
Business Assets or stack-in-trade on terms that
properly in them does not pass until full payment is
made;

(h) pending Completion the stock-in-trade of the
Business shall not be offered for sale at prices less
than the prevailing retail prices for such goods or
otherwise than in the normal course of Business
without the prior consent of the Buyer;

() the trading figures and other financial data relating to
the Business, particulars of which are set out in any
schedule, annexure or appendix to this Contract, are
true and correct in every particular,

(i) if the Seller is a natural person, the Seller is not a
hankrupt, nor has the Seller signed any authority under
Section 188 of the Bankruptcy Act 1966 (Cth); and

(k) if the Seller is a corporation within the meaning of the
Corporations Act 2001 (Cth) or any similar legislation
in the Seller's place of incorporation:

(i) the Seller is not in liquidation;

(il) no action has been taken by or against the Seller
which could lead to the winding up of the Seller;

(iii) the Seller is nat under official management;

(iv) an administrator, controller or managing
controller has not been appointed to the Seller or
in respect of the whole or any part of the
Business ar Business Assets; and
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(v) a compromise or arrangement has not been
proposed between the Seller and its
members or creditors, nor agreed to by the
members or creditors sanctioned by the Court,

8.2 Where there is a breach of Clause 8.1.

8.3
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(a) the Buyer may terminate this Contract by notice in
writing to the Seller and may sue the Seller for
damages for the loss suffered arising from the
breach; ar

(b) the Buyer may affirm this Contract and:

(i) may sue the Seller for damages for the loss
suffered arising from the breach; and

(i) may seek specific performance of this Contract
or damages as an adjunct to or instead of
specific performance of this Contract (or both);
and

(c) nothing in this Clause 8.2 limits the rights or remedies
of the Buyer under other provisions of this Contract or
at law or in equity.

Buyer's Statements

The Buyer states and assures the Seller that:

(a) the Buyer has entered this Contract after satisfactory
personal inspection and investigation of the
premises, Business, stocl-in-trade, licences and
other Business Assets and the Buyer has perused
such records of financial transactions relating to the
Business as the Buyer has desired to inspect;

(b) the Buyer (if a company) is duly incorporated and
validly existing under the laws of its jurisdiction of
incorporation and has full corporate power and lawful
authority to execute and deliver this Contracl and to
consummate and perform or cause to be performed
its obligations under this Contract;

(c) this Contract constitutes a legal, valid and binding
obligation of the Buyer enforceable in accardance with
its terms by apprapriate legal remedy; and

{d) this Contract and its Completion do not canflict with or
result in a breach or a default under any provision of
its Constitution (if the Buyer is a company), or any
material term or provision of any agreement or deed
or any writ, order or injunction, judgement, law, rule or
regulation to which it is a parly or is subject or by
which it is bound;

(e) if the Buyer is a natural person, the Buyer is not a
bankrupt, nor has the Buyer signed any authority
under Section 188 of the Bankruptcy Act 1966 (Cth),
and

(f) if the Buyer is a carporation within the meaning of the
Corporations Act 2001 (Cth) or any similar legislation
in the Buyer's place of incorporation:

(i) the Buyer is notin liquidation;

(i) no action has been taken by or against the Buyer
which could lead to the winding up of the Buyer;

(iii) the Buyer is not under official management;

(iv) an administrator, controller or managing
cantroller has not been appointed to the Buyer in
respect of the whole or any part of its assels;

(v) a compromise or arrangement has not heen
proposed between the Buyer and its members
or creditors nor agreed ta by the members or
creditors sanctioned by the Court.

9  SELLER IN POSSESSION UNTIL COMPLETION

9.1 Until the date of Completion, the Seller will:

(a) remain in possession of the Business and the
premises and will manage the Business as a going
concern; and

(b) ensure that the Business is carried on in its usual
way (having regard to the nature of the Business and
past practice), including, without limitation, the
maintenance of the trading hours of the Business that
apply as at the Contract Date.

9.2 The Seller must sign and execute all documents and do all
acts and things reasonably required for putting the Buyer in
full possession and enjoyment of the Business and the
premises from Completion and for otherwise performing
this Contract,

10 ERRORS AND MISDESCRIPTIONS

10.1 If any mistake is made in the description of the Business
or the Business Assets or the premises or any other error
whatsoever appears in any schedule, annexure or
appendix to this Contract such mistake or error does not
annul the sale but compensation or equivalent must be
given or taken as the case may require.

11 BUYER'S TRIAL PERIOD

11,1 If Item V is completed, upon the Buyer providing to the
Seller written notice that:
(a) its obligations under Clause 5 have been salisfied;
and
(b) the provisions of Clauses 23, 24, 25 and 37 (if
applicable) have either been salisfied or waived by
the Buyer (as the case may require),
the Seller must permit the Buyer, or the Buyer's
representative, to trial the Business for the period set out in
ltem V(a) at no cost to the Seller for the purpose of verifying
the trading performance of the Business al the date of this
Contract and verifying to the Buyer that the gross income
for the period set out in Item V(a) is not less than the
amount sel out in Item V(b).

11.2 Despite any other provision in this Contract, if the Buyer
conducts such a trial, it is deemed to have acknowledged
that the provisions of Clauses 23, 24, 25 and 37 (if
applicable) have either heen salisfied or waived by the
Buyer.

11.3 If the Buyer is not satisfied with the trading performance of
the Business under Clause 11.1 then the Buyer may by
notice in writing to the Seller given not later than two (2)
Business Days after the expiration of the period set out in
Item V(a) terminate this Contract in which event all Deposit
and other monies received by the Seller or Deposit Holder
on account of the Purchase Price must be refunded to the
Buyer by the Seller or the Deposit Holder as the case may
be.

11.4 If the Buyer does not notify the Seller, in writing whether or
not it is satisfied with the trading performance of the
Business under Clause 11.1 within the period specified in
Clause 11.3, the Buyer is deemed to be so satisfied for the
purpose of this Clause 11.
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12 RESTRICTION ON SELLER'S COMPETITION

12.1 The Seller must not in any manner whatsoever either
directly or indirectly be concerned or interesled either alone
or in partnership with or as manager servant or agent for
any other person, company or corporation in the Business
described in Item J or any other business of a similar
nature within the prescribed area as set out in Item W(a)
for the prescribed period as set out in ltem W(b). If either
the period set out in Item W(h) or the area set out in Item
W(a) be found to be excessive and unenforceable by any
Court of competent jurisdiction then the Buyer may serve
upon the Seller notice of variation of this Clause and ltems
W(a) and (b), specifying a reduced period and area and
upon the service of such notice the period and area shall
be so reduced and the parties agree to be bound by the

provisions of this Clause as varied by the notice of variation,

Nothing in this Clause 12,1 prevents any Court of
compelent jurisdiction fram reading down the area or
period of restraint if such Court is empowered to do so in
order to validate these restraints.
12.2 The parties agree that:
(a) this Clause 12 is for the benefit of the Buyer to pratect
the goodwill of the Business; and
(b) if the Seller is a company or a corporation then the
Seller will on or before the date of Completion obtain
a covenant in terms of Clause 12,1 from the directors
and sharehalders of the Seller in favour of the Buyer,
12.3 If this Clause 12 is annulled by any order of any Court of
competent jurisdiction, then this Clause 12 is severable
from this Contract.

13 DISPUTE RESOLUTION

13,1 Unless a party to this Contract has complied with Clauses
13.1 to 13.4, that parly may not commence litigation or
arbitration relating to any dispute arising from this Contract
excepl where that party seeks urgent interlocutory relief, in
which case that party need not comply with this Clause 13
hefore seeking such relief. Where a party to this Contract
fails to comply with Clauses 13,1 to 13.4, any other party in
dispute with the party so failing to comply, need not comply
with this Clause 13 before referring the dispute to
arbitration, or commencing litigation relating to that
dispute.

13.2 Any party to this Contract, claiming that a dispute has
arisen, shall give written notice to the other parly, or parties
in dispute, designating a representative with authority to
settle the dispute on that party's behalf ("designation
notice"). Each other parly given a designation notice shall
within three (3) Business Days of receipt of the designation
notice give to the other parties In dispute, a designation
notice appointing a representative with similar autharity.

13.3 The persons designated under Clause 13,2 shall seek to
resolve the dispute within five (5) Business Days of the
service of the last designation required by Clause 13.2,

13.4 If the dispute is not resolved within the period referred to in
Clause 13.3 (or within such further period as the
representative may agree upon) the parties in dispute shall
within a further period of ten (10) Business Days (or within
such further period as the representatives may agree)
seek to agree on a pracess for resolving the whole
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or part of the dispute through means other than litigation or

arbitration, such as further negotiations, mediation,

conciliation, independent expert determination or mini-trial

(each a "dispute resolution process") and on;

{a) the procedure and timetable for any exchange of
documents and other information relating to the
dispute;

(b) procedural rules and a timetable for resolving the
dispute;

(c) the pracedure for the selection and remuneration of
any neutral person who may be employed by the
parties in dispute; and

(d) whether the parties should seek the assistance of a
person or an organisation possessing dispute
resolution expertise.

13.5 The parties acknowledge that the purpose of any exchange
of information or documents or the making of any offer of
Settlement under this Clause 13 is to attempt to setlle the
dispute between the parties.

13.6 After the expiralion of the time established by or agreed
under Clause 13.4 for agreement on a dispute resolution
process, any party which has complied with the provisions
of Clauses 13.1 to 13.4 may by notice in writing terminate
the dispute resolution process and may then refer the
dispute lo arbitration or commence litigation relating to the
dispute,

13.7 Nothing in this Clause 13 is intended to oust the
jurisdiction of any Court of competent jurisdiction.

14 TELEPHONE

14.1 On or before the date of Completion the Seller will deliver
to the Buyer or deliver to any authorised telecommunications
carrier and postal service cancellation forms in respect of
the existing telecommunication and postal services to the
premises to the intent that:

() the cancellation of the Seller's subscription takes
effect on the date of Completion; and

(b) the Buyer may acquire the telecommunication and
postal services and the telephone number and
facsimile number (if any) set out in Items J(g) and J(h)
from the date of Completion.

15 CONTRACTS & HIRE AGREEMENTS

15.1 With the consent of the owner or service provider, as the
case may be (but not otherwise), the Seller assigns to the
Buyer and the Buyer accepts as at the date of Completion
the benelit and burden of:

(a) the agreements set oul in Items N(b) and N(c); and

(b) any other agreement connected with the supply of
services in respect of the conduct of the Business by
the Seller at the date of this Contract.

The agreements in this Clause 15 shall be known as the

"Service Agreements",

15.2 Where Clause 15.1 does not apply:

(a) with the consent of the owner or service provider the
Seller may terminate any or all of the Service
Agreements and in that event on notification in writing
to the Buyer, the Buyer may enter into agreements
with the owner or service provider in substitution for
the Service Agreements; and
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(b) where Clause 15.2(a) applies, the Seller agrees to
surrender or deliver to the owner or service provider
(or as it or they may direct) any goods to which the
Service Agreement relates,

15.3 If any Service Agreement is not terminated by the date of
Completion and if Clause 15.1 does not apply, then:

(a) the Buyer agrees to perform that Service Agreement
on behalf of the Seller; and

(b) the Buyer must indemnifly the Seller against all liability
arising from any such Service Agreement in respect of
any act, matter or thing which occurs on or after the
date of Completion.

15.4 Where Clause 15,1 applies, the Seller must indemnify the
Buyer against all liability arising from any Service
Agreement in respect of any act, matter or thing which
arises before the date of Completion,

15.5 The Seller agrees not to enter into any Service Agreement
in respect of the Business belween the date of this
Contract and the date of Completion of this Contract except
with the prior consent of the Buyer and on such terms (if
any) as the Buyer nominates.

15.6 The Seller and the Buyer must execute all transfers or
other instruments and do all olher acts necessary to give
effect to this Clause 15. The indemnities contained in this
Clause 15 survive Completion.

15,7 Any monies paid or payable in respect of the Service
Agreements by the Seller for any period after the date of
Completion shall be adjusted at the date of Completion.

16 DEBTORS AND CREDITORS

16.1 Subject to Clause 16.9 the Seller agrees lo pay, salisfy and
discharge in the proper time all debts and liabilities of the
Business incurred before Completion and agrees to
indemnify, and keep indemnified, the Buyer with respect to
all claims arising from those debts and liabilities,

16.2 The Buyer is solely responsible to all creditors of the
Business for debts and liabilities incurred by the Buyer on
and from the date of Completion and agrees to indemnify,
and to keep indemnified, the Seller against all claims in
relation to those debts and liabilities.

16.3 On the date of Completion the Seller may give a notice to
the Buyer concerning the dehts owed ta the Seller in
respect of the Business at Completion (“debt notice")
which, in respect of each debt specified (“notified debt")
must set out:

(a) the name and address of the debtor;

(b) the amount payable; and

(c) the date the notified debt becomes payable.

16.4 In respect of each notified debt, that debt remains the
property of the Seller. The Seller appaints the Buyer as its
agent to collect the nolified debt for a period of 30
Business Days (or such other period as may be agreed
upon) after Completion and the Buyer must:

(a) subject to Clause 16.5, use reasonable endeavours to
collect each notified debt (including, if appropriate, by
withholding supply);

(by pay all amounts received in respect of a notified debt
into a separate bank account specified as an account
for the purpose of halding moneys under this Clause
for the benefit of the Seller;

(c) not allow any money received for a natified debt to be
mixed with money of the Buyer, and

INITIALS 7@{\/ M

EF0A7 w1214

< GopyrightThe Real Estate Institute of Queensland Ltd

(d) account for and pay the proceeds of the nolified debts
in the bank account to the Seller on a weekly or other
agreed basis.

Nothing in Clause 16.4 requires the Buyer to institute or

continue any action or proceedings in any Court or tribunal

in relation to any notified debt.

Subject to Clause 16.7, the Buyer must not apply any

amount received by the Buyer from the relevant debtor to

pay an amount due from that debtor to the Buyer until the
full amount of the notified debt has been paid to the Seller,

Clause 16.6 does not apply o the extent that the relevant

debtor disputes the notified debt or specifically allocated a

payment in a different way, but anly if the Buyer promptly

gives the Seller details of the dispule or allocation,

Where the Seller has on or before the date of Completion

paid any amount of outgoings or expenses in connection

with the Business which relates to a period after

Completion and has given nolice specifying those

payments to the Buyer on or before the date of Completion,

the Buyer agrees to pay to the Seller that amount at

Campletion to the extent that it relates to the period after

Complelion.

Where the Buyer accepts liability in respect of an outgoing

or expense in connection with the Business for a period

before Completion and the Seller has not paid or
reimbursed that outgoing or expense, the Seller must at
the date of Completion either:

(a) pay to the Buyer the amount of that liability; or

(b) permit the deduction of that amount from the balance
of the Purchase Price mentinned in ltem L(c).

16.10 For the purposes of Clauses 16.8 and 16,9 outgoings and
expenses includes all rent, taxes, assessments,
telephone accounts, gas and electricity accounts, rates
and any other outgoings or expenses of whatsoever kind
payable by the Seller for or in respect of the Business or
the premises.

16.5

16.6

16.7

16.8

16.9

17  REQUISITIONS

17.1 The Seller warrants that at the date of this Contract to the
best of the Seller's knowledge and belief there are no
unsatisfied lawful demands, requisitions, notices, orders
or other communication to which attaches any legal
impediment (each a "Requisition") in respect of the
Business or the premises by any local authority or other
competent authorily having jurisdiction in respect of the
use and occupation of the Business or the premises, Any
Requisitions issued prior to the date of Completion by a
Court, local autharity or competent authority having
jurisdiction in respect of the use and occupation of the
Business or the premises must be fully complied with by
the Seller at the Seller's cost and expense prior to the date
of Completion. Any work performed by or on behalf of the
Seller to satisfy any such Requisitions must be carried out
in a proper and werkmanlike manner,

If the cost of complying with all such Requisitions exceeds
the amount nominated in Item X, then the Seller may by
notice in writing to the Buyer terminate this Contract,
unless the Buyer elects to pay the difference,

17.2
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17.3 If the Buyer does not elect to pay the difference under
Clause 17.2 the Buyer may terminate this Contract by nolice
in writing to the Seller, In that event all Deposit and other
monies received by the Seller or the Deposil Holder on
account of the Purchase Price must be refunded lo the
Buyer in full,

18 EMPLOYEES

18.1 The respective periods of service of each employee of the
Seller at the date of this Contract are set out in ltem Y.

18.2 The Buyer must notify the Seller in writing prior to the date
of Completion of the names of the employees of the Seller

who the Buyer praposes to employ.

18.3 The Buyer must offer each employee whose name is
notified for the purposes of Clause 18,2 employment in the
Business with the Buyer as follows:

() the offer must be conditional on Completion. The
offer must be subject to no other condition;

(b) the employment offered must commence on the day
of Completion;

(c) the offer must require the employee to resign fram
employment with the Seller if the employee accepts
employment with the Buyer and if Completion also
oceurs;

(d) the emplayment offered must be on terms no less
favourable overall than the terms of the employee's
employment by the Seller as at Completion; and

(e) the offer must provide for continuity for all purposes of
employment and benefits (such as sick leave,
rostered days off, annual leave, annual leave loading,
long service leave, superannuation and redundancy)
as if employment by the Buyer started on the date that
the employee commenced employment with the
Seller (or with any predecessor of the Seller in any
part of the Business),

18.4 The Seller is responsible for each employee who does not
accept the Buyer's offer of employment,

18.5 The Buyer is responsible for any redundancy payments
that the Seller must make ta any employee to whom the
Buyer does not make an offer of employment as and when
required by Clause 18.3 and whose services the Seller
terminates on Completion or within 12 months after
Completion. The Buyer must indemnify the Seller against
and pay the Seller on demand the amount of, any loss or
claim by or relating to the redundancy of such an
employee,

18.6 At Completion, the Seller must give the Buyerin writing
details of all entitlements as at Completion of each
Transferring Employee for wages, holiday pay and holiday
loadings, sick leave, superannuation and long service
leave, logether with any other lawful entitlements due to
such employee (each a "lawful entiiement” in this Clause
18).

18.7 An entitlement to long service leave is taken to have been
accruing from day-to-day on a proportionate basis from the
commencement of the employment of each employee by
the Seller (or by any predecessor of the Seller in any part of
the Business) even though the employee may not be
entitled to long service leave if his or her employment is
terminated.

~INITIALS ,4\‘

EF0A7 1214

My

1 Gopyright The Real Estate institute of Queensland Ltd

18.8 The Seller must allow to the Buyer at Completion an
amount equal to 70% of the aggregate value of the
following entitlements calculated as at Completion:

(a) the accrued entitiement of the Transferring
Employees to sick leave and annual leave;

(b) the accrued entitlement to long service leave of those
Transferring Employees with 5 years service with the
Seller and any predecessor of the Seller in any part of
the Business by Completion.

Fram Completion the Buyer must:

(a) treal each Transferring Employee as if the
Transferring Employee had been continuously
employed by the Buyer from the time of
commencement of the employment with the Seller (or
any predecessor of the Seller in any part of the
Business); and

(b) deal with the lawful entitlements of each Transferring
Employee as if each entitlement had been accrued by
the Transferring Employee while in the employment of
the Buyer.

18.10 The Buyer must indemnify the Seller against, and pay to
the Seller on demand the amount of, each claim against
the Seller in respect of a Transferring Employee:

(a) relating to the period after Completion;

(b) in respect of which the Seller has accurately paid or
allowed an amount to the Buyer under Clause 18,8,
and

(c) arising out of the Transferring Employee's
employment with the Buyer terminating for any reason
including on redundancy;

18.11 The Seller must indemnify the Buyer against, and pay the
Buyer on demand the amount of, each claim against the
Buyer with respect to a Transferring Employee: '

(a) for remuneration (other than accrued sick leave,
annual holiday or long service leave) relating to the
period before Completion;

(b) of any claim (including for redundancy payments
calculated by reference to the period of service before
Completion) arising out of the termination (including
termination on acceptance of the offer of employment
made by the Buyer pursuant to this Clause 18) of a
Transferring Employee's employment with the Seller;
and

(c) if the claim is for an entitlement for sick leave, annual
leave or long service leave which accrued before
Completion then to the extent to which the Seller has
not accurately paid or allowed an amount in respect of
that entitlement to the Buyer under Clause 18,8,

18.9

119  SELLER'S TUITION ]

19.1 If ltem U is completed, upon the Buyer providing to the

Seller written notice that:

(a) its obligations under Clause 5 have been satisfied;

(b) the provisions of Clauses 23, 24, 25 and 37 (jf
applicable) have either been satisfied or waived by
the Buyer (as the case may recuire),

the Seller must allow the Buyer or a nominee of the Buyer

to be in attendance at the Business after the date of such

nolice and prior to the date of Completion for a total of not
more than the number of Business Days set out in Item

U(a) during normal business hours at no cost to the Seller
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to observe the manner in which the Business is conducted
and to receive tuition in relation to the conduct of the
Business.

19.2 Despite any other provision in this Contract, if the Seller
provides such tuition to the Buyer, the Buyer is deemed to
have acknowledged that the provisions of Clauses 23, 24,
25 and 37 (if applicable) have either been satisfied or
waived by the Buyer.

20 SELLER'S ASSISTANCE

20,1 The Seller or a nominee of the Seller familiar with the
Business must attend at the Business on and from the
date of Completion for the number of Business Days set
out in item U(b) during normal business hours or such
other hours as may he agreed at no cost to the Buyer to
give tuition to the Buyer in relation to the conduct of the
Business and to introduce to the Buyer the customers and
clients of the Business and suppliers of goods, services
and stock-in-trade used in the Business and generally to
use his, her or its best endeavours to retain for the Buyer
the benefit of the goodwill of the Business,

21 RISK

21.1 The Business, Business Assets and stock-in-trade are at
the risk of the party specified in item Z from the date of this
Contract until the date of Completion.

22 TIME OF THE ESSENCE
22.1 Time is of the essence of this Contract.

23 FINANCE CLAUSE

23.1 If ltems Q(a), (b) and (c) are not deleted from this Contract,
then the succeeding provisions of Clause 23 apply to this
Contract.

23.2 This Contract is subject lo lhe condition precedent that the
Buyer obtains from the lender or class of lender nominated
in ltem Q(a):

(a) by the approval date nominated in Item Q(b)
("approval date"); and

{b) on terms and conditions satisfactory to the Buyer;
approval of a loan which is not less than the amount
nominated in Item Q(c) ("loan approval").

23.3 If Clause 23.2 is not satisfied in accordance with its terms
or if Clause 23.4(c) is not activated, then the Buyer may
terminate this Contract by notice in writing to the Seller,
This Contract is terminated once that notice is given to the
Seller and:

(a) the Seller shall refund or cause the Deposit Holder lo
refund to the Buyer the Deposit and any other moneys
paid an account of the Purchase Price within three (3)
Business Days of receipt of the notice of termination;
and

(b) both the Seller and the Buyer shall do all those acls
and things which are necessary to restore each other
to their pre-contractual position.

23.4 The Buyer:

(a) must take all measures which are reasonably
necessary or incidental to obtain the loan approval by
the approval date and the onus of establishing this is
on the Buyer,
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(b) must give notice in writing of the loan approval to the
Seller promplly once the loan approval Is notified to
the Buyer or to another person on behalf of the Buyer
and in any evenl not later than two (2) Business Days
after the approval date;

(c) may waive the benefit of the condition precedent
contained in Clause 23.2 by notice in writing to the
Seller not later than two (2) Business Days after the
approval date nominated in item Q(b); and

23.5 If the Buyer does not obtain the loan approval by the
approval date in terms of Clause 23.2 or if the Buyer does
not waive the benefit of the condition precedent contained
in Clause 23.2 or if the Buyer fails to notify the Seller of the
loan approval in terms of Clause 23.4(b), then the Seller:

(a) may without prejudice to its other rights and remedies
under this Contract or at law or equity, by notice in
writing to the Buyer expressed to be under this Clause
23.5 terminate this Contract, which Is terminated once
that notice is given to the Buyer; and

(b) must, where Clause 23.5(a) applies:

(i) refund or cause the Deposit Holder to refund to
the Buyer the Deposit and any other monies
paid on account of the Purchase Price,

(i) and the Buyer must do all those acts and things
which are necessary to restore each other to
their pre-cantractual position.

24 ASSIGNMENT OF EXISTING LEASE

' 24,1 If Item S is completed and despite Clause 15, this Contract

is conditional upon the lease of the premises being in

terms and conditions satisfactory to the Buyer. The Seller
must deliver to the Buyer or the Buyer's Solicitor a true copy
of the lease within five (5) Business Days of the date of this
Contract, The Buyer must notify the Seller or the Seller's
Solicitors in writing within five (5) Business Days from the
date the Buyer or the Buyer's Solicitor receives the lease, of
its acceptability or otherwise of the terms of the lease. If the
Buyer does not notify the Seller, in writing whether or not it
is satisfied with the lease within such periad, the Buyer is
deemed to have accepted the lease, If the lease is not in
terms and conditions satisfactory to the Buyer then the
Buyer may by notice in writing to the Seller terminate this
Contract. If so, all Deposit and other monies received by
the Seller or Deposit Holder on account of the Purchase
Price must be refunded to the Buyer by the Seller or the
Depasit Holder as the case may be,

24,2 The Seller must on or hefore the date of Completion
assign or cause to be assigned to the Buyer the lease of
the premises and obtain the consent of the lessor and any
mortgagee (if applicable) to such assignment, which is to
be at the cost and expense of the Seller. If as a condition of
consent the lessor requires a deed of covenant from the
Buyer then the costs of that deed of covenant must be paid
by the Seller.

24,3 This Contract is conditional upon the lessor and any
mortgagee of the premises consenting to the assignment
of the lease of the premises from the Seller to the Buyer. If
those consents are not given hy the date of Completion,
the Buyer may by nolice in writing to the Seller terminate
this Contract, If so, all Deposit and other monies received
by the Seller or the Deposit Holder on account of the
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Purchase Price shall be refunded to the Buyer by the Seller
or the Deposit Holder as the case may be.,

24,4 The Seller will apply for any consent referred to in Clause
24,2 and the Buyer will supply such references and do all
such things reasonably required by the Seller or the lessar
in considering any such application, and both parties must
use their best endeavours to obtain any such consents as
expeditiously as possible, but in any event not later than
the date of Completion.

25 NEW LEASE

25.1. If ltem T is completed, this Contract is conditional upon:

() the lessor of the premises granting to the Buyer or
execuling an agreement (which may be in the form of
a letter of intent) to grant to the Buyer at the expense of
the parly nominated in ltem T(o) a new lease of the
premises containing such reasonable covenants and
conditions as the lessor shall require, and including
the matters set out in Item T on ar before the date of
Completion,

(b) (If the Buyer requires the lease to be registered in
circumstances where the lease is not otherwise
required to be registered by law) the lessor of the
premises providing to the Buyer an undertaking in
writing to register the lease in lhe competent authority
at the cost and expense of the Buyer as soon as
praclicable after the date of Completion.

25.2 The Seller will apply for the lease referred to in Clause
25,1(a) and the undertaking referred to in Clause 25.1(b) (if
applicable), and the Buyer will supply such references and
do all things reasonably required by the Seller or the lessar
in considering any such application and both parties shall
use their best endeavours to oblain any such lease (which
may be in the form of a letter of intent) and undertaking as
expeditiously as possible, but in any event not later than
the date of Completion.

25.3 If a new lease is not granted to the Buyer or the lessor
does not sign an agreement for lease (which may be in the
form of a letter of intent) or the lessor does not give the
undertaking set out in Clause 25.1(b) to the Buyer (if itis
required) by the date of Completion then the Buyer may by
notice in writing to the Seller terminate this Contract, If so,
all Deposit and other monies received by the Seller or
Deposit Halder on account of the Purchase Price shall be
refunded to the Buyer by the Seller or the Deposit Holderas
the case may be,

26 BUSINESS NAME AND TRADE MARK

26.1. If Item J(d) is completed, the Seller warrants that the
Business Name is at the date of this Contract and will be
at the date of Completion registered under the provisions
of the Business Names Registration Act 2011 (Cth).

26.2 If Iltem J(f) is completed, the Seller warrants that each
Trade Mark is at the date of this Contract and will be at the
date of Completion registered under the provisions of the
Trade Marks Act 1955 (Cth),
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127 KEYS

27.1 On the date of Completion the Seller must deliver to the
Buyer or to the Buyer's Salicitor all keys under the
possession or control of the Seller together with particulars
of any codes used by the Seller for the fastening or
unfastening of any locks on the premises,

28 INTEREST ON LATE PAYMENTS

28,1 Without limiting the strict effect of Clauses 5.1 and 29, the
Buyer will pay interest to the Seller at the rate of 5% per
annum above the rate then ruling for 180 day bank
accepted hills by the Seller's bank (or if there is more than
1 bank, the Seller's principal bank) in respect of any
payments not paid by the Buyer on the due date.

28,2 Interest will:

(a) accrue from day-to-day,

(b) be capitalised on the last day of each month;

(c) be payable with the balance outstanding when paid;
and

(d) be computed from the due date for payment until
payment.

28,3 Judgment for any sum referred to in Clause 28.1 will also
bear interest from the date of judgment until the payment.

29 BUYER'S DEFAULT

29,1 If the Buyer:
(a) fails to pay the halance of the Purchase Price as
provided in Clause 6;
(b} fails to comply with the terms or conditions of this
Contract, then the Seller may:
(c) affirm this Contract; or
(d) terminate this Contract.
29.2 The Seller's rights under Clause 29.1 are in addition to the
rights which the Seller may have at law or in equity.
29.3 If the Seller affirms this Contract under Clause 29.1, the
Seller may:
(a) sue the Buyer for either:
(i) damages for breach; or
(ii) specific performance and damages in addition
to or instead of specific performance;
(b) recaver any unpaid part of the Deposit as a liquidated
deht; and will pay to the Deposit Holder any part of the
Deposit received.
29.4 |f the Seller terminates this Contract under Clause 29.1:
(a) the Seller may elect to:
(i) forfeit the Deposit (or so much of it as has been

paid);

(if) recover any unpaid part of the Deposit as a
liquidated debt;

(iii) either:

(1) sue the Buyer for damages for breach; or

(1) resell the Business, Business Assets and
stock-in-trade and any deficiency or
expense arising from the resale may be
recavered from the Buyer as liquidated
damages;
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(b) any liability for taxation upon any capital gain which
accrues to the Seller under the Income Tax
Assessment Act 1997 (Cth) upon the forfeiture of the
Deposil or which is in excess of the liability for
taxation upon a capital gain which would have
accrued in relation to the disposal of the Business,
Business Assets and stock-in-trade had the Buyer
completed this Contract is to be included in
determining the amount of damages for breach
recaverable by the Seller under this Clause 29.4,

30 MERGER

30.1 No provision of this Contract merges on Campletion.
31 COSTS

31.1 Subject to Clause 31,2, each party must pay its own
expenses incurred in negotiating, preparing, executing,
completing and carrying into effect this Contract;

31.2 The Buyer is solely responsible for, and must indemnify
the Seller against, any duty that is payable on or in relation
to:

(a) this Contract;

(b) the sale purchase assignment or transfer of any
property under this Contract; and

(c) any instrument or transaction that this Contract
contemplates,

32 NO WARRANTY ON PRESENT USE

32.1 The Seller does not give any warranty that the type of
business stated in Item J(a) is a permissible use under
any town planning scheme and no compensation is
payable if the particulars in Item J(a) are not correct.

33 FOREIGN INTERESTS

33.1 The Buyer warrants that at the date of this Contract and at
the date of Completion:

(a) the Buyer is not a "foreign person” within the meaning
of Section 21A of the Foreign Acquisitions and
Takeovers Act 1975 (Cth) as the meaning of that
expression is extended by the operation of Section
4(6) of that Act; and

(b) the Buyer is nat a "person to whom this section
applies” within the meaning of that expression in
Section 26A of the Foreign Acquisitions and
Takeovers Act 1975 (Clh) as that Section is affected
by Section 5A of that Act,

34 NOTICES

34,1 A notice, consent ar other communication under this
Contract is only effective if it is:
(a) in writing, signed hy or on behalf of the person giving
it;
(b) addressed to the person to whom it is given; and
(c) given as follows:
() delivered or sent by prepaid mail (by airmail if
the addressee is overseas) to that person's
address;

(i) sent by fax to that person's fax number and the
machine from which it is sent produces a report
that states that it was sent in full; or

(iif) sentin electronic form by email to that person’s
email address.

34.2 A notice, consent or other communication that complies
with this Clause is regarded as given and received:

(a) if it is delivered or sent by fax;
(h) by 5:00pm (local time in the place of receipt) on a

Business Day:

(i) on that day; or

(i) after 5:00pm (local time in the place of receipt) on
a Business Day, or on a day that is not a
Business Day - on the next Business Day

() if sent by mail:

(i) within Australia 2 Business Days after posting; or

(i) to or from a place otitside Australia - 7 Business
Days after posting; and

(d) if sent in an electronic form by email, at the earlier of
the day on which itis read by the addressee, or (if the
giver of the nolice promptly confirms the notice by
delivery, mall or fax) the first day on which it could have
been read by the addressee, but if the notice is read or
could first have been read after 5:00pm (local time in
the place of receipt) on a Business Day, or on a day
that is not a Business Day, the notice is taken to have
been received on the next Business Day.

34,3 Any notice given or received by a Salicitar for a party to this
Contract shall be deemed to be given or received with the
actual or ostensible authority of that Salicitor,

34.4 Any notice relaling to the payment of monies under this
Contract given by ar on behalf of the Seller may direct that
payment shall be made in whole or in part to the Seller or a
third person (or both). The Buyer must comply with any such
notice.

35 GUARANTEE AND INDEMNITY

35,1 Where Item G is completed with the name or names of any
person or persons ("Guarantor"), the succeeding pravisions
of this Clause 35 have effect,

35,2 In this Clause 35:

"Contract" means this Contract;

“Guarantor' means the person or persons named in Item
G,

"Guarantor's Obligations" means the obligations of the
Guarantor set out in Clause 35.3 or In any other provision of
this Contract to which Clause 35,3 relates;

"Buyer's Obligations" means the due and punctual
observance and performance by the Buyer of all liabilities,
obligations and agreements (whether contingent,
prospeclive or actual) to the Seller under or in connection
with this Cantract;

“"Insolvency" includes administration, bankruptcy,
compromise, arrangement, amalgamation, receivership,
reconstruction, winding up, liquidation, dissolution and
assignment for or compromise with creditors, and
"Insolvent" is construed accordingly; and "security" means
any mortgage, pledge, lien, charge or other security,
whether consensual aor arising by operation of law, and any
guarantee, suretyship or other obligation whereby a
responsibility is assumed for any obligation or
indehtedness or the insolvency or financial condition of any
other persan,

INITIALS
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35.3 In consideration of the Seller at the request of the

Guarantor entering into this Contract, the Guarantor

unconditionally (and jointly and severally where there is

more than one Guarantor):

(a) guarantees the Buyer's Obligations; and

(b) indemnifies the Seller against any loss or liability the
Seller incurs arising from or connected with the
Buyer's Obligations.

35.4 Each of the Guaranlor's Ohligations:

(a) is a principal ohligation and will not be treated as
ancillary or collateral to any other right or abligation
however created or arising;

(b) may be enforced against the Guarantor without the
Seller first being required to exhaust any remedy it
may have against the Buyer or to enfarce any securily
it may hold with respect to the Buyer's Obligations;

(c) is a continuing guarantee and indemnity for the whole
of the Buyer's Obligations and Is irrevocable and
remains in full force and effect until discharged; and

(d) will not be considered as wholly or partially
tischarged by the performance at any time of any of
the Buyer's Obligations or by any settlement of
account or by any other matter or thing whatever and
will apply to the present and fulure scope of the
Buyer's Obligations,

35.5 The liability of the Guarantor is absolute and will not be

affected by any act, omission, malter or thing which but for

this pravision might operate to release or atherwise

exonerate the Guarantor from the Guarantor's Obligations
in whole or in part including:

(a) the grant to the Buyer or any other person of any time,
waiver or other indulgence or concession, or the
discharge or release of any other securily held by the
Seller in respect of the Buyet's Obligations;

(b) any transaclion or arrangement that may take place
hetween the Seller and the Buyer, the Guarantor or
any other person;

(c) the insolvency of the Buyer;

(d) the Seller exercising or refraining from exercising any
other security or any of the rights, powers or remedies
conferred on it by law or by this Contract or any other
agreement with any person, or taking or failing to take
any other security;

(e) the varialion (including a variation which increases
the Buyer's Ohligatians), extinguishment,
unenforceability, failure, loss, release, discharge,
abandonment or transfer either in whole or in part of
this Contract, or any security now or in the future held
hy the Seller from the Buyer, the Guarantor or any
other person;

(f) the Buyer's Obligations or any parl of them heing or
becoming wholly or partially illegal, void, voidable, or
unenforceable;

(¢) the failure by the Seller to give notice to the Guarantor
of any default by the Buyer under this Contract;

(h) any legal limitation, disability, incapacity or other
circumstances related to the Buyer; or

(i) the failure of any Guarantor to exectite this Guarantee
or the granting of this Guarantee by any Guarantor
being or becoming void or vaidable.

35.6 This Guarantee extends to cover this Contract as

amended, varied or replaced, either with or without the
consent of the Guarantor.

& Gopyright The Real Estate [nstitute of QueensiandiLid

35.7 If the Buyer becomes insolvent, the Guarantor authorises

the Seller to prove for all monies which the Buyer or any
other person will have paid under this Contract and to
retain and to carry into a suspense account and to
appropriate at the discretion of the Seller any dividends
received in the insolvency of the Buyer and all other
monies received in respecl of the Buyer's Obligations until
the Seller has been paid in full in respect of the Buyer's
Ohligations.

36 CONFIDENTIALITY
36.1 Subject to Clause 36.2, this Contract and all matters and

things connected with and related to this Contract and its
performance are confidential and no party shall disclose
them to any other person except his, her or its legal and
financial advisers and bankers (and then only if the
recipient agrees prior to receipt to keep the information
disclosed confidential) unless the prior written consent or
waiver of the other parties (any Guarantor excepted) is first
had and obtained.

36.2 Buyer Confidentiality

(a) In this Clause 36.2:

"Buyer's Agent" means the Buyer's Solicitor, accountant,

banker or financial adviser.

"Confidential Information" means information of a

technical, business or financial nature regarding the

Business provided by the Seller to the Buyer or the

Buyer's Agent, but does not include information which

the Buyer can establish:

(i) was in the public domain before disclosure to
the Buyer or the Buyer's Agent;

(i) becomes, after being given to the Buyer or the
Buyer's Agent, part of the public domain, except
through disclosure contrary to this Contract;

(iii) was in the Buyer or the Buyer's Agent's
possession when it was given to the Buyer or
the Buyer's Agents and had not been acquired in
some other way (directly or indirectly) from the
Seller; or

(iv) was lawfully received from another person who
had the unrestricted legal right to disclose that
informalion free from any obligation to keep it
confidential.,

(b) I the Buyer does not complete the purchase of the
Business, the Buyer will return to the Seller all
confidential information (including original or copy
documents), within five (5) Business Days after the
date that this Contract has been terminated, or within
five (5) Business Days after receipt of written notice
from the Seller, whichever occurs earlier,

(c) Unless and until the Buyer purchases the Business,
the Buyer:

(i) agrees not to make use of any confidential
information obtained from the Seller in the
Buyer's present or future husiness ventures; and

(i) must not disclose the confidential information to
anyone else and must take all reasonable steps
to ensure that its employees and the Buyer's
Agents do not disclose the confidential
information to anyone else (except with the prior
consent of the Seller or if required by law),
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37 VERIFICATION OF BOOKS AND RECORDS

37.1 This Contract is condilional on the Buyer verifying within ten
(10) Business Days of the date of this Contract
("Verilication Date") that the Buyer is satisfied that the
financial accounts of the Business ("Accounts") as
provided to the Buyer by the Seller in accordance with this
Clause 37.1 are substantially true and correct. The Seller
must produce to the Buyer (or the Buyer's accountant if so
directed in writing by the Buyer) all books and records
comprising the Accounts of the Business within three (3)
Business Days after execution of this Contract,

37.2 The Buyer must notify the Seller in writing whether itis
salisfied or not salisfied that the Accounts are substantially
true and correct by the Verification Date.

37.3 If the Buyer does not nolify the Seller, in writing whether or
not it is satisfied that the Accounts are substantially true
and correct by the Verification Date, the Buyer is deemed to
he so satisfied for the purpose of this Clause 37,

37.4 If the Buyer gives nolice in writing that it is not satisfied that
the Accounls are substantially true and correct by the
Verification Date, then the Contract is terminated and:

(a) the Seller shall refund or cause the Deposit Holder to
refund to the Buyer the Deposit and any other monies
paid on account of the Purchase Price within three (3)
Business Days of receipt of the notice of termination;
and

(b) both the Seller and the Buyer shall do all those acts
and things which are necessary to restore each other
to their pre-contractual position.

|38 SELLER'S DEFAULT

38.1 If, the Seller fails:

() to produce to the Buyer (or the Buyer's accountant if
so directed in writing by the Buyer) the accounts in
accordance with Clause 37.1; ar

(b) to comply with the terms or conditions of this Contract,
then the Buyer may;

(c) affirm this Contract; or

(d) terminate this Contract.

38.2 The Buyer's rights under Clause 38.1 are in addition to the
rights which the Buyer may have at law or in equity.
38.3 If the Buyer affirms this Contract under clause 38.1, the

Buyer may:

() sue the Seller for either:

(iy damages for breach; or
(ii) specific performance and damages in addition
to or instead of specific performance.
38.4 If the Buyer terminales this Contract under Clause 38,1:

(a) all Deposit and other monies received by the Seller or
Deposit Holder on account of the Purchase Price
must be promptly refunded to the Buyer by the Seller
or the Deposit Holder as the case may be; and

{b) the Buyer may sue the Seller for damages for breach.

39 ENTIRE AGREEMENT

39.1 This Contract contains the entire agreement hetween the
parlies with respect to its subject matter and supersedes
all prior negotiations, understandings and agreements,
whether oral or written.

39,2 This Contract shall not be modified, amended or
supplemented except by an instrument in writing duly
executed by the parties (any Guaranlor excepted),

APPENDIX A - IMPORTANT NOTICE TO USERS OF THIS CONTRACT

NB. where any specific items are not required delete and initial
NOTE 1 Insert, in ltem A, the date of signing by the last party to sign,

NOTE 2 If the Seller or Buyer or Guarantar requires documents or
wrilten communication ta be given to them at a dilferent
address than that in ltems D, F and G, then complete this ltem
and delete "AS IN ITEM D(a) ABOVE" in Ihe Seller's Address
Section in Item H(a); "AS IN ITEM F(a) ABOVE" in the Buyer's
Address Section in Item H(b) and "AS IN ITEM G ABOVE" in
the Guarantor's Address Seclion in Item H{(c) and inilial.

NOTE 3 Complete Item Jin full, ltem L(d) is an alternalive to be
completed if and only if the sale is on a "walk-in, walk-out"
basis. If item L(d) is not completed, then this Cantract isnot a
“walk-in, walk-out” sale and Clauses 3.1 and 4 will apply.

NOTE 4 Separale schedules lo form part of the Contract IF and WHEN
required and referred to in the Special Conditions.

NOTE 5 If no Stack-in-Trade or Wark-in-Progress delete and initial, See
also Note 3.

NOTE 6 Complete in full,

NOTE 7 Where no apportionment is given or possible, the Total
Purchase Price Seclion should be completed.

INITIALS
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NOTE 8 If the Contract is to be subject to finance then ltems Q(a), (b)
and (c) should be compleled in every respect,

If the Contract is not subject to finance then Items Q(a), (b)
and (c) should be deleted and initialled and the following
Speclal Condition should be inserted in the Contract:

“The Contract is not subject to finance and Clause 23 of the
Standard Conditions does not apply.”

NOTE 9 If known, state name of lender in Item Q(a). If not known, state
class (eg. bank, bullding soclely, insurance company, credit
unian, or other class of lending institution). Do not insert the
words "finance company" but insert the specilic name (or
names) of a linance company.

NOTE 10 The date in Item Q(b) should be at least fourteen (14) days prior to

the date of Completion,
NOTE 11 Cross out that which does not apply and initial,
NOTE 12 Nominate Seller or Buyer.
NOTE 13 Craoss out that which does not apply and inilial.

NOTE 14 Cross out that which does not apply and initial.
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NOTE 15 I no ldal is required delete and initial, the acquisition and conduct of the Business will give rise to that
" requirement. If not, the Seller may insist on a Completion

NOTE 16 Nominate Seller or Buyer. requirement that the Buyer be registered (and an anlity with an
Auslralian Business Number is not necessarily registered for
NOTE 17 The Depasit Holder should sign with his or her personal GST).
signature,

you can check ABN and GST reglstrations at
I the Deposit Holder is a partnership, & member of the www,abn,business.gov.au

partnership should sign in the parinership name.
7 since the Buyer will get a tax deduction when the employee

If the Deposit Holder is a campany, lhe acknowladgment enlitlements are paid (see Secllon 26-10 of ITAA 97), the Seller
should ba signed in accordance with gection 127 of (he would limit this allowance to the Buyer to 70% of the employee
Corporations Act 2001 (Cth). enlitlements, assuming the Buyer Is a company. The corporate tax

rate has been 30% since 1 July 2001,
NOTE 18 WARNING: These standard Conditions have peen adopted and

approved by the REIQ for conveyances of leasehold As the decislon In TNT Skypack Aust Ply Ltd -v- FCT (1988) 88

businesses only. These standard Canditions may need to be ATC 4279 (appraved by IT 2557) llustrates, if employee

added to or varied (by inserting specifically prepared Special entitlements are allowed as a reduction of the cash to be paid at

Conditions In the Contract) i they are to be used for any other completion, no adverse tax consedquences wil follow. It on the

purpose. other hand, the Seller pays to {he Buyer, to compensate the Buyer

for assumption of these entitlements, receipt of that payment by

4 This Contract has been adopted by the REIQ. This Contract the Buyer may be assessable income of the Buyer (see Section

constitutes information only and nat advice. 15-5 of ITAA 97).

2 None of the REIQ, its officers, employees, agents ar its advisers
(callectively "he REIQ") accept any legal or equitable responsibility
arising from ar connected with the use of this Contract by any
person or that person's advisers (whether or not that personis a
member of the REIQ).

3 Without limiling paragraph 2 abave, the REIQ does not accept any
Jiability in contract, tort, equity or restitution for any direct or
consequential loss (o7 both) arising fram ar connected with the
use of this Contract by any person or that person's advisers. '

4 Any person uses this Conlract at his, her or ils own risk. The REIQ
does not assume any risk arising from or connected with the use
of this Contract, Any user of this Contract must be salisfied that
{his Contract is apprapriate to his ar her or ils requirements.

5 If the REIQ incurs any liability at law or in equity o is said to
assume any risk (despite paragraph 4 above) arising from or
cannected with the use by any persan or that person's advisers
of this Contract, then that person:

(a) agrees to indernify and keep indemnified the REIQ an
demand on a full indemnity basis against all actions, liabilities,
proceedings, claims, casts and expenses incurred by the
REIQ to or against any person, including any user of this
Gontract, for any reason, '

(b) the indemnity contained in paragraph 5(a) extends Lo any act
or omisslon which causes wholly or partially direct or
cansequential loss or damage (or hoth) to the user of this
Contract of ta any other person (or both).

6  The Commissioner's lax ruling GSTR 2002/6 detalls the
circumstances in which the Commissioner cansiders that there
has been a "supply of a going concern" for GST purposes, If the
Sefler is not confident that the supply is of all things that are
necessary for the continued operation of an enterprise, the Seller
should pay GST and pass it on lo the Buyer, For this purpose use
paragraph (b) of Clause 3.5 which is an indemnity of the Seller,

f the Buyer is a new company, the Seller will need assurance that
the Buyer Is either reglstered under the GST Act hefore
completion, or Is required to be registered, The Seller may be
satisfied that the Buyer Is required to be registered, especially if
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REAL ESTATE INSTITUTE
QUELHSLAND

Accredited Agency

{ Contract Business Sale

] THIRD EDITION

(Incorporating the Standard Conditions of Sale - Business Sale (Third Edition) adopted by The Real Estate
Institute of Queensland Limited for conveyances of leasenold businesses only.)

On the date set out in A of the ltems Schedule the Seller named in C of the items Schedule
agrees to sell and the buyer named in E of the ltems Schedule agrees to buy the business as
described in J of the lteins Schedule and in accordance with the [tems Schedule and the
Standard Conditions of Sale,

NOTE28 1,  This Coniract incorparates the Standard Conditions of Sale - Business Sale (Third Edition) adopted
by the Real Estate Inslitute of Queensland Limited (REIQ).

2. Where there is any conflict heiween the Standard Conditions and this Contract, this Contract prevails,
3. Unless inconsistent with the context or subject matter:
3.4 Terms used in this Coniract have the same meaning when used in the Standard Conditions;
3.2 Terms used or defined in the Standard Conditions have the same meaning when used in this Contract;
3.3 The marginal notes are references to clauses or notas, as the case may be, in the Standard Condilions;
3.4 The term "ltems Schedule” used in the Standard Condilions means the Items Schedule in this Cantract.
4,  Allusers of this Contract are directed to read Appendix A to this Contract, which forms part of thls Contract,

5.  The Seller and the Buyer each acknowledge having received a copy of the Standard Conditions at the time
of signing this Contract,

000023351908
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ITEMS SCHEDULE
A DATE OF CONTRACT

vote1 The <= | @1 dayof MAH 4@_2_2;—
il "MolTH f YEAR

falz]

B SELLER'S AGENT

NAME:|ABS Business Sales Pty Ltd LICENCE NO: ABN:
3609457 98094835006

MAILING ADDRESS: Level 1, 25 Railway Terrace

(PO Box 1121)
SUBURE: MILTON STATE: QLD POSTCODE: 4064
PHONE: FAN: EMAIL:
07 3368 4010 07 3368 4014 arnold@abshrisbane.com
CONTACT DROKER: MOBILE:
Arnold P Kelsey - Licence No, 4333169 0458 073 621

C SELLERIS
NAME:|Big Gun Fresh Ply Licjand I‘ne P & (G McPhee Super Fund

MAILING ADDRESS: 17 Domrow Rd Noilh

SURURB: Camp Mountain STATE: QLD  POSTCODE: 4520
DIRECTOR/S:
Glenis Joy McPhee Super Fund Trusteas: Glenis Joy McPhee and Peter Thomas McPhee
PHONE: FA MOBILE: EMAIL: ABN:
(0400 632 058 glenisjmcphee@higpond.com 76 288 100 487

D
(a) Seller's Solicitor: ABN:

MAILING ADDRESS:

SUBURE: STATE: FOSTCODE:
ATTENTION:
PHONE: FAX: MOBILE! EMAIL:

{b} Seller's Accountant: ABN:

MAILING ADDRESS!

SUBURS: STATE: POSTCODE:

ATTENTION:
PHONE: FAX: MOBILE: EMAIL:

E BUYERIS
NAME:|Matures Fresh Produce Group Ply Lid ACN 658 853 206 ATF Napolitano Farmnily Trust

MAILING ADDRESS: PO Box 7050

SUBURB: Shepparton STATE: VIC POSTCODE: 3632
DIRECTORS: Ashley Napolitano and Maria Anne Diramaceca
PHONE: FAX: MOBILE: EMAIL: ABN:
0407 593 257 ashnapolitano@oullogk.com 65 579 716 124

o A N/
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rachelg@virtusuper.com.au
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rachelg@virtusuper.com.au
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elizabethm@virtusuper.com.au
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. G GUARANTORIS:
[ Clause35  pame:
Ashley Napolitano and Maria Anne Diramacca

| (&) Buyer's Solicitor: ABN:
|
|
; MAILING ADDRESS:
‘ -
|
i
i SUBURS: STATE: POSTCODE:
‘
| ATTENTION:
1 PHOME: FAX: MOBILE: EMAIL:
|
(b) Buyer's Accountant: ABN:
' MAILING ADDRESS:
| =
|
! ‘ SUBURS: _ STATE: POSTCODE:
| ATTENTION:
; PHONE: FAX: MOBILE: EMAIL:

MAILING ADDRESS: PO Box 7050

SUBURB: Sheppartan

STATE: VIC POSTCODE: 3632

MOBILE: EMAIL:
0407 593 257 ashnapolitano@outlook.com

PHONE: FAX:

H ADDRESS FOR NOTICES:
NOTE2  (a) The Seller:
ADDRESS: AS IN ITEM 'D(a)' ABOVE

«AS INITEM 'D(a)' ABOVE

SUBURB:

PHONE: FAX:

(b) The Buyer:
ADDRESS: AS IN ITEM 'F(a)' ABOVE

STATE: POSTCODE:

“AS INITEM 'F(a) ABOVE

SUBURS:

STATE: POSTCODE!:

PHOME: FAX:

(c) The Guarantors:
ADDRESS: AS IN ITEM 'G' ABOVE

& ASINITEM 'G' ABOVE

SUBURS:

STATE: POSTCODE:

PHONE: FAX:

INITIALS
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| 1 DEPOSIT HOLDER

Clause §
NAME:
ABS Business Sales Pty Ltd
LICENCE NO.: LICENSEE:
3609457 Kenneth Stanley Allsop
MAILING ADDRESS:  Level 1, 25 Rallway Teirace

sSuBURE: MILTOM STATE: QLD POSTCODE: 4054__"
CONTACT PERSON:  cen Allsop - Licence No, 3620196
PHONE: FAX: MOBILE: EMAIL:
07 3368 4010 07 3368 4014 0411 428 888 kenallsap@absbrisbane.com / receplion@abshrisbane.com -
J THE BUSINESS
NOTE3
Clause 3 () Type of business: Fresh Food Market

Clause 14

K

(b) Located at: (the premises) ADDRESS: Sheds 1, 2 & 3, S Black, Brishane Markets

(c) Known as:

385 Sherwood Rd
SUBURB: Rocklea STATE: QLD POSTCODE: 4106

Natures Fresh Food Markel

(d) Registered Business Name/s:

(e) Registered Business ho.:
(N Trade Mark Registration No,: (if any)

(g) Telephone No, of the Business: 0437 823 375
(h) Facsimile Mo, of the Business:

(i) Email address of the Business: naturesireshioodmarket@bigpond.com
(i) Webslte address of the Business:  huips://producewholesaler.com.au/

(k) Pomain Name:

producewholesaler.com.au

LICENCES, PERMITS, PATENTS, CERTIFICATES AND CONSENTS AS NECESSARY TO OPERATE THE BUSINESS:

??L;tsjf See Altachments
L PURCHASE PRIGE
NOTE 6
() price: $ 438,000
Chwse5  (b)  Depositt 33,000
Clavse6 () Balance: % 405,000
Clavse3z (d)  If the business is sold on a "walk-in, walk-oul" basls, then the parties shall deslgnate this by wriling in the words "Yes" in the square
brackets at the end of this item L {d) and in that event Clause 3.2 only applies, and the Clauses 3.1 and 4 do not apply. If stock-in-trade
and work-in-progress is in addition to the Purchase Price then the parties shall designate this by writing in the word "Na",
Is this Contract cencluded on a “walk in, walk oul" basis? Yes [ E] No [ ]
M STOCK-IN-TRADE
NOTE 5
Stock-in-trade (Estimated): $WIWO
Clause 4 (8}  Nominated dale of Stockiake:
®  Maxdmum: FWIWO
Worle-In-Progress: (Estimated): ' B WIWO
N PLANT & EQUIPMENT:
NOTE 4
(a) Unencumbered - refer lo Schadule "A"
Clavse15  (b) Leased - refer to Schedule "B"
Clause1s  djmmbionisid St e

Cutd e

INITIALS
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NOTE 7

P

APPORTIONMENT OF PURCHASE PRICE:

Assels:

lndustriz{f& Intellectual Properly:

Goodwill:

PURCHASE PRICE (excluding Stock-in-lrade and Work-In-pragress). 438,000

Estimated Stack-in-frade:

& & B 8B e B

Estimated Wark-in-Progress:

TOTAL ESTIMATED PRICE - (including estimated Slock-In-trade and Work-in-Progress) $ 438,000

DATE AND PLACE OF COMPLETION

Clauses 1.1 &7

Dale: 31 May 2022

Place: Brisbane, Queensland

Q@  FINANCE
NOTES
NOTES  sey—bersers=-Clace-oHanden
NOTE 10 i—ripravelBato:
Clause 23 +gy—pPmeuntat-on: &
F THIS CONTRACT IS TO BE SUBJECT TO FINANGE THEN ITEMS Q{a), (1) AND {c) SHOULD BE COMPLETED IN EVERY RESPECT.
IF THIS CONTRACT IS NOT TO BE SUBJECT TO FINANCE THEN ITEMS O, () AND (c) SHOULD BE DELETED AND INITIALLED
D THE FOLLOWING SPECIAL GONDITION SHOULD BE INSERTED: "THE GONTRACT 1S NOT SUBJECT TO FINANCE AND
CLAUSE 23 OF THE STANDARD GONDITIONS DOES NOT APPLY"
R ' LEASE REQUIREMENT OF BUVER:
NOTE 11 \
[] new LEASE ASSIGNMENT OF LEASE || NOT APPLICABLE
§  PARTICULARS OF THE EXISTING LEASE:
Clause 24

Parlles lo exisling lease: [Brisbane Markets Limited as lessor, Peter Mephee as trustee and Glenis Mephee as trustee for the P&G
McPhee Super Fund as lessee

(a) Name of Lessort  Brishane Markets Limited

(b) Address of Lessor:  cfo The Chief Executive Officer
Level 2 The Fresh Centre, Brisbane Markels, Sherwoaod Rd

SUBURB:  Rocklea STATE: QLD POSTCODE: 4106
Contact Persaon: Mabile:
(c) Phone of Lessar: 07 3915 4324 Fax of Lessor:

Emall of Lessor:

(d) Name of Lessor Representative:

(e) Address of Lessor's Rep:

SUBURS; STATE: POSTCODE:

Contact Person: Mobile:

() Phone of Lessor's Rep: Fax of Lassar's Rep:

Email of Lessor's Rep:

EF030 04/17 ® (opyright The Real Estate Institute of Queensland Ltd
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(9) Name of Tenantis:

(h} Address of Tenant:

SUBURB:
Conlact Person:

(i) Phone of Tenant:

Emall of Tenant:

(i) Lastday of exisling term:

I3
(I} Current outgeings:

=

Current rent:

(m) Dales of remaining rent reviews:

(n) Option period:

NOTE 14 (o) The consenl of the mongagee of the premises to assignment of the lease: [

Clabgg 25 (a) Mame of Lessor:

(b) Address of Lessor:

SUBURE:

Email of Lessor.

(d) Name of Lessor Repr

Peler Mcphee as trustee and Glenis Mcphee as tiustee for the P&G McPhee Super Fund

17 Domrow Rd North

Camp Mountain STATE: QLD

Peter Mcphee and Glenis Mcphee Mobile:

POSTCODE: 4106

0409 632 058

FFax of Tenant:

glenisjmephee@bigpond.com

31/08/2024

$ 4,191.27 + GST gross per calendar month

110912022, 110972023

Lx5

is required

+ EUMERIS REQUREMEN T RO R-PEAH NS B QR R R =S

[[1 isnotrequired,

STATE:

Mobile:

POSTCODE:

Fax of Lessor:

sentaiive:

(2) Address of Lessor's Rep:

SUBURS:

Contacl Persom:

S

N
=~

STATE:

Mohile:

POSTCODE:

(fy Phone of Lessor's Representative: I of Lessor's Representative: a
Email of Lessor's Representalive:

Name of Tenant/s:

=

(g

() Address of Tenant:

=

SUBURB:
Contact Person:

(i) Phone of Tenank:
Email of Tenant:

) Term:

() Rent

{) Quigoings:

(m) Rent Review:

() Option Period:

(0) Special Conditions:

NOTE 12 (p) CosUExpenses of New Lease (o the Account of:

e

™

>

N

STATE:

o

o Fax of Tenant:

POSTCODE:

Mobile:

T ES— (g Frecoretettiemengagee-atiepremisen—{]-heobeerebielned—-hau-retbesr-sbisiaed

U | PERIOD OF SELLER'S TUITION | ASSISTANCE

Clause 19 (@) Pilor to Campletion:

Clause 20 (b) After Completion:

NIA Bugeeerdoye

Three (3) weeks Frrsimesrtinys

INITIALS —;&1\}
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\Y BUYER'S TRIAL PERIOD
NOTE 15
Clause 11 (a) For the period: NIA

(b) Amount of average gross income including GST perwieelt:.  $ NJA

W RESTRICTION OF SELLER'S COMPETITION:
Clause 12
(a) Prescribed area: One thousand (1000) kilomelres

(b) Prescribed period: Five (5) Years
X REQUISITIONS

Clause 17
Amount to be limited to:  Five Thousand dollars - $5,000.00
Y LIST OF EMPLOYEES:
Clause 18
Name: Dale Of Commencement: Wage / Salary P.A.: Position:
See Annexure "2" (A
$ i
$
&
B $
— $ o
8 W
$
2 THE BUSINESS, BUSINESS ASSETS AND STOCK-IN-TRADE

NOTE 16
Clause 21 shall be at the risk of the Seller |:| Buyer uniil the Dale of Completion.

GST

GOODS AND SERVICES TAX - WARNING

Marking the GST liews In the items Schedule may have significant consequences for the Seller and Buyer. The Seller and the Buyer
should seek professional advice about completion of the GST items and not rely on the Seller's agent to complete the G57 jlems.
Notes to Completion:
A.  Only 1 boxin the selected ltem must be marked.
B.  Ifthe Yes boxin ltem GST 1 is marked:

«  ltern GST2 must not be marked;
+  despite any markings of item GST2, clauses 3.4 and 3.5 do not apply.

C.  Ifthe Yes box in ltem GST2 is marked:
« ltern GST1 must not be marked;
«  despile any marking of ltem GSTL clause 3.2 does nol apply.

GST1L  GOING CONCERN
Warning: There are strict requirements for the sale of a Going Concern under the GST Act, If in doubt about complying
with those provisions, seek professional advice before marking this item.
is this a sale of a Going Cancern? 1 ves

If yes, clause 3.3 (If the Supply is a Going Concern) applies.
NOTE 17 Otherwise clause 3.3 (If the Supply is & Going Concerng does not apply.
If the Yes box is marked, da not complete items GST2,

GST2 | INCLUSIVE OR EXCLUSIVE PURCHASE PRICE
(Do not camplete ltem GST2 if ltem GST (Going Concern) is marked Yes.)
Does the purchase prlce include GST? Markiboxonly [C]  VYes  If Yes, clause 3.4 (Purchase Price Includes GST) applies.
[] No IifNo,clause 35 (Purchase Price Does Nat Include GST) applies.

if neither box is marked, or both boxes are marked, clause 3.4 (Purchase Price Includes GST) applies,

FaY

INITIALS .=44N _
000023351990
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NOTE 17

SPECIAL CONDITIONS
See Annexure 1

SIGNATURES

Seller: i {,/V] rl\u‘ mf’/\m

Sellei's Name: ig Gyn Fresh Pty Ltd and The P & ¢ McBhee Super Fund

Withess:

Wilness Name:

Buyer:

Natures Fresh Preduce Group Pty Ltd ACN 658 853 206 ATF Napolitano Family Trusl

Buyer's Name:

Witness:

Wilness Name: WP(/ W’Lﬁﬂ:\jo
Guaranior: ’é @& - - -

Ashley Napolitano and Maria Anne Diramacca

Guaranlor's Name;

B w ’\/ B _
Witnass: I7A N 7% i A0 I R -
Winess e ﬂﬁﬂret?pf\!ﬁr)mm\\o S

DEPOSIT HOLDER'S ACKNOWLEDGEMENT

The Deposit Holder named In Item | of the ltems Schedule acknowledges receipt of:

{a) the Deposit stated in item L(b) of the items Schedule; or

(b) the sumof $ of the Deposit (the "Part Deposit"), and agrees to hald;

i ] the Depositor

@y [] the Part Depogit agd any further amount to be paid on account of the Deposit when it is received, as Deposit
Holde Sg#fer and the Buyer as seg; #Zhis Conjracl.

Deposit Holdels Licence No: 3609457

- N 3
INITIALS 4&\1’\!
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Natures Fresh Food Market

Annexure “1" - Speclal Conditlons

The Seller and the Buyer hereby acknowledge receipt of the Standard Conditions of Sale - Business
Sale that forms part of this Contract.

The Seller shall be entitled to the income and profits of the Business up to and including the close
of trading on the eve of the date of Completion, and immediately after the close of trading, the
income and profits of the Business shall belong to the Buyer.

The Seller, in respect of this sale, acknowledges that they have agreed to pay the Agents
Commission as per the signed Form 6 and the Buyer is hereby irrevocably directed out of the
balance of purchase price to pay any balance of commission owed at Completion by way of
electronic funds transfer (EFT) or a cheque payable to ABS Business Sales Pty Ltd,

The Buyer in signing this Contract acknowledges that they have received a copy of the Lease and
that Clause 24.1 of the Standard Conditions now applies.

The Seller warrants that they have zll necessary licenses and permits in place to operate the
husiness.

standard Conditions Clause 37.1 is deleted from this Contract and has been satisfied.

This Contract may be entered and become binding on the parties.named in the Contract upon one
party signing the Contract that has been signed by the other (or a photocopy or facsimile or an
email copy of that Contract) and transmitting a facsimile copy or electronic copy of it to the other
party or to the other party’s Agent or Solicitor.

Despite any other term of this contract, if as at the date of Completion noted on the face of this
contract, as extended from time to time under this clause:

a. The consent of the Landlord to the assignment of lease with the Purchaser, has been duly
applied for by either the Vendor or the Purchaser, and

b. Either of the following applies:

i. The Landlord has not replied to the application with an answer as to whether consent
is given, or

iil. The Landlord has consented, and terms and condlitions of the Landlord's consent to
the assignment, but legal documents to be published by the Landlord's lawyers have
not been issued for signature,

then the Completion date of this contract will be extended (without the need for either party to
elect to do so) for thirty (30) days from the original Completion date (or that date extended by this
clause), but for the avoidance of doubt under no circurnstances will the Completion date of this
contract be extended in total by more than ninety (90) days from the date on the face of this
contract.

9. The parties irrevocably and perpetually consent to the disclosure to, and use by, the Australian

Institute of Business Brokers (AIBB) of standardised, de-identified information relating to the sale
of this business in the AIBB Bizstats Website, This disclosure is not a breach of any abligation of
confidentiality or other obligations under this agreement.

10. The Seller has agreed that they will continue working in the business to train the Buyer in the

operations of the Business. The paid period will commence after expiry of the three (3) week post

Z:j ﬂ } ﬁm Page 1 of 2



Natures Fresh Food Market

Annexure "1" - Special Conditions

Completion tuition period, for a period of three (3) weeks an a casual basis of two thousand dollars

{$2,000) plus GST per week,

11. Standard condition clause 18.8 is replaced with the following: the Seller must allow to the Buyer at
Completion twenty-five thousand dollars ($25,000) towards all leave entitlements.

12. This Contract is not subject to finance and Clause 23 of the Standard Conditions does not apply.

/ M’u"lw

Bid GunfFresh Pty Ltd

SELLE

/ j’ m F’ l\dn
Thd P & G McPhee Super Fund

SELLER

Natures Fresh Produce Group Pty Lid
ACN 658 853 206 ATF Napolitano Family Trust

BUYER

=

=

Ashley Napolitano

GUARANTOR

)

Marie Anne Diramaoccd

GUARANTOR

WITNESS
WITNESS

Holplten

WITNESS

ool

WITMESS

N ptters

WITNESS

‘IAI N Page 2 of 2



Natures Fresh Food Market

Annexure 2 - Staff

Name Commencement Date Employment Basis Rate of Pay
Toylebrogd ki {4 d:\?sﬂ;;ET vjeek} $44E§fggi\?$\:gemy
i || e | e
Rajat Thakur 4/1/22 4 d:\,?srt;;zg:nu?eek) $360/day

Note: Rajat Thakur is currently on a Baosting Apprenticeship Commencements (BAC) Government
Subsidy. Under the scheme, we receive a subsidy of 50% of his woges UP TO A MAXIMUNM OF 528,000
rebate of his wages paid in the first 12 months.

7 lfY"ﬁtU«

Big Qun Frdsh Pty Lid

SELLEG

anyy

The i{ & G McPhee Super Fund

SELLER

e ——a S,

Natures Fresh Produce Group Pty Lid
ACN 658 853 206 ATF Napolitano Family Trust

BUYER

oo

Ashley Napolitano
GUARANTOR

A

Maria Anne Diramacca

GUARANTOR

/8

AV / fm

WITNESS

"'y

WITNESS

Nl

WITNESS

(N{. JG{BJLB—%;

WITNESS

Y Nopltore

WITNESS

page 1 of L
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Natures Fresh Food Market

Schedule A - Plant & Equipment List

- ltems Unencumbered -
The Seller wearranls thal all items listed herein are included as inspecled in the sale of the Business named above and
are all unencumbered.

2 ¥ Cold room compressors (1 spare)
5 % Evaporator fans (in one block)

1 x Fridgbot

2 x Pallet jacks

1 % Gas hottle cage

Ity

Big {Fun fresh Pty Lid

SELLER

/e hu

The /(&j!MCPhee Super Fund

SELLER

==y

Natures Fresh Produce Group Pty Lid
ACN 658 853 206 ATF Napolitano Family Trust

BUYER

o

Ashley Napolitano
GUARANTOR

)

Maria Anne Diramacca

GUARANTOR

) -A\NU/H

WITNESS

M

WITNESS

c)/! : i\! Qph)\??‘t:)
WITNESS

WITNESS

Page 1 of 1



Natures Fresh Food Market

schedule B - Plant & Equipment List
- ltems Leased -
The Buyer and Seller warran! thal all items listed herein are Leased as inspecied in the sale of the
Business named above.

2 % Forklifts

/’4HOFAA

Big Gur{ Fregh Pty Ltd

SELLER

[ fmf’/wi

The £ &\G McPhee Super Fund

SELLER

== )

Natures Fresh Produce Group Pty Ltd
ACN 658 853 206 ATF Napolitano Family Trust

BUYER

Ashley Napolitano

GUARANTOR

W49,

Maria Anne Diramacca

GUARANTOR

\
[
!
g Liability for these items will be transferred to the Buyer at Completion.

an) AN /i

PG

WITNESS

WITNESS

WITNESS

WITNESS

WITNESS

Page L of 1



YREIQ

ALAL ESTATE GISTTUTE
QUECHSLAND

Accredited Agency

' Standard Conditions of Sale | Business Sale

| Third Edition

Incorpoyating the Standard Conditions of Sale - Business Sale (Third Edition) adopted by
the Real Estate Institute of Queensland Limited for conveyances of leasehold businesses only,

1 INTERPRETATION
1.1 In this Contract:

"Accounts” has the meaning set out in Clause 37.1;

"Agent" includes Auctioneer;

“Business" means the Business listed in Item J and

includes the Business Assels;

"Business Assets" mean the assets described in Clause

3.1 orin 3.2 (as the case requires),

"Business Day" means a day (other than a Saturday,

Sunday or public holiday) on which banks are open for

business in the cily or town listed in ltem P;

"Business Name" means the business name described In

ftem J{d);

"Buyer" means the parly named in ltem E;

"Completion” and "Date of Completion” means the date of

Completion set outin ltem P or as varied by agreement;

"Deposit" means the sum stated in ltem L(b);

"meposit Holder" means the person named in Item

“Encumbrances" includes:

(a) unregistered encumbrances;

(b) statutory encumbrances; and

(c) Security Interests;

"Excluded Assets" means:

(a) any notified debt in accordance with Clause 16.3;

(b) any other receivable;

(c) any cash of the business;

(d) any employment contract of any person (including an
employee);

(e) any insurance policy or insurance claim;

(f) any document or record which the Seller is obliged
by law to retain.

"Gross Income" means income earned by the Seller in the

carrying on of the Business (excluding deductions and

expenses);

"G5T" means the goods and services tax under the GST

Act;

"GST Act' means A new Tax System (Goods and

Services Tax) Act 1999 (Cth) and includes other GST

related legislation;

"ltein” means an ltem as defined in Clause 1.4;

"Keys" means implements or instruments necessary for

the purposes of fastening or unfastening:

(a) the lock on any gate, door, grille, shutter or ift which
secures any means of entrance to or exit from the
premises (whether or not such gate, door, grille,
shutter or lift forms parl of the premises);

INITIALS

EFQ47

vi2ild Caopyright The Real Estate Instiute of Queens fand L

(b) any other lock attached to or included in the premises;
and includes electronic devices and written records of
all codes or combinations necessary for the purposes
of fastening or unfastening any such lack;

"Lease” means the lease, agreement for lease, or tenancy

relating to the premises, particulars of which are sel outin

ltern S or T (as the case may be),

"Local Authority” means the relevant local authority in

whose area the premises are situated;

"Plant and Equipment’ means the plant and equipment

referred to in ltem I,

"PPSR" means the Personal Property Securities Register

established under the Personal Properly Securilies Act

2008 (Cth);

"Premises" means the premises from which the Business

sold Is being conducted;

"Properly Qccupations Act" means the Properly

Occupations Act 2014 (Qld);

"Purchase Price" means the sum stated in ltem L;

"Secured Party" has the meaning given in the Personal

Properly Securities Act 2009 (Cth);

"security Interests" means all security interests registered

on the PPSR over the Business and Business Assels;

“Seller” means the parly named in ltem C;

"Seller's Agent" means the person named in ltem B;

"Solicitor" means a solicitor whether acting as principal or

agent;

"Stack-in-Trade" means:

(a) all goods owned or agreed to be bought by the Seller
which are to be sold to third parties (whether by
whalesale or by retail) in the course of conducting the
Business, or

(b) any goods which are listed as stock-in-trade in any
schedule, annexure, ar appendix to this Contract;

"Trade Mavk" means any trade mark described in Itemn J(f);

"“Transferring Employee” means an employee who accepts

tha offer of employment made by the Buyer under Clause

18.3; and

“Work-in-Progress" means;

(a) the benefit of any Contract or other arrangement under
which the Seller has provided any services to third
parlies for which payment is to be made by or on behalf
of a third party, whether in whole or in part, and which
services have been provided in conneciion with the
Business;

000023351898
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1.2

1.3

1.4

3.4

INITIALS

EF047

(b) any goods (excepting stock-in-irade) owned or agreed
to be haught by the Seller which are used in or
subject to any pracess of manufacture, combination,
treatment, production, application or other procedure
which alone or in combination with any other goads
or inputs adds value to the goods for the purpose of
applying or using them in the course of conducting
the Business or any activity which is a step in
conducting the Business; or

(c) any transaclion listed as work-in-progress in any
schedule, annexure or appendix to this Contract.

Unless the contrary intention appears, the date of

formation of this Contract is the date stated in ltem A.

Any reference to any statute includes any amendment,

replacement or re-enactment for the time being in force,

and any hy-laws, statutory instruments, rules, regulations,
orders, notices, directions, consents, permits or approvals
made under any of these things and any conditions
attaching to these things.

In this Contract, where the term "llem" is used in

conjunction with a particular letter of the alphabet, itis a

reference to the ltern set opposile the letter referred to in

the Items Schedule,

In this Contract, a reference to any schedule, annexure or

appendix is a reference to that schedule, annexure or

appendix to this Contract,

" This Contract is binding upon and enure to the benefit of

the parties and their permitted successars and assigns.

References in this Contract to the parties includes their

respeclive directors, employees and agents.

Any undertaking by any party not to do any act or thing is

deemed to include an undertaking not to permit or suffer

the doing of that act or thing.

The singular includes the plural and vice versa and any

gender includes any other gender.

The items Schedule to this Contract and any schedule,

annexure or appendix to this Contract constitute an integral

part of this Contract,

A reference to a matter being to the hest of the Seller's

knowledge and belief means:-

{a) if the Seller is a natural person, that the mater is to
the best of the aclual knowledge and belief of that
person alter making reasonable enquiries in the
circumstances; or

(b) if the Seller is a corporation, that the malter is lo he
best of the actual knowledge and belief of each
director of the Seller after making reasonable
enquiries in the circumstances.

HEADINGS AND NOTES

The headings of Clauses and notes to Clauses in this
Caontract are for deseriptive purpases only and do not
control or alter the meaning of this Contract as set out in
the text, and do nat in any way limit or amplify the terms of
this Contract.

THE BUSINESS

The Business includes the goodwill, fixtures, fittings,
furniture, chaltels and the plant and equipment, industrial
and intellectual property, wark-in-progress (if any), and
stock-in-trade, permits, licences, and other assels set out

vi2ii4

3.2

3.3

in any schedules attached to this Coniract (but excluding

any Excluded Assets) and which assels are in this

Contract referred to as the "Business Assels",

If the Business is sold on a "walk-in, wall-out” basis, then

the Business includes the goodwill, fixtures, fitlings,

furniture, chaltels and the plant and equipment, industrial
and intellectual property, worl-in-progress (if any), permits,
licences, stock-in-trade and other assets set out in any
schedule attached to this Contract (but excluding any

Excluded Assets) and which assets are In this Contract

referred to as the "Business Assels"”,

Sale of a Going Concern

If this Clause 3.3 applies:

(a) the Buyer warrants that the Buyer is registered or
required to be registered under the GST Act;

(b) the Buyer must provide to the Seller at least one (1)
Business Day before Completion written preof that
the Buyer is registered under the GST Act; and

(c) if GST Is Iimposed on the supply of the Business, the
amount the Buyer must pay at Completion is
increased by the amount of the GST,

(d) The Seller must carry on the Business as a going
concern until the Completion.

{e) The parties entered into this Contract on the basis
that the supply is GST-free and the Purchase Price is
exclusive of GST,

(R If the Seller is or becomes liable for GST on the
supply of the Business or any Business Assels under
or in connection with this Contract, then Clause 3.5
will apply despite any other provision in this Contract,

3.4 Purchase Price Includes GST

3.5

Copynght The Real Estate Instiute of Queensiand Lid

If this clause 3.4 applies, the Purchase Price includes the
Seller's liability for GST on the supply of the Business. The
Buyer Is not obliged ta pay any additional amount to the
Seller on account of GST on the supply of the Business or
any Business Assets under or in connection with this
Contract.

Purchase Price Does Not include GST

(a) If this Clause 3.5 applies, the Purchase Price does not
include the Seller's liability for GST on the supply of
the Business or any Business Assets under or in
connection with this Contract,

(b) In addition to the Purchase Price the Buyer must:-

(i) indemnify the Seller from that GST; and

(ii) pay to the Seller an amount equal to the GST
within five (5) Business Days of a writien request
fram the Seller for payment of the GST, but if the
written request is not in the form of a tax invoice,
the Buyer need not pay until five (5) Business
Days after receiving such a tax involce (or an
adjustment note),

() The amount the Buyer must pay to the Seller for GST
under paragraph (b) must be calculated by multiplying
the GST exclusive consideration for the taxable supply
by the applicable GST rale.

(d) The GST excluslve consideration is the Purchase
Price, or so far as the consideration for the supply is
not expressed as an amount of money, the GST
exclusive market value of that consideration.

000023351898
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4

4.1

STOCK-IN-TRADE AND WORK-IN-PROGRESS

(a) Where Clause 3.1 applies, in addition to the Purchase
Price specified in Item L, the Buyer must at the date of
Completion take over and purchase from the Seller all
the goods and saleable stock-in-trade being in and
on the premises at the landed invoice cost or as
mutually agreed between the Seller and the Buyer.

(b) Unless the Seller and the Buyer agree as to the value
of the stock-in-trade for the purpose of Clause 4.1(a),
a stocklake must be carried out by an independent
stockiaker appointed by the Seller and the Buyer and
in default of agreement in that regard appointed by the
Seller's Agent, The value and saleability or otherwise
of such stock-in-irade must be determined by the
stocktaker, The stocktaker's fee in respect of the
stocktake must be borne equally by the Seller and the
Buyer.

(¢) The stocktake must be carried out after the close of
trade an the nominated date of stocktake referred to in
llern M(a).

(&) The Buyer must pay for stock-in-trade to the maximum
neminated figure contained in Item M(b) on the date of
Completion, If the value of stock-in-trade exceeds that
amount the Buyer may elect to reject such items
selected salely at the option of the Buyer as may be
necessary to reduce ihe lotal value of stock-in-trade to
the maximum nominated figure,

4.2 For the purposes of Clause 3.1, the following applies:

R A7,

EFO0A7 v12/14

(a) The Seller and the Buyer may agree upon the value of
worl-in-pragress if this is not stated in ltem O,

(h) If the Seller and the Buyer do not agree upon the value
of work-in-progress by the date stated in ltem M(a) or
by any other agreed date (each the "Valuation Daie")
then the following applies:

(i) the Seller and the Buyer must agree by the
Valuation Date on an independent accountant to
value the work-in-progress,

(i) where agreement is not reached by the Seller
and the Buyer in terms of Clause 4,2(b)(i}, the
accountant shall be appointed by the Seller's
Agent and the Seller and the Buyer must pay the
fees and disbursements of that accountant in
equal shares;

(ili) the accountant must:

(a) value the work-in-progress in accordance
with generally accepted accounting
principles; and

(b) notify the Seller and the Buyer and the
Seller's Agent of the value of the
work-in-progress at least two (2) Business
Days before the date of Completion; and

(iv) the valuation determined in accordance with
Clause 4.2(h)(iii) is binding upon the Seller and
the Buyer for all purposes connected with this
Contract,

(c) The value of work-in-progress determined in
accardance with Clauses 4.2(a) or (b) (as the case
may be) must be paid by the Buyer to the Seller
together with the balance of the Purchase Price set
out in Item L(c) in accordance with Clause 6.1,

&
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(d) Any delermination by an accountant under this Clause
of a matter is final and binding on the parties in ail
respecls and is made as an independent expert and
not as an arbitrator,

DEPOSIT

The Buyer must pay the Deposit to the Deposit Holder upon
the signing of this Contract. If the Buyer:
(a) falls to pay the Depasit as provided in this Clause 6.1,
(b) pays the Deposil by post-dated cheque; or
(c) pays the Deposit by a cheque which is not honoured
on presentation, it will be in substantial breach of this
Contract and the Seller (in addition to any rights at law
or in equity) may exercise its rights under Clause 28,

COMPLETION

The halance of the Purchase Price set out in Item L(c)
logether with the sum Lo be paid for stock-in-trade and
work-in-progress determined according to Clauses 4.1 and
4,2 must be paid in cash or by Bank Cheque or such other
means as agreed to by the parties on the date of
Completion to the Seller's Solicitor named in item D or as
directed by the Seller in exchange for:

(a) the relevant instrument of lease relating to the
occupation of the premises;

(h) a transfer of the Seller's interest in the lease properly
signed and (if appropriate) capable after stamping of
immediate registration with ihe competent authority;

(c) any declarations or instruments required by the Office
of State Revenue to be made by the Seller to starmp
the documents and instrurnents of transfer and any
other dutiable instruments;

{d) releases of all Encumbrances (other than registered
Securily Interests) over the Business or the Business
Assets;

(da) in respect of each Security Interest over the Business
or the Business Assets, a covenant by each relevant
Secured Party to discharge such Security Interest;

(e) transfers of all Business Asseis not otherwise referred
to duly executed (where required by law) together with
such instruments of titte and other supporting
documentation as may be necessary to effect
registration in any competent authority;

() if the Businass Name is registered, any information
and each dacument (if any) needed to lransfer
registration of the Business Name to the Buyer, such
as the consent to transfer number issued by the
Australian Securities [nvestment Commission or a
consent to the Buyer using the name,

(g) the duly executed covenant referred to in Clause
12.2(h) (if applicable); and

() any other documnentation necessary to vestin the
Buyer unencumbered title to the Business and the
Business Assels (and the stock-in-trade, if
applicable).

(iy avalid tax invoice if the supply of the Business is
subject to GST.

(i) anotice of disposal of each registered motar vehicle
included in the plant and equipment together with the
certificate of registration for, and a roadwarthiness
certificate required by an applicable law for transfer
from the Seller lo the Buyer of the registration of, each
such motar vehicle;
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(k) (at the places at which they are usually located in the
normal course of operation of the Business), any
original held hy the Seller of any contract which
relates to the Business;

(I} (at the place of which they are usually located in the
normal course of operations in the Business), any
original held by the Seller of each autharisation of a
government agency to carry on any aspect of the
Business;

(m) (at the places at which they are usually located in the
normal course of operations of the Business), all
documents and records (eg, financial records,
business data, correspandence, customer lists,
supplier details, pricing information, catalogues,
promotional materials, marketing data and
employment files) relating to the Business or needed
for it to be carried on and in the possession of the
Seller, which may be copies if the Seller wishes to
retain the originals;

(n) an effective ransier of each Trade Mark;

(o) each document which must be signed by the Seller to
transfer or apply for the reissue ta the Buyer of each
authorisation of a government agency to carry on any
aspect of the Business.

(p) All documents signed by the Seller as may be
raquired to transfer or assign the email address for
the Business prescribed in ltem J().

{q) All documents signed by the Seller as may be
raquired to transfer or assign the website address
mznticned in ltem J(j) and domain name mentioned
in Jtam J(k) to the Buyer.

The Buyer may deduct from the balance Purchase Price

sufficient funds to cover any fees payable to an authority for

regisiration of any documentation referred to in sub Clause

(d) above.

Daspite any other provision of this Cantract, a reference to

a “Bank Cheque" in Clause 6.1:

(a) Includes a cheque drawn by @ Building Society or
Credit Union on itself;

(b) does not include & cheque drawn by a Building
Sociely or Credil Union on & Bank; and

{c) the Seller is not obliged to accept a cheque referred to
in Clause 6.2(b) an Completion.

POSSESSION

on the date of Completion (provided always that the Buyer
has paid all monies which are payable on or prior to that
date in terms of Clauses 5 and 6) the Seller must give and
the Buyer must take possession of the Business and the
Business Assels,

STATEMENTS AND WARRANTIES

The Seller slates and assures the Buyer that except as

otherwise disclosed In this Contract:

(a) the Seller is the awner of the Business and it will not
he subject to any Encumbrances or liens at the date
aof Completion except as may be disclosed in this
Contract;
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{b) to the best of the Seller's knowledge and helief the
Seller has applied for or obtained all licences, permits,
patents, certificates, consents or other appravals from
any competent authoiily necessary for the proper
carrying on of the Business and that there is not, and
at the date of Completion there will not be, any
subsisting contravention of any licence, permit, patent,
certificate, consent or other approval obtained by the
Seller in relation to the premises for the carrying on of
the Business;

(c) that all plant and equipment will at the date of
Completion be in good working order and condition;

(d) that on Completion:

(i there will net be any subsisting breach of the
lease by the Seller;

(i) the Seller has recelved no notice from the Lessor
under the lease which has not been complied
with;

(iii) the lease will be valid and subsisting; and

(iv) the information in Item S s true and correct in
every respect;

(e) that the Seller will execute all such documents and
give such other assistance as the Buyer may
reasonably require to enable all right title and interest
held by the Seller in the Business and the Business
Assets mentioned in Items J, K, M and N(a) to vest in
the Buyer on Completion, free from any Encumbrance
ar any restriction;

(f) the Sealler (if a company) is duly incorparated and
validly existing under the laws of its jurisdiction of
incorporation and has full corporate power and lawful
autharity to own the Business Assels and to carry on
the Business as now conducted;

{g) the Seller has not acquired or agreed to acquire any
Business Assets or stack-in-trade on terms that
property in them does not pass uniil full payment is
rade;

(h) pending Completion the stock-in-trade of the
Business shall not be offered for sale at prices less
than the prevailing retail prices for such goods or
otherwise than in the normal course of Business
without the prior consent of the Buyer;

(i) the trading figures and other financial data relating to
the Business, particulars of which are set autin any
schedule, annexure or appendix to this Contract, are
true and correct in every particular.

() if the Seller is a natural person, the Seller is not a
bankrupt, nor has the Seller signed any authaority under
Section 188 of the Bankruplcy Act 1966 (Cth); and

(k) if the Seller is a corporation within the meaning of the
Corporations Act 2001 (Cth) or any similar legislation
in the Seller's place of incorporation:

(i) the Seller is notin liquidation;

(i) no action has been taken by or against the Seller
which could lead to the winding up of the Seller;

{iif) the Seller is not under officlal management;

(iv) an administrator, controller or managing
controller has not been appointed to the Seller ar
in respect of the whole or any part of the
Business or Business Assels; and
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(v) a compromise or arrangement has not been
proposed between the Seller and its
members or creditors, nor agreed to by the
members or creditors sanctioned by the Court,

Where there is a hreach of Clause 8.1:

(a) the Buver may terminale this Contract by notice in
wiiting to the Seller and may sue the Seller for
damages for the loss sulfered arising from the
breach; or

(b) the Buyer may affirm this Contract and:

(i) may sue the Seller for damages for the loss
suffered arising from the breach; and

(i) may seak specific performance of this Contract
or damages as an adjunct to or instead of
specific performance of this Contract (or both);
and

(c) nothing in this Clause B,2 limits the rights or remedies
of the Buyer under other provisions of this Contract or
at law or in equity.

Buyer's Statements

The Buyer states and assures the Seller that:

(a) the Buyer has entered this Conlract after satisfactory
persanal inspection and investigation of the
premises, Business, stock-in-trade, licences and
other Business Assels and the Buyer has perused
such records of financial lransactions refating to the
Business as the Buyer has desired to inspect;

(b) the Buyer (if & company) is duly incorporated and
valldly existing under the laws of its jurisdiction of
incorporation and has full corporate power and lawiul
authority to execute and deliver this Contract and to
cansummate and peiform or cause to be performed
its obligations under this Contract;

(c) this Conlract constitutes a legal, valid and binding
obligation of the Buyer enforceable in accardance with
its terms by appropriate legal remedy; and

(d) this Contract and its Completion do not confict with or
result in a breach or a default under any provision of
its Constitution (if the Buyer is & company), or any
malerial term or provision of any agreement or deed
or any wiit, order or injunction, judgement, law, rule or
regulation to which it is a party or is subject or by
which it is bound;

(e) if the Buyer is a natural person, the Buyer is not a
bankrupt, nor has the Buyer signed any authority
under Section 188 of the Bankruptcy Act 1966 (Cth);
and

() if the Buyer is a corporation within the meaning of the
Corporations Act 2001 (Cth) or any similar legislation
in the Buyer's place of incorporation:

(i) the Buyer is notin liquidation;

(i) no action has been taken by or against the Buyer
which could lead to the winding up of the Buyer,

(i) the Buyer is not under official management;

(iv) an administrator, controller or managing
controller has not been appointed to the Buyer in
respect of the whole or any part of its assets;

(v) a compromise or arrangernent has not been
proposed between the Buyer and ils members
or creditors nor agreed to by the members or
creditors sanctioned by the Courl.
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SELLER IN POSSESSION UNTIL COMPLETION

Until the date of Completion, the Seller will:

(&) remain in possession of the Business and the
premises and will manage the Business as a going
concern; and

(b) ensure that the Business is carried on in its usual
way (having regard to the nature of the Business and
past practice), including, without limitation, the
maintenance of the trading hours of the Business that
apply as at the Conltract Date.

The Seller must sign and execute all documents and do all

acts and things reasonably required for putting the Buyer in

full possession and enjoyment of the Business and the
premises from Completion and for otherwise perfarming
this Contract,

ERRORS AND MISDESCRIPTIONS

If any mistake is made in the description of the Business
or the Business Assels or the premises or any other error
whalsoever appears in any schedule, annexure or
appendix to this Contract such mistake or error does not
annul the sale but compensation or equivalent must be
given or taken as the case may require.

BUYER'S TRIAL PERIOD

If ttern V is completed, upon the Buyer providing to the
Seller weliten notice that:
(a) its obligations under Clause 5 have been salisfied,

and
(b) the provisions of Clauses 23, 24, 25 and 37 (if

applicable) have either been satisfied or walved hy

the Buyer (as (he case may require),
the Seller must permii the Buyer, or the Buyer's
representative, to trial the Business for the period set out in
jtem V(&) at no cost ta the Seller for the purpose of verilying
the trading performance of the Business at the date of this
Contract and verifying to the Buyer that the gross income
for the period set outin Item V(a} is not less than the
amount set out in ltem V(b).
Despite any other provision in this Contract, if the Buyer
conducts such a trial, itis deemed to have acknowledged
that the provisions of Clauses 23, 24, 25 and 27 (if
applicable) have either been satisiied or waived by the
Buyer,
If the Buyer is not satisfied with the trading performance of
the Business under Clause 11.1 then the Buyer may by
notice in writing to the Seller given not later than iwo (2)
Business Days alter the expiration of the period set out in
Item V(a) terminate this Contract in which event all Deposit
and other monies received by the Seller ar Deposit Halder
on account of the Purchase Price must be refunded to the
Buyer by the Seller or the Deposit Holder as the case may
be.

14.4 If the Buyer does not notify the Seller, in writing whether or

Copynght The Real Eslate Institute of Queenstand Lud

not it is satisfied with the trading perfarmance of the
Business under Clause 11.1 within the period specified In
Clause 11.3, the Buyer is deemed to be so satisfied for the
purpose of this Clause 11.
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|12 RESTRICTION ON SELLER'S COMPETITION | or part of the dispute through means other than litigation or

arbitration, such as further negotiations, mediation,

conciliation, independent expert delermination or mini-trial

(each a "dispute resolution process") and on:

(a) the procedure and timetable for any exchange of
documents and other information relating to the

1.2.1 The Seller must not in any manner whatsoever either
directly or indirectly be concerned or interesled either alone
or in partnership with or as manager servant or agent for
any other person, company or corporation in the Business
described in ltem J or any other business of a similar

P : dispute;
nature within the prescribed area as set out in ltem W(a) ! ; y
for the prescribed period as set outin Iltem W(b). I either ®) zzzgi?;ral rules and a timetable for resolving the
1

the periad set out in ltern W(b) or the area set oul in ftem
W(a) be found to be excessive and unenfarceable by any
Court of competent jurisdiction then the Buyer iay serve
upon the Seller notice of variation of this Clause and ltems
W(a) and (b), specifying a reduced period and area and
upon the service of such notice the period and area shall
be so reduced and the parlies agree (o be bound by the
provisions of this Clause as varied by the nolice of variation.
Nothing In this Clause 12,1 prevents any Court of
competent jurisdiction from reading down the area or
period of restraint if such Court is empowered to do so in
order to validate these restraints,
12.2 The parties agree that:
(a) this Clause 12 is for the benefit of the Buyer to protect
the goodwill of the Business; and
(b) if the Seller is a company or a corporation then the
Seller will on or before the date of Completion obtain
a covenant in terms of Clause 12.1 from the directors
and sharehalders of the Seller in favour of the Buyer,
12,3 If this Clause 12 is annulled by any order of any Court of
competent jurisdiction, then this Clause 12 is severable
from this Contract,

(c) the procedure for the selection and remuneration of
any neutral parson who may be employed by the
parties in dispuie; and

(d) whether the parties should seek the assistance of a
persan or an organisation possessing dispute
resolution expertise,

14,5 The parties acknowledge that the purpose of any exchange
of information or documents or the making of any offer of
Settlement under this Clause 13 is to attempt to seille the
dispute between the parties.

13,6 Alter the expiration of the time established by or agreed
under Clause 13.4 for agreement on a dispute resolution
process, any party which has complied with the provisions
of Clauses 13.1 to 13.4 may by notice in writing terminate
the dispute resolution process and may then refer the
dispute to arbitration or commence litigation relating to the
dispute.

13,7 Nothing in this Clause 13 is intended to cust the
jurisdiclion of any Court of competent jurisdiction.

14 TELEPHONE

14.1 On or before the date of Completion the Seller will deliver
13  DISPUTE RESOLUTION | to the Buyer or deliver to any authorised telecommunications
carrier and postal service cancellation forms in respect of

13.1 Unless a party to this Contract has complied with Clauses - :

13.1 to 13.4, that parly may not commence litigation or “i:}gﬁlﬂ%ﬁt?ﬁg :;{:S:f[ion and postal services to the
arbitration refating to any dispute arising from this Contract P : . i i
. : (a) the cancellation of the Seller's subsciiption takes

excepl where that party seeks urgent interlocutory relief, in et

i g : effect on the date of Completion; and
which case that party need not comply with this Clause 13 4 o

. 5 ; (b) the Buyer may acquire the telecommunication and

hefore seeking such relief. Where a party to this Contract »

g : ) postal services and the telephone number and
fails to comply with Clauses 13.1. to 13.4, any other party in facsimile number (if any) set out in ltems J(g) and J(h)
dispute with the party so failing to comply, need not comply St date o Gom lye i 9) @
with this Clause 13 hefore referring the dispute to P ’
gir;)g[l?gon. or commencing litigation relating to that 15 CONTRACTS & HIRE AGREEMENTS |

13.2 Any party to this Contract, claiming that a dispute has 15.1 Wilh the consent of the owner or service provider, as the
arisen, shall give written notice to the other party, or parties case may he (but not otherwise), the Seller assigns to the
in dispute, designating a representative with authority to Buyer and the Buyer accepts as at the date of Completion
setile the dispute on that party’s hehalf ("designation the benefit and burden of:
nolice”), Each other parly given a designation nolice shall (a) the agreements set out in ftems N(b) and N(c); and
within three (3) Business Days of receipt of the designation (b) any other agreement connected with the supply of
notice give to the other parties in dispute, a designation services in respect of the conduct of the Business by
notice appointing a representative with similar autharity. the Seller at the date of this Contract,

13.3 The persons designated under Clause 13.2 shall seek to The agreements in this Clause 15 shall be known as the
resolve the dispute within five (5) Business Days of the "Service Agreements",
service of the last designation required by Clause 13.2, 15.2 Where Clause 15.1 does not apply:

12.4 [f the dispute is not resolved within the period referred to in () with the consent of the owner or service provider the
Clause 13,3 (or within such further period as the Seller may terminate any or all of the Service
representative may agree upon) the parties in dispute shall Agreements and in that event on natification in writing
within a further period of ten (10) Business Days (or within to the Buyer, the Buyer may enter into agreements
such further peried as the representatives may agree) with the owner or service provider in substitution for
seek to agree on a process for resolving the whole the Service Agreements; and

CINITIALS ‘
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(b) where Clause 15,2(a) applies, the Seller agrees to
surrender or deliver lo the awner or service provider
(or as it or they may direct) any goads to which the
Service Agreement relates.

45.3 If any Service Agreement is not terminated by the date of
Completion and if Clause 15.1 does not apply, then:

(2) the Buyer agrees to perform that Service Agreement
on behalf of the Seller; and

(b) the Buyer must indemnify the Seller against all liahility
arising from any such Service Agreement in respect of
any act, matier or thing which occurs on or after the
date of Completion.

15.4 Where Clause 15.1 applies, the Seller must indemnify the
Buyer against all liability arising from any Service
Agreement in respect of any act, matter or thing which
arises before the date of Completion.

15,5 The Seller agrees not to enter into any Service Agreement
in respect of the Business between the date of this
Contract and the date of Completion of this Conlract except
with the prior cansent of the Buyer and on such terms (if
any) as the Buyer nominates.

5.6 The Seller and the Buyer must execute all transfers or
other instruments and dao all ather acts necessary io give
effect to this Clause 15, The indemnities contained in this
Clause 15 survive Completion.

15,7 Any monies paid or payable in respect of the Seivice
Agreements by the Seller for any period after the date of
Completion shall be adjusted at the date of Completion,

16 DEBTORS AND CREDITORS

16,1 Subject to Clause 16.9 the Seller agrees to pay, satisfy and
discharge in the proper time all debts and liahilitizs of the
Business incurred before Complelion and agrees to
indemnify, and keep indemnified, the Buyer with respect to
all claims arising from those debts and liabilities.

16.2 The Buyer is solely responsible to all creditors of the
Business for debts and liabilities incurred by the Buyer on
and from the date of Completion and agrees to indemnify,
and to keep indemnified, the Seller against all claims in
relation to those debts and liabilities.

16.3 On the date of Completion the Seller may give a notice to
the Buyer concerning the debts owed ta the Seller in
respect of the Business at Completion ("debt notice")
which, in respect of each debt specified ("notified debt”)
must set out:

(a) the name and address of the debtor;

(b) the amount payable; and

(c) the date the notified debt becomes payable,

16.4 In respect of each nolified debt, that debl remains the
property of the Seller. The Seller appoints the Buyer as its
agent to collect the notified debt for a periad of 30
Business Days {or such other period as may he agreed
upon) after Completion and the Buyer must:

(a) subject to Clause 16.5, use reasonable endeavours to
collect each notified debt (including, If appropriate, by
withholding supply);

(o) pay all amounts received in respect of a notified debt
into a separate bank account specified as an account
for the purpose of holding meneys under this Clause
for the benefit of the Seller;

{c) not allow any money received for a notified debt to be
mixed with money of the Buyer; and

EF0A7 wv12/14
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(d) account for and pay the proceeds of the notified debts
in the bank account to the Seller on a weeldy or other
agreed basis,

16.5 Nothing in Clause 16.4 requires the Buyer to instilute or
continue any action or proceedings in any Court or tribunal
in relation to any notified debt.

16,6 Subject to Clause 16.7, the Buyer must not apply any
amount received by the Buyer from the relevant debtor to
pay an amount due from that debtor to the Buyer until the
full amount of the notified debt has been paid to the Seller.

16,7 Clause 18,6 does not apply to the extent that the relevant
debtor disputes the notilied debt or specifically allocated a
payment in a different way, but only if the Buyer promptly
gives the Seller details of the dispute or allocalion,

16.8 Where the Seller has on or before the date of Completion
paid any amount of outgoings or expenses in connection
with the Business which relates to a period after
Completion and has given notice specifying those
payments to the Buyer on or before the date of Completion,
the Buyer agrees to pay ta the Seller that amount at
Completion to the extent that it relates to the period after
Completion.

16.9 Where the Buyer accepts liability in respect of an outgoing
or expense in connection with the Business for & period
hefore Completion and the Seller has not paid or
reimbursed that outgoing or expense, the Seller must at
the date of Completion either:

(&) pay to the Buyer the amount of that liability; or

(b) permit the deduction of that amaunt from the balance
of the Purchase Price mentioned in ltem L(c).

16.10 For the purposes of Clauses 16.8 and 16.9 outgoings and
expenses includes all rent, taxes, assessments,
telephone accounts, gas and electricity accounis, rales
and any other outgoings or expenses of whatsoever kind
payabla by the Seller for or in respect of the Business or
the premises.

17 REQUISITIONS |

i7.1  The Seller warrants that at the date of this Contract to the
best of the Seller's knowledge and belief there are no
unsatisfied lawful demands, requisitions, notices, orders
or olher communication to which attaches any legal
impadiment (each a "Requisition”) in respect of the
Business or the premises by any local authority or other
compatent authority having jurisdiction in respect of the
use and occupation of the Business or the premises. Any
Requisitions issued prior to the date of Completion by &
Court, local authority or competent autharity having
jurisdiction in respect of the use and occupation of the
Business or the premises must be fully complied with by
the Seller at the Seller's cost and expense prior to the date
of Completion, Any work performed by or on behalf of the
Seller to satisfy any such Requisitions must be carvied out
in a proper and workmanlike manner,

17.2 It the cost of complying with all such Requisitions exceeds
the amount nominated in item X, then the Seller may by
notice in writing to the Buyer terminate this Contract,
unless the Buyer elects to pay the difference.
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1.7.3 |f the Buyer does not elect to pay the difference under

ig

Clause 17.2 the Buyer may terminate this Contract by notice
in writing to the Seller. In that event all Deposit and other
monies received by the Seller or the Deposit Holder on
account of the Purchase Price must be refunded to the
Buyer in full.

EMPLOYEES

18.1. The respective periods of service of each employee of the

Seller at the date of this Contract are set out in ltem Y,

18,2 The Buyer must notify the Seller in writing prior to the date

of Completion of the names of the employees of the Seller
who the Buyer proposes lo employ,

18,3 The Buyer must offer each employee whose name is

notified for the purposes of Clause 18,2 employment in the

Business with the Buyer as follows:

(a) the offer must be conditional on Completion. The
offer must be subject to no other condition;

{b) the employment offered must commence on the day
of Completion;

{c) the offer must require the employee to resign from
employment with the Seller if the employee accepts
employment with the Buyer and if Complation also
0ceurs;

(c) the employment offered must be on terms no less
favourable overall than the terms of the employee's
employment by the Seller as at Completion; and

(e) the offer must provide for continuity for all purposes of
employment and benefits (such as sick leave,
rostered days off, annual leave, annual leave loading,
long service leave, superannualion and redundancy)
as if-employment by the Buyer slarted on the date that
the employee commenced employment with the
Seller (or wilh any predecessor of the Seller in any
part of the Business),

i8.4 The Seller is responsible for each employee who does not

accept the Buyer's offer of employment.

18.5 The Buyer is responsible for any redundancy payments

that the Seller must make to any employee to wham the
Buyer does not make an offer of employment as and when
required by Clause 18.3 and whose services the Seller
terminates on Completion or within 12 months after
Completion. The Buyer must indemnify the Seller against
and pay the Seller on demand the amount of, any loss or
claim by or relating to the redundancy of such an
employee.

18,6 At Completion, the Seller must give the Buyerin writing

details of all enlitlernents as at Completion of each
Transferring Employee for wages, holiday pay and holiday
loadings, siclk leave, superannuation and long service
leave, together with any other lawful entitlements dueto
such employee (each a "lawiul enlittement” in this Clause
18),

18.7 An entitlernent to long service leave is taken to have been

[ INITIALS
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accruing from day-to-day on a proportionate basis {rom the
commencement of the employment of each employee by
the Seller (or by any predecessor of the Seller in any part of
the Business) even though the employee may not be
entitled to long service leava if his or her employment is
terminated.

ig.s

The Seller must allow to the Buyer at Completion an
amount equal to 70% of the aggregate value of the

following entitiements calculated as at Completion:

(a) the accrued entitlement of the Transferring
Employees to sick leave and annual leave;

(b) the accrued entitlement to long service leave of those
Transferring Employees with 5 years service with the
Seller and any predecessor of the Seller in any part of
the Business by Completion.

From Completion the Buyer must:

(a) treat each Transferring Employee as if lhe
Transferring Employee had been continuously
employed by the Buyer from the time of
commencement of the employment with the Seiller (or
any predecessor of the Seller in any parl of the
Businass); and

(b) deal with the lawful entitlements of each Transferring
Employee as if each entitiement had been accrued by
the Transferring Employee while in the employment of
the Buyer,

18.40 The Buyer must indemnify the Seller against, and pay to

the Seller on demand the amount of, each claim against

the Seller in respect of a Transferring Employee:

(a) relating to the period after Completion;

(b} in respect of which the Seller has accurately paid or
allowed an amount to the Buyer under Clause 18.8;
and

(c) arising out of the Transferting Employee's
employment with the Buyer terminating for any reason
including on redundancy;

18,11 The Seller must indemnify the Buyer against, and pay the

19
19.1
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Buyer on demand the amount of, each claim against the

Buyer with respect to a Transferring Employee:

(a) for remuneration (other than accrued sick leave,
annual holiday or long service leave) relating to the
period before Completion;

{b) of any claim (including for redundancy payments
caleulated by reference to the period of service before
Completion) arising out of the termination (including
termination on acceptance of the affer of employment
made by the Buyer pursuant to this Clause 18) of a
Transferring Employee's employment with the Seller;
and

(c) if the claim is for an entitlement for sick leave, annual
leave or long service leave which accrued before
Completion then to the extent to which the Seller has
not accurately paid or allowed an amount in respect of
that entitlement to the Buyer under Clause 18.8,

SELLER'S TUITION |

If tem U is completed, upon the Buyer providing to the

Seller written notice that:

(a) its obligations under Clause 5 have been satisfied;

(b) the provisions of Clauses 23, 24, 25 and 37 (if
applicable) have either been satisfied or waived by
the Buyer (as the case may require),

the Seller must allow the Buyer or a nominee of the Buyer

to be in attendance at the Business after the date of such

notice and prior to the date of Completion for a total of not
inore than the number of Business Days set outin ltem

U(a) during normal husiness hours at no cost to the Seller

000023351998
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to observe the manner in which the Business is conducted
and to receive tuition in relation to the canduct of the
Business.

1.9.2 Despite any other provision in this Conlract, if the Seller
provides such tuition to the Buyer, the Buyer is deemed to
have acknowledged that the provisicns of Clauses 23, 24,
25 and 37 (if applicable) have either been satisfied or
walved by the Buyer.

20 SELLER'S ASSISTANCE

20.1 The Seller or a nominee of the Seller familiar with the
Business must attend at the Business on and from the
date of Completion for the number of Business Days sel
out in ltem U(b) during normal business hours or such
other hours as may be agreed at no cost to the Buyer to
give tuition to the Buyer in refation to the conduct of the
Business and to introduce to the Buyer the customers and
clients of the Business and suppliers of goods, services
and stock-in-trade used in the Business and generally to
use his, her or its best endeavours to retain for the Buyer
the henefit of the goodwill of the Business,

21 RISK

21,1 The Bu‘siness. Business Assets and stock-in-trade are at
the risk of the party specified in ltem Z from the date of this
Contract until the date of Completion.

22 TIME OF THE ESSENCE

22.1 Time is of the essence of this Contract.

(=Y

23 FINANGCE CLAUSE

23,1 If ltems Q(a), (b) and (c) are not deleted from this Contract,
then the succeeding provisions of Clause 23 apply to this
Contract.

23.2 This Contract is subject to the condition precedent that the

Buyer ohtains from the lender or class of lender nominated

in Item Q(a):

(a) by the approval date nominated in Item Q(b)
(“approval date"); and

(b) on terms and conditions satisfactory to the Buyer;
approval of a loan which is not less than the amount
nominated in Item Q({c) ("loan approval").

If Clause 23.2 is not satisfied in accordance with its terms

or if Clause 23.4(c) is not activated, then the Buyer may

terminate this Contract by notice in writing to the Seller,

This Contract is terminated once that nolice is given to the

Seller and:

(a) the Seller shall refund or cause the Deposit Holder to
refund to the Buyer the Deposit and any other moneys
paid on account of the Purchase Price within three (3)
Business Days of receipt of the notice of termination;
and

{b) both the Seller and the Buyer shall do ali those acts
and things which are necessary to restore each other
to their pre-contractual position.

23.4 The Buyer:

(a) must take all measures which are reasonably
nacessary or incidental to obtain the loan approval by
the approval date and the onus of establishing this is
oh the Buyer;

n
£
[%5]
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(b) must give natice in wriling of the loan approval to the
Seller promptly once the loan approval is notified to
the Buyer or to another person on behalf of the Buyer
and In any event not later than two (2) Business Days
after the approval date;

(c) may waive the benefit of the condition precedent
contained in Clause 23,2 by notice in writing to the
seller not later than two (2) Business Days alter the
approval date nominated in ltem Q(b}; and

| 23.5 If the Buyer does not obtaln the loan approval by the

approval date in terms of Clause 23.2 or if the Buyer does
not waive the henefit of the condition precedent contained
in Clause 23.2 or if the Buyer fails to notify the Seller of the
loan approval in terms of Clause 23.4(h), then the Seller:
(a) may without prejudice to its other rights and remedies
- under this Contract or at law or equity, by notice in
writing to the Buyer expressed to be under this Clause
23.5 terminate this Contract, which is terminated once
that notice is given to the Buyer; and
(b) must, where Clause 23.5(a) applies:
(i) refund or cause the Deposit Holder to refund to
the Buyer the Deposit and any other monies
paid on account of the Purchase Price;
(i) and the Buyer must do all those acts and things
which are necessary to restore each other to
their pre-centractual position.

24 ASSIGNMENT OF EXISTING LEASE |

24,1 If ltem S is completed and despite Clause 15, this Contract
is conditional upon the lease of the premises being in
terms and conditions satisfactory to the Buyer. The Seller
must deliver to the Buyer or the Buyer's Solicitor a true copy
of the lease within five (5) Business Days of the date of this
Contract, The Buyer must notify the Seller or the Seller's
Solicitors in writing within five (5) Business Days from the
date the Buyer or the Buyer's Solicitor receives the lease, of
its acceptability or otherwise of the terms of the [ease, If the
Buyer does not natify the Seller, in writing whether or not it
is satisfied with the lease within such period, the Buyer is
deemed to have accepted the lease, If the lease is not in
terms and conditions satisfactory to the Buyer then the
Buyer may by notice in writing to the Seller terminate this
Contract. If so, all Deposit and other monies received by
the Seller or Deposit Holder on account of the Purchase
Price must be refunded to the Buyer by the Seller or the
Deposit Holder as the case may be.

24,2 The Seller must on or before the date of Completion
assign or cause to be assigned to the Buyer the lease of
the premises and obtain the consent of the lessor and any
mortgagee (if applicable} to such assignment, which is to
be at the cost and expense of the Seller, If as a condition of
consent the lessor requires a deed of covenant from the
Buyer then the costs of that deed of covenant must be paid
by the Seller.

24,4 This Contract is conditional upon the lessor and any
mortgagee of the premises consenting to the assignment
of the lease of the premises from the Seller to the Buyer, If
those consents are not given by the date of Completion,
the Buyer may by notice in writing to the Seller terminate
this Contract. If so, all Deposit and other monies received
by the Seller or the Deposit Holder on account of the
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| Purchase Price shall be refunded to the Buyer by the Seller |27 KEYS

or the Depasit Holder as the case may be. ) 27.1 On the dale of Completion the Seller must deliver to the
24,4 The Seller will apply for any cansent referred to in Clause Buyer or to the Buyer's Solicitor all keys under the

24.2 and the Buyer will supply such references and do al possession or control of the Seller tagether with particulars

stich things reasonably required by the Seller or the lessor of any codes used by the Seller for the fastening or

in considering any such application, and both parties must unfastening of any locks on the premises.

use their hest endeavours to obtain any such consents as

expeditiously as possible, but in any event not later than |26 INTEREST ON LATE PAYMENTS |
the date of Completion. ‘ 3
28.1. Without limiting the strict effect of Clauses 5.1 and 29, the

25 NEW LEASE [ Buyer will pay inlerest to the Seller at the rate of 5% per
) ) 1 ’ - annum ahove the rate then ruling for 180 day bank
25,4 If ltem T is completed, :h|:s Conn'actl is conditional upon: accepted bills by the Seller's bank (or if there is more than
(a) the lessor of the premises granting to the Buyer or 1 bank, the Seller's principal bank) in respect of any
execuling an agreement (which may be in the form of payments not paid by the Buyer on the due date.

a letter of intent) to grant to the Buyer at the expense of 55 5 |nterest will:

the party nominated in ltem T(0) a new lease of the (a) accrue from day-to-day;

[ premises containing such reasonable covenants and (b) be capitalised on the last day of each month;

| conditions as the lessor shall require, and including (c) be payable with the balance outstanding when paid;

} the maitters set out in ltem T on or before the date of and

. Completion. ) , , (d) be computed from the due date for payment until

| (b) (If the Buyer requires the lease to be registered In payment.
circumstances where the lease is not otherwise 28.3 Judgment for any sum referred to in Clause 28.1 will also
required to be registered by law) the lessor of the bear interest from the date of judgment until the payment,

premises providing to the Buyer an undertaking in
writing to register lhe lease in the competent authority 29  BUYER'S DEFAULT
at the cost and expense of the Buyer as soon as

practicable after the date of Completion, 29,1 If the Buyer:
25.2 The Seller will apply for the lease referred to in Clause (a) fails to pay the balance of the Purchase Price as
25.1(a) and the undertaking referred to in Clause 25.1(b) (if provided in Clause &;
applicable}, and the Buyer will supply such references and (b) fails to comply with the terms or conditions of this
do all things reasonably required by the Seller or the lassor Contract, then the Seller may:
in considering any such application and both parties shall (c) affirm this Coritract; or
use their best endeavours to obtain any such lease (which (d) terminate this Contract.
| may be in the form of a letter of intent) and underiaking as 29.2 The Seller's rights under Clause 29.1. are in addition to the
' expeditiously as possible, but in any event not later than rights which the Seller may have at law or in equity.
| the date of Completion, 29.3 If the Seller affirms this Contract under Clause 29.1, the
25,3 If a new lease is not granted to the Buyer or the [essor Seller may:
does nol sign an agreement for lease (which may be in the {a) sue the Buyer for either:
form of a letter of intent) or the lessor does not give the (i) damages for breach; or
undertaking set out in Clause 25,1(b) to the Buyer (if it is (ii) specific performance and damages in addition
required) by the date of Completion then the Buyer may by to or instead of specific performance;
notice in wriling to the Seller terminale this Contract. If so, (b) recover any unpaid part of the Deposit as a liquidated
all Deposit and other monies received by the Seller o debt; and will pay to the Deposit Holder any part of the
Deposit Holder on account of the Purchase Price shall be Deposit received.
refunded to the Buyer by the Seller or the Deposit Holderas ~ 29.4 (fthe Seller terminates this Cantract under Clause 29.1.!
the case may be. (a) the Seller may elect to:
(i) forfeit the Deposit (or so much of it as has been
26 BUSINESS NAME AND TRADE MARK | paid);
; (i) recover any unpaid part of the Deposit as a
28,1 If tem J(d) is completed, the Seller warrants that the liquidated deht;
Business Name is at lhe datg of this Contract and will be (if) either:
at the date_ of Completion reg.ysler.ed under the provisions (1) sue the Buyer for damages for breach; or
of the Business Names Registration Act 2011 (Cth). (11 resell the Business, Business Assets and
26.2 If tem J(F) |slcompieted, the SEalIer warrants that. each stock-in-trade and any deficiency or
Trade Mark is at. the da_te of this Contract anq \fw!i be at the expense arising from the resale may be
date of Completion registered under lhe provisions of the recovered from the Buyer as liquidated
Trade Marks Act 1955 (Cth). damages:;
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(h) any liability for taxation upon any capital gain which
accrues to the Seller under the Income Tax
Assessment Act 1997 (Cth) upon the forfeiture of the
Deposit or which is in excess of the liability for
taxation upon a capital gain which would have
acerued in refatlon to the disposal of the Business,
Business Assels and stock-in-trade had the Buyer
completed this Contract is to be included in
determining the amount of damages for breach
recoverable by the Seller under this Clause 29.4,

30 MERGER

20.1. No provision of this Cantract merges on Completion.

31 COSTS

31.1 Subject to Clause 31.2, each party must pay its own
expenses incurred in negotiating, preparing, executing,
completing and carrying into effect this Contract;

21.2 The Buyer is solely responsible for, and must indemnify
the Seller against, any duty that is payable on or in relation
ta:

(a) this Contract;

(h) the sale purchase assignment or transfer of any
property under this Contract; and

(c) any instrument or transaction that this Coniract
contemplates,

32 NOWARRANTY ON PRESENT USE

32.1 The Seller does not give any warranty that the type of
husiness stated in [tem J(a) is a permissible use under
any town planning scheme and no compensation is
payable if the particulars in ltem J(a) are not correct. )

33 FOREIGN INTERESTS

43,1, The Buyer warrants that at the date of this Cantract and at
the date of Completion:

(a) the Buyer is not a "foreign person” within the meaning
of Section 21A of the Foreign Acquisitions and
Takeovers Act 1975 (Cth) as the meaning of that
expression is extended by the operation of Seclion
4(6) of that Act; and

(b) the Buyer is nat a "persan to whom this section
applies" within the meaning of that expression in
Section 264 of the Foreign Acquisitions and
Takeovers Act 1875 (Cth) as that Section is affected

by Section 5A of that Act.

34 NOTICES

24,4 A nolice, consent or other communication under this
Contract is only effective if it is:
{a) in writing, signed by or on behalf of the persan giving
it;
(b) addressed to the person to whom it is given; and
(c) given as follows:
(i) delivered or sent by prepaid mail (by airmail if
the addressee is overseas) to that person's
address;

EF04A7 v12/14
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{ii) sent by fax to that person's fax number and the
machine from which it is sent produces a report
that states that it was sent in full; or

(iii) sent in electranic form by ermail to that person’s
amail address.

34.2 A notice, consent or other communication that complies
with this Clause is regarded as given and received:

(&) if it is delivered or sent by fax;
(b) by 5:00pm (local time in the place of receipt) on a

Business Day:

(i) on that day; or

(i) alter 5:00pm (local time in the place of receipt) on
a Business Day, or on a day that is not a
Business Day - on the next Business Day

(c) if sent by mail:

(i) within Australia 2 Business Days after posting; or

(ii) to or from a place outside Australia - 7 Business
Days after posting; and

(d) if sent in an electranic form by emall, at the earlier of
the day on which it is read by the addressee, or (if the
giver of tha natice promptly confirms the notice by
delivery, mail or fax) the first day on which it could have
been read by the addressee, but if the notice is read or
could first have been read after 5:00pm (local time in
the place of receipt) on a Business Day, or on a day
that Is not a Business Day, the notice is taken to have
been received on the next Business Day,

34,3 Any notice given or received by a Solicitor for a party to this
Contract shall be deemed to be given or received with the
actual or ostensible authority of that Solicitor,

34.4 Any notice relating to the payment of monies under this
Contract given by or on behalf of the Seller may direct that
payment shall be made in whole or in pari to the Seller or a
third person (or both). The Buyer must comply with any such
notice.

'35 GUARANTEE AND INDEMNITY

35,1 Where Item G is completed with the name or names of any
person or persons ("Guarantor), the succeeding provisions
of this Clause 35 have effect,

35.2 In this Clause 35:

"Contract” means this Contract;

"Guarantor” means the person or persons named in ltem
G;

“Guarantar's Obligations" means the obligations of the
Guarantor set out in Clause 35.3 or in any other provision of
this Contract to which Clause 35.3 relates;

"Buyer's Ohligations" means the due and punciual
ohservance and periormance by the Buyer of all liabililies,
obligations and agreements (whether contingent,
prospective or actual) to the Seller under or in conneciion
with this Conlract;

“Insolvency” includes administration, bankruptey,
compromise, arrangement, amalgamation, receivership,
reconstruction, winding up, liquidation, dissolution and
assignment for or compromise with creditors, and
"insolvent" is construed accordingly; and "security” means
any mortgage, pledge, lien, charge or other security,
whether consensual or arising by operation of law, and any
guarantee, suretyship or other obligation whereby a
responsihility is assumed for any obligation or
indebtedness or the insolvency or financial condition of any
other person,
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| 35.3 In consideration of the Seller at the request of the
Guarantor entering into this Contract, the Guarantor
unconditionally (and jointly and severally where there is
more than ene Guarantar):

(a) guarantees the Buyer's Obligations; and

(b) indemnifies the Seller against any loss or liability the
Seller incurs arising from or connected with the
Buyer's Obligations.

35.4 Each of the Guarantor's Obligations:

(a) is a principal obligation and will not be treated as
ancillary or collateral to any other right or obligation
however created or arising;

(b) may be enforced against the Guarantor without the
Seller first being required to exhaust any remedy it
may have against the Buyer or to enforce any security
it may hold with respect to the Buyer's Obligations;

(c) is a continuing guarantee and indemnity for the whole

| of the Buyer's Obligations and is irrevocable and

remains in full force and effect until discharged; and

(d) will not be considered as whally or partially
discharged by the performance at any time of any of
the Buyer's Qbligations or by any settlement of
account or by any other matter or thing whatever and
will apply to the present and future scope of the
Buyer's Obligations.

35.5 The liabllity of the Guarantor is absolute and will not be
affected hy any act, omission, matier or thing which but for
this provision might operate to release or otherwise
exanerate the Guarantor from the Guarantor's Obligations
in whole or in part including:

(a) the grant to the Buyer or any other person of any time,
waiver or other indulgence or concession, or the
discharge or release of any other security held by the
Seller in respect of the Buyer's Obligations;

(b) any transaction or arrangement that may take place
between the Seller and the Buyer, the Guarantar or
any other person;

(c) the insolvency of the Buyer,;

(d) the Seller exercising or refraining from exercising any
ather security or any of the rights, powers or remedies
conferred on it by law or by this Contract or any other
agreement with any person, or taking or failing (o take
any other security,

(e) the variation (including a variation which increases
the Buyer's Obligations), extinguishment,
unenforceability, failure, loss, release, discharge,
abandonment or transfer either in whole or in part of
this Contract, or any securily now or in the future held
by the Seller from the Buyer, the Guarantar or any
other person;

(f) the Buyer's Obligations or any part of them being or
becoming whoily or partially illegal, void, voidable, or
unenforceable;

(g) the fallure by the Seller to give notice to the Guarantor
of any default by the Buyer under this Contract;

(h) any legal limitation, disability, incapacity or other
circumstances related to the Buyer; or

(i) the failure of any Guarantor to execute this Guarantee
or the granting of this Guarantee by any Guarantor
being or hecoming void or voidable,

35.6 This Guarantee extends ta cover this Contract as
amended, varied or replaced, either with or without the
consent of the Guarantor,

l INITIALS:

EF0A7 wvi12/14

Copyright The Real Estate Institute of Queensiand Ltd

35.7 If the Buyer becomes insolvent, the Guarantor authorises
the Seller to prove for all menies which the Buyer or any
other person will have paid under this Contract and to
retain and to carry into a suspeanse account and to
appropriate at the discretion of the Seller any dividends
received in the insolvency of the Buyer and all other
monies received in respect of the Buyer's Obligations until
the Seller has been paid in full in respect of the Buyer's
Obligations.

36 CONFRIDENTIALITY

38.1, Subject to Clause 36.2, this Contract and all matters and
things connected with and related to this Contract and its
periormance are confidential and no party shall disclose
them to any other person except his, her or its legal and
financial advisers and bankers (and then only if the
recipient agrees prior to receipt to keep the information
disclosed confidential) unless the prior written consent or
waiver of the other parties (any Guarantor excepted) is first
had and obtained,

46,2 Buyer Confidentiality
(a) In this Clause 36.2:

“Buyer’s Agent" means the Buyer's Solicitor, accountant,

banker or financial adviser.

"Confidential Information" means information of a

technical, business aor financial nature regarding the

Business provided by the Seller to the Buyer or the

Buyer's Agent, but does naot include information which

the Buyer can establish:

(i) was in the public domain before disclosure to
the Buyer or the Buyer's Agent;

(ii) becomes, after being given to the Buyer or the
Buyer's Agent, part of the public domain, except
through disclosure contrary to this Contract;

(iii) was in the Buyer or the Buyer's Agent's
possession when it was given to the Buyer or
the Buyer's Agents and had not been acquired in
some other way (directly or indirectly) from the
Seller; or

(iv) was lawiully received from another person who
had the unrestricted legal right to disclose that
information free from any chligation to keep it
confidential,

(b) If the Buyer does not complete the purchase of the
Business, the Buyer will return to the Seller all
confidential information (including original or copy
documents), within five (5) Business Days after the
date that this Contract has been terminated, or within
five (5) Business Days after receipt of written notice
from the Seller, whichever occurs earlier,

(c) Unless and until the Buyer purchases the Business,
the Buyer:

(i) agrees not to make use of any confidential
information obtained from the Seller in the
Buyer's present or future business ventures; and

(i) must nat disclose the confidential information to
anyane else and must take all reasonable steps
to ensure that its employees and the Buyer's
Agents do not disclose the coniidential
information to anyone else (except with the prior
consent of the Seller or if required by law).
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37 VERIFICATION OF BOOKS AND RECORDS

37.1 This Contract is conditional on the Buyer verifying within ten
(10) Business Days of the date of this Contract
("Verification Date") that the Buyer is satisfiad that the
financial accounts of the Business ("Accounts") as
provided to the Buyer by the Seller in accordance with this
Clause 37.1 are substantially true and correct. The Seller
must praduce to the Buyer (or the Buyer's accountant if so
directed in writing by the Buyer) all books and records
campiising the Accounts of the Business within three (3)
Business Days after execution of this Contract,

37.2 The Buyer must notify the Seller in writing whether it is
satisfied or not satisfied that the Accounts are substantially
true and correct by the Verification Date.

27.3 If the Buyer does not natify the Seller, in writing whether or
not itis satisfied that the Accounts are substantially true
and correct by the Verification Date, the Buyer is deemed to
be so satisfied for the purpose of this Clause 37,

37.4 If the Buyer gives notice in writing that it is not satisfied that
the Accounts are substantially true and correct by the
Verification Date, then the Contract is terminated and:

(a) the Seller shall refund or cause the Deposit Holder o
refund to the Buyer the Deposit and any other monies
paid on account of the Purchase Price within three (3)
Business Days of receipt of the notice of terminatlon;
and

(b) both the Seller and the Buyer shall do all those acts
and things which are necessary to restare each other
1o their pre-contractual position,

'|38 SELLER'S DEFAULT |

38.1 If, the Seller fails:

(a) to produce to the Buyer (or the Buyer's accountant if
so directed in writing by the Buyer) the accounts in
accordance with Clause 37.1; or

(b to comply with the terms or conditions of this Contract,
then the Buyer may,

(c) affirm this Contract; or

(d) terminate this Contract.,

38.2 The Buyer's righls under Clause 38.1 are in addition to the
rights which the Buyer may have at law or in equity.
38.3 If the Buyer affirms this Contract under clause 38.1, the

Buyer may:

(a) sue the Seller for either:

(i) damages for breach; or
(i) spacific performance and damages in addition
to or instead of specific perfarmance.
38.4 If the Buyer terminates this Contract under Clause 38.1:

(2) all Deposit and other monies received by the Seller or
Deposit Holder on account of the Purchase Price
must be promptly refunded to the Buyer hy the Seller
or the Deposit Halder as the case may be; and

(b) the Buyer may sue the Seller for damages for breach.

39 ENTIRE AGREEMENT

30,1 This Contract contains the entire agreement between the
parties with respect to its subject matter and supersedes
all prior negotiations, understandings and agreements,
whether oral or written,

39,2 This Contract shall not be modified, amended or
supplemented except by an instrument in writing duly
executed by the parties (any Guarantor excepted),

APPENDIX A - IMPORTANT NOTICE TO USERS OF THIS CONTRACT

NB. where any specitic iteins are not required delete and initial
NOTE 1 Insert, in ltem A, the date of signing by the fast party to sign,

NOTE 2 If the Seller or Buyer or Guaranter requires documents or
wiitten cornmunication to be given to them at a different
address than thatin ltems D, F and G, then complete this ltem
and delete "AS IN ITEM D(a) ABOVE" in the Seller's Address
Section in ltem H{a); "AS IN ITEM F(a) ABOVE" in the Buyer's
Addrass Section in ltem H(b) and "AS IN ITEM G ABOVE"in
the Guarantor's Address Section in Item H(c) and inilial.

NOTE 3 Complete item J in full, item L(d) is an allernative (o be
completed If and only if the sale is on a "walk-In, walk-out"
basis, If Item L(d) is not completed, then this Contract is not a
“walk-In, wallk-oul” sale and Clauses 3,1 and 4 will apply.

NOTE 4 Separate schedules to form part of the Contract IF and WHEN
required and referred to in the Special Conditions.

NOTE S If no Stack-In-Trade or Worl-in-Progress delete and initial, See
also Note 3.

NOTE 6 Complete In full.

NOTE 7 Where no apportionment is given ar passible, the Total
purchase Price Section should be completed,

|
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MOTE 8 If the Contract is lo be subject to finance then Items Q(a), (o)
and (c) should be completed in every respect,

If the Contract is nol subject to finance then ltems Q(a), (b)
and (c) should be deleted and Initialled and the following
Special Condition should be inserted in the Conlracl:

*The Coniract is not subject to finance and Clause 23 of the
Standard Conditions does not apply.”

NOTE 9 Il known, state name of lender in Item Q(a). If not known, slate
class {eg. bank, building soclety, insurance company, credit
union, or ather class of lending institution), Do not insert the
words "finance company” but insert the specific name (or
names) of a finance company.

NOTE 10 The date in Item Q(b) should be at least fourteen (14) days prior to
the date of Completion.

NOTE 11 Cross out that which does not apply and Inltial,
NOTE 12 Nominate Seller or Buyer,

NOTE 12 Cross out that which does not apply and initial.

NOTE 14 Cross aut that which does not apply and initial,
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NOTE 15 I no lrial is required delete and initlal,

NOTE 16 Nominate Seller or Buyer.

NOTE 17 The Deposit Holder should sign with his or her personal

signature,

Ii the Deposit Holder is a partnership, a member of the
partnership should sign in the parlnership name,

I the Deposit Holder is a company, the acknowledgment
should be signad in accordance wilh Section 127 of the
Corporations Act 2001 (Cth).

NOTE 18 WARNING: These Standard Condiliens have been adopted and

3¢

approved by the REIQ for conveyances of leasehold
businesses anly, These Standard Condilions may need to be
added to or varied (by inserling specifically prepared Special
Condilions in the Contract) if they are lo be used for any other
nurpose.

This Conlract has been adopted by the REIQ. This Conlract
conslitutes infarmation only and not advice.

None of the REIQ, its officers, employees, agents or ils advisers
(collectively “the REIQ") accept any legal or equitable respansibility
arising from or connected with the use of this Contract by any
person or that person's advisers (whether or not that person Is a
member of the REIQ).

Without limiting paragraph 2 above, the REIQ does not accept any
fiabifity in contract, tort, equity or reslitution for any direct or

* consequential loss or both) arising fram or connected with the

[+2]
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use of this Contract by any persen or that person's advisers.

Any person uses this Contract at his, her or its own risk, The REIQ
daoes not assume any risk arising from or connected with the use
of thls Contract, Any user of this Contract must be salisiled that
this Contract is appropriate to his or her or ils requirements,

If the REIQ incurs any liability at law or in equily or is said to
assumne any risk (despite paragraph 4 above) arising from or
connected with the use by any person or that person's advisers
of this Contract, then that person:

(a) agrees to indemnify and keep indemnified the REIQ on
demand on a [ull indemnity basis against all actions, liabilities,
proceedings, claims, cosls and expenses incurred by the
REIQ to or against any person, including any user of this
Contracl, far any reason,

(b) the indemnity comained in paragraph 5(a) extends to any act
or omission which causes wholly or partlally direct or
consequential loss or damage (or both) to the user of this
Canlract or to any other persan (or both),

The Commissioner's tax ruling GSTR 2002/5 details the

circumstances in which the Commissioner considers that there

has heen a “supply of a going concern” for GST purposes. |f the

Seller Is not confident that the supply is of all things that are

necessary for the continued operaticn of an enterprise, the Seller

should pay GST and pass it on to the Buyer, For this purpose use
paragraph (b) of Clause 3.5 which is an indemnity of the Seller,

If the Buyer is a new company, the Seller will need assurance that
the Buyer is either registered under the GST Act before
Campletion, or is required to be registered, The Seller may be
satisfied that the Buyer is required to be reglstered, especially if

v12il4 © Copynight The Real Estate insutute of Queenstand Lid

lhe acquisition and conduct of the Business will give rise to that
requirement. If nat, the Seller may insist on @ Completion
requirement thal the Buyer be registered (and an enlily with an
Australian Business Number is not necessarily registered for
GST).

You can check ABN and GST registrations al:
www.abn,business.gav.au

Since the Buyer will get a tax deduction when the employee
entitlements are paid (see Section 26-10 of ITAA 97), the Seller
would limit this allowance to the Buyer to 70%6 of the employee
entitlements, assuming the Buyer is a company, The corporate lax
rate has been 30% since 1 July 2001,

As the decision in TNT Skypack Aust Ply Ltd -v- FCT (1988) 88
ATC 4279 (approved by IT 2857) illustrates, if employee
enlitlements are allowed as a reduction of the cash to be paid at
Completion, no adverse tax consequences will follow. if on the
other hand, the Seller pays to the Buyer, to compansate the Buyer
for assumption of these entillements, receipt of that payment by
the Buyer may be assessable income of the Buyer (see Seclion
15-5 of ITAA 97).
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