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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

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, I 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.  

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 I 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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Accrcditerf Agency

i Contract Business Sale
THIRD ED/770W

(Incorporating 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 i.hQ date sst out in A of tho Items Schedule the SeEier narnsd i« C of the items Schedule
agress lo se!E and the buysr named in E of the items Scheduie agi'eas to buytlie busmess as
described in j of the items Scheduie and in a.ccorctance with ihfl ^ems Schedule and She
Standard Conditions oi Sais.

NOTE 18 i, This Contract incorporates the Standard Conditions of Sale-Business Sale (Third Edition) adopted
by the Reai Estate Institute of Queensland Limited (REIQ).

2, Where Ihere is any conflict between the Standard Conciiiions and this Contract, this Contracl prevails.

3. Unless inconsistent 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 deiined in the Standard Conditions have the same meanjng when used in this Contra.ct;

3.3 The marginal notes are references to clauses or notes, as the case may be, in the Standard Conditions;

3,4 The term "Items Schedule" used in the Standard Conditions means the Items Schedule in this Contract,

4. All users of this Contract are directed to read Appendix A to this Contract, which forms part of this Contract.

5, The Seifer and the Buyer each acknowledge having received a copy of the Standard CandlHons at the time
of signing this Contract.
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STEMS SCHEDULE
A DATE OF CON'mACT

NOT£l The '3{c

OR

day of

B

MOt
S.0^

YEAR

SELLER'S AGENT
NAME: ABS Business Sales Ply Ltd

MAILING ADDRESS: Level 1, 25 Railway Terrace

(PO Box 1121)
SUBURB; MILTON

PHONE;
07 3368 4010

FAX;
07 3368 4014

EMAIL:

amotd@absbrisbtine.com
CONTACT BROKER:

Arnold Pierce Kelsey - Licence No,4333169

^LLER/S
NAME: The P & G McPhee Super Fund

MAILING ADDRESS: 17 Domrow Rd Noriii

LICENCE NO:

3609457
ABN:

98094835008

STATf:; QL& POSTCODR: /1064

MOBILE:

0453 073 621

SUBURB: Camp Mountain

OIRECTOR/S;

Trustees: GienisJuy McPhee & Peter Thomas McPhee

STATE; QLD POSTCODE: 4520

PHONE: FAX: MOBILE: EMAIL:

0409 632 058 glenisjmcphsR@bicipond.com
ABN:
98713017183

(a) Seller's Solicitor: AON:

MAILING ADDRESS:

SUBURB;

ATTRNTION:

PHONE: FAX:

STATE:

MOBILE: EMAIL:

POSTCODE:

(b) Seller's Accountant:

MAILING AnDRESS:

SUBURB:

AFTENTIOM:

PHONE:

STATE: POSTCODE:

FAX:

BUYER/S
NAME:

MOBILE: EMAIL:

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 Napolitgno and Maria Anne Dlramacca

FAX;PHONE: MOBILE: EMAIL:

0'107 593 257 ashnapolitano@outiook.com
ABN:

65 579 718 124

INITIALS ^t-fsj , f^Q / fl r\r\
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(a) Buyer's Soiicituf;

MAIL1MG ADDRESS;

SUBURB:

ATTENTION;

PHONE:

ABN:

STATE: POaTCODE:

FAX; MOBILE; EMAIL:

(b) Buyer's Accountant:

MAILING ADDRESS:

ABM;

SUBURB;

ATTENTION:

PHONE; FAX: MOBiLE: EMAIL:

G GUAHANTOK/S:
Ctawe. 35 ^^

jAshley Napolitemo and Maria Anne Diramacca

MAILING ADDRESS: PO BOX 7050

STATE: POSTCODE'

sUi3unB: shepparion

PHONE: FAX;

STATE: VIC POSTCODE: 3632

MOBtLK: EMAIL:

0407 593 2i57 ashnapo!itano@outlook,com^

t-i AQQRESS FOR MOTiC^S:

NOTE 2 (a) The Seller:

AODRRSS- AS IN ITEM 'D(a)' ABOVE

SUBURB:

PHONE: FAX:

(1)} Thfi Suyer;
ADDRESS: AS !N ITEM 'F(a)' ABOVE

<-AS M IT£M 'D(a)'ABOVG

STATE: POSTCODE:

^AS IN STEM 'F(a)'ABOV£

SUBDRS:

PHONS; FAX:

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

SUBURB;

PHONE; FAX:

3T/\TE: POSTCODE;

<- AS SNUEM'G- ABOVE

STATE: POSTCODE;

INITIAI.'-s 4^ HD /I^L, 0000233-12015
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Cisuse 5
DEPOSIT HOLDER

NAME:

|ABS Business Sales Ply Ltd

LICENCE NO.:

360S/)57

LICENSEE;

Kenneth Stan[E:yAl!sop

MAILING ADDRESS; Level 1, 25 Railway Terracfi

SUBURB: MILTON STATE: QLD POSTCODE:^064

J
NOTG3
Clause 3

COMTACT PERSON: ^ ^|)sop - Licence No, 3629198
PHONE: FAX: MOBILE:

07 336fl 4010 07 3368 4014 0411 428 888
THE BUSINESS

EMAIL:

Renallsup@absbric;bati8.com / foception@absbrisbane,com

Brisbane Markets Leasehold(a) Type of businfisii:

(b) Located at: (ihc premises) ADDRESS: sheds 1, 2 & 3. 3 Block, Orjsbane Markets

385 Sherwood Rd

SUBURB: Rocklea

(c) Known as;

(d) Registered Business Name/s;

(e) Reyislered BuE;iness No,:

(0 Trade Mark Reglslratmn ND.: (if any)

Clause 14 (g) Telephone No. of the Business;

(h) Facsimile No. of the Business;

(i) Email address of the Business;

(j) Website address of the Business;

(k) Domain Name;

STATE; QLD POSTCODE: ^106

LtCRNCES, PERfViiTS, PATENTS, CERTtFICAfhS AMU COMSKN.t'S AS NECESSARY TO OPERATE THE BUSINESS:

Sse AKach[nRrt<s

"tJRGHAS^ PRiCE

(a)
(b)
(G)

Price: $ 192,000

Deposii; $0
Balance: Si 192,000

Clause
8.1 (b)

1.

NOTES

daussS

CfaiJSR (t

dausn 3.2 [d) if the business is sold on a "walk-in, WQll<-out" basis, then the parties shall designale this by writing in the wards "Yes" in the square
brackets at (he end of this item L (d) and in that event Cinuse 3,2 only applies, and !hs Ciauses 3,1 and 4 do not appiy. If stocMn-tfade
and work-in-progress is In addition to the Purchase Price then the parties shal! designate ihls by writing In the word "No".

Is (his Contrcct concluded on a "walk irt, walk out" basis? Yes ( Yes ] No { ]

M STOCK-lN-TE-iADP.

NOTES
Stock-in-lrade (Estimated); $ N/A

Cteuse 4 (a) Nomlnaiecf date of Siock1a!<e;

(b) Mwimum:
Wofk-in-Progress: (Estimated);

N PLANT & EQUiPMENT:
NOTE 4

$N/A
$N/A

CklUSQ IS ^

Ctwso 15 ^
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0
NOTE?

APPORTiONMEM'r OF PURCHASE PRiCg:

Assets:

Industrial & inteliectual Property:

Goodwill:

PURCHASE PRICE (exdnding Stock-in-trade and Wofi<-in-pro£jress);

Estimated Stock-in-trade;

Estimated Wurt<-in-Pfogress:

$
$
$
$ 192,000

TOTAL ESTIMATED PRICE - (including estimated siock-ln-trade and Work-in-Progress)

P DATE AND PLACE OF COMPLETION
Clauses 1.1 & 7

Date: 31 May 2022

192,000

Place; Brisbane, Queensland

Q
NOTES
NOTE 9 ^,

FINANCE

_i,iC(i(lp-i[- f^JpGf-nf 1 ^p{l^c'_

NOTE iO ^ —AppmiraLnnkv.

CiWSe 23 fel Ammiql^Lpstl'. JL

ir -(ms CON rnACr is TO BE SUBJECT TO FINANCE THEN iTEMS Q(a), (b) AMD (u) SriOULD 0£ COMPLtiTED IN EVBRY RESPECT.
IF T( !IS CONTRACT fS NOT TO BE SUBJECT TO FINANCE THEN ITEMS Q(a), [b) AND (c) SHOULD BE DELETED AND INn'IALLED
fl>NO THE FOLLOWING SPECIAL CONDITION SHOULD BE INSERTED; "Tf !E CQMTRACT is NOT SUBJEC-j- TO FINANCE AND
CLAUSE 23 OP THE STANDARD CONDITJOMS DOES NOT APPLY"

li LSASK R£QU1REM£MT OF BUYER;
NOTE 11

r~| NEW LEASE [_] ASSIGNMENT OF LEASE 0 NOT APPLICABLE

^yy.u&H™o.Ft€^eF-^US-&uc}6?-}?i«4-^,-S£'-

Parlies to existing lease:

(a) Name of L'&M-^r;

(b) Address oi Lessor

SUBURB:

Contact Person:

(c) Phone of Lessor;

Email of Lessor;

STATE; POSTCODE:

Mobilei:

Fax of Lessor:

(d) Name oj Lessor Repressntalive;

(e) Address of Lessor's Rep:

SUBURB:

Contact Person:

STATE;'-^ POSTCODE:

Mobile:

(f) Phone of Lessor's Rep:

-&7ia?h3i-i-&S5m"s-Rsp

Fax o? lessors Rep;

-^ UlO AlY\
EF030 QA117

(lommadm'ts

^ Copyright The Real Estate Institute of Queensland Ltd

v



-(g)- ?&K?-a-<-?Sv!Wl4fe+

(i) Phone of Tcnanl;

Email of Tenant;

(j) Last day of existing term;

(k) Current renl:

(I) Current outgoings:

(m) Dates of remaining rent reviews:

(n) Option period;

—AWS-M—{e^-?he-eeftseft{-0rt^e-m9ri8a§ee-&f-Hlc-p;'<;n'1iaea to tuais'wncftt-e'-the-teeaft1 —3—ia-rcq* 13 RSI^fr^tID^Sfl"

C?<vjse 25

^^^R2s^&^.^,.^™^^e^^£^^'_!^A^s^^
(a) Namo of Lessor;

(h) Address of Lessor;

(d) Mama of Lessor RepT^cntativa;

(fi) Adtlfess of Lessor's Rep:

s*^_

SUBURB' V STATE: POS [CODE;

Contact Person: Mobile:

(E) Phone u( Lussaf's RepresenEa(!ve;

Emsil of Lessor's Representative:

(g) Name of Tsaiatitis:

(h) Address of Tenant;

Fax of Lessor's Representative;

\

SUBURB:

Contact Person:

(i) Phone of Tenant:

Email of Tenant;

(j) Term;

(k) Rent: ;

(I) outgoings:

(m) Rent Review;

(n) Option Psriocl;

(o) Special Conditions;

^̂ POSTCODE:

Mobile:

Fax of Tenant:

^

NOTE 12 (p) Cost/E^penses of New Lesse to ths Account ot;

• MGTa tS —(^ Thoc;orGert-8Wh*T:¥!'stig58e-s-e^4h<i-pFeffiti»e^' —Q-tea-te-sen-etetetnftri• " "" Q lifts rfaHj-enw'Liteinau-

U PERIOD OP SELLER'S TLimOIM J ASSISTANCE
Clause 19 (a) Prior to Compielion: N/A _ Business days

C/auss 20 (b) After Comp'elion: N/A __ __ Business days

-^
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V BUYER'STRIAL PERIOD
NOTE IS
C/ause 11 (a) For the period: M/A

(b) Amount of average gross Income Including GST per week: $ N/A

W RESTRICTION OF SELLER'S COMPETITION:
Cfause 12

(a) PrescEltasd area; M/A

(b) Presctlbed period: ^//\

i X REQUlStHONS
Cfause 17

Amount to be limited to: N/A $N/A

Y
Clause 18

LIST OF EMPLOYEES;

Name:

N/A

Date Of Commencement: Wage / Salary PA: Position:

Z THE BUSINESS, BUSINESS ASSETS AND STOCK-IN-TRADE
NOTE 16
CtauseZl shalibeatfteriskofthe f/] Se'ier Q Buyer until the Data of Compleliun,

GST

"GOODS AND SERVICES TAX - WARNING

Marking the GST Items in the Items Schedule may have significant consequences for tl-ie Seller and Buyer. The Seller and the Buyer
should seek professional advice about completion of the GST items and not rely on the Ssllsr's agent to compt&te the GST items.

Hotss to completion:
A- Only 1 box in the selected Item must be marked.

8, If the Yes box in Item GST 1 is marked:
Item GST2 must not be marked;
despite any markinss of item GST2, clauses 3.4 and 3.5 do not apply.

C. If the Yes box in Item GST2 is marked:
Item GSTi must not be marked;
despite any marking of Item GST1 clause 3.3 does not apply.

GST1 GOING CONCERN
Warning; There are strict requirements (or the sale of a. Going Ccmcern under the GST Act. If in doubt about comDlvii
with those provisions, seek professional advice before marking this item,

Is this a sale of a Going Concern? D Yes

Kyes, clauae 3.3 (jf the^Sup^y is a GoinQ Concern) applies,
NOTE 17 Otherwise clause 3.3 (If the Supply is a Going Concern) does not apply.

If the Yes box Is marked, do not complete Items GST2/

CST2 INCLUSIVE OR EXCLUSIVE PURCHASE PRICE
(Do not complete Item GST2 ff (tem G3T1 (Going Concern) is marked Yes.)

Does fhe purcfiase price fnclude GST? Mark i bw onty Q Yes If Yes, clause 3.4 (Purchase Price includes GST) applies.

[3 No If No, clause 3,5 (Purchase Price Does Not inchjde GST) applies.

. If neither box is martec], or both boxes are marked, clause 3.4 (Purchase price Includes GST) applies,

INITIALS.^?^Q
^\,
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SPECIAL CONUITIONS
See Vendor Finance Aciresment

SfGNATURfcS

Seller;

Syfie.-'s Nainu; |Tjfte P^G McPhec Super Fund

lcjg-LsS^i

Buyer:

Buyer's Name; |Matures Fresh Produce Group Pty Ltd ACN 658 853 206 ATF Napolitano Family Trust

WKness:

Wilness Name:

^|_JV^
^u^eieou^c^o-

Guarantor:

Gsiaj-antoi's Mama; jAshley Napolitano and Mqria Anne Dirnmacca

Witnoyy:

Witness Name; (^0(2^:1 Js^^>U'I^O-

NOTE .1.7

DEPOSIT ;-iOLi'-)R;Rtii ACKMOWLGDGEtVIENT

The Deposit Holder named in Item I of' ths Items Schedule acknowledges receipt of:

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

(b) the sum of $___ _^f the Deposit (the "Part Deposit"), and agrees to hold;

(i) D the Deposit or

the Part Deposit and any further amount to be paid on account of the Deposit when it is recsived, as Deposit
l-fo!der for !he Seller and the Buyer as set out in this Contract.

Deposit Hold Licence No; 3609457

ENiTlALS--^7J -/L/9
0000233.S204S
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Leasehold located at Sheds 1, 2 fi< 3, S Block, Brisbane
Markets/ 385 Sherwood Rd Rocklea QLD 4106

Vendor Finance Agreement

At Completion of the business sale contract between Big Gun Fresh Pty Ltd, The P & G McPhee Super

Fund and Natures Fresh Produce Group Pty Ltd ATF Napotltano Famtiv Trust, two hundred and

eleven thousand and two hundred dollars ($211,,200) of vendor finance will be provided to Ashtey

Napolltano and Maria Anne Dlramacca by Peter McPhee and Glenis McPhee >

The vendor finance Is to cover the cost of the leasehold fee for Sheds 1, 2 & 3, 5 Block, Brisbane

Markets, 385 Sherwood Rd Rocklea QID 4106 (refer to attachment 1).

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

The vendor finance agreement will be prepared by Peter McPhee and Glenls McPhee's solicitor at
the cost of Ashley Napolltano and Maria Anne Dlramacca, to a manimum cost of $2,000 + GST.

Ashley Napolltano and Maria Anne Dlramacca shall provide personal guarantees and a company
guarantee if applicable.

In the event Ashley NspoHtano and Maria Anne DIriimacca default on the vendor finance
agreement, Peter Thomas McPhee and Glenls Joy McPhee shall have first right of refusal on the

lease assignment In the vendor finance agreement with any balance of the unpaid loan being able

to be offset against fair market value.

Ashley Napolitano and Maria Anne Diramacca agree that the $19,200 GST Included In the Vendor

Finance Loan, will be pa!d back seven days after they receive the refund from the ATO,

DATEOFAGREEMRNT;

Peter Thomas McPhee

_^^L
Gl^\isJt}\(McPhee

Ashiey Napolltano

c

WITNESS

-M(^l
WITNESS

/^y^

w'\

WITNESS

Maria Atwe Dlramacca

w-<

WITNESS

Page 1 of 1
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AccrecHtec) Agency

Standard Conditions of Sale j Business Sale
T/i/fd Edition

Incorporatingthe Standard Ccmdiupns ofSale - Business Sale (Third Edition) adopted by
the Real Estate Institute o? Queensland Umited for convsyanc&s of ieasehoid businesses anly,

i iNTERPRESTATfON

3.,'i In this Contract;

"Accounts" has the meaning set out in Clause 37,1;
"Agent" includes Auctioneer;
"Husinftss" means the Business listed in Item J and
incfudes the Business Assets;
"Business Assets" mean the assets described in Cfause
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 open for
business ;n the city or town listed in Item P;
"Business iMams" means the business name dyycribed in
Item J(cJ5;
"Buyer" means the party named in Item E;
"Completion" and "Dale oi Comptstion" means the d&ie of
Completion set out in Item P or as varied by agreement;
"peposit" means the sum stated !n Hsm L(b);
"Deposit Holder" means the person named in item 1;
"Eiicumbr&nces" includes:

(a) unregistered encumbrances;
(b) ststutary encumbrances; and
(c) Security (nterests;
TxRiUfied Aasets" 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 fnsurance 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);
"GS'I'" means the goods and services tax under the GST

Act;
"GST Act" means A new Ta^ System (Goads and
Services Tax) Act 1999 (ah) and includes other GST
related legislation;
"(tem" means an Item as defined in clause 1.4;
"Keys" means implements or instruments necessary for
the purposes of fastening or unfastening;
(a) ths lock on any gate, door, grille, shutter or lift which

secures any means of entrance to or exit from the
premises (whether or not such gate, door, griilei
shutter or lift forms part of the premises);

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

"Le&ss" means (he lease, agreement ror lease, or tenancy

relating to the premises, particulars of which are set out in
Item S or T (as the case may be);
"tcicaf Authority" means the relevant local authority in
whose area the premises are situated;
"Plant and Ecsuipinent" means the plant and equipment
referred to in Item N;
"PPSR" means the Personal Property Securities Register
established under the Personal Properly Securities Act
2009 (Clh);
"Premises" means the premises trom which the Business
sold Is being conducted;
"Property Occupations Act" means the Property
Occupations Act 2014 (Qid);
"Purchase Price" means the sum stated in Item L;
"Secured Party" has the meaning given in the Persona/
Property Securities Act 2009 (Cth);
"Security Interests" means al! securiiy interests reyistered
on the PPSR over the Business and Business Assets;
"Sollsr" means the party named in item C;
"SeliBr'y Agont" means the person named in Item B;
"Snjit'.itor" 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 sre to be sold to third pafties (whether by
wholesale or by retaii) in the course of conducting (he
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 Item J(f);
"Transf erring employee" means an employee who accepts
the 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
parties for which payment is to bs made by or on behalf
of a third party, whether in whole or in part, and which
services have besn provided in connection with the
Business;

INITIALS ^
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(b) any goods (excepting stock-in-trade) owned or agreed
to be bought by the Seller which are used in or
subject to any process of manufacture, combination!
treatment, production, application or other procedure 3.2
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 transaction listed as work-in-progress in any
schedule, annexure or appendix to this Conlract,

i.2 Unless the contrary intention appears, the date of 3.3
formation oi this Contract is ths date stated in item A.

1.3 Any reference to any statute includes any amendment,
replacement or re-enactment for the time being in force,
and any by-iaws, statutoiy instruments, rulos, regulations,
orders, notices, direciions, consents, permits or approvals
made under any of these things and any conditions
attaching to these things.

3.,4 In this Contract, where the term "item" is used in

conjunction with a particular letter of the alphabet, it is a
reference to the Item set opposite (he letter referred to in
the Items Schedule.

J.,S in this Contract, a reference to any schedule, annexure or

appendix is a reference to that schedule, annexure or
appendix to (his Contract.

U-i This Contract is binding upon and enure to the benefit of
the parties and ttieir permitted successors and assigns,

1.7 References in this Contract to the parties incljdes their
respective directors, employees and agents.

1,8 Any uncfertaking by any party not to do any act or thing is 3,4
deemed to include an undertaking not to permit or suffer
the doing of thst act or thing.

1,6 The singular includes the plural and vice versa and any
gender includes any other gender.

:U,0 The Items Schedule to this Contract and any schedule,
annexure or appendix to this Contract constitute an integral
part of this Contract, 3,h

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 pei-sorii 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 corporation, that the matter is to the
best of the actual knowledne and belief of each
director of the Seller after making reasonable
enquiries in the circumstances.

2 HEAniMK? AND NOTKS

2.1 The [leadings of Clauses and notes to Clauses In this
Contract are for descriptive purposes only and do not
conlrol or alter the meaning of this Contract as set out in
[he text, and do not in any way limit or amplify the terms of
this Contract.

3 THE BUSiNSSS

?,?. The Business includes the goodwill, fixtures, (ittings,
furniture, chattels and the plant and equipment, industrial
and Inteltectua! property, work-fn-progress (if any), and
stock-in-trade, permits, licsnceSi and other assets set out

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",

If the Business is sold on a "wa!k-in, walk-out" basis, then

the Business includes (he goociwi!!, fixtures, fittings,
furniture, chattels and the plant and equipment, Industrial
and intellectual property, work-in-progress (if any), permits,
h'cences, stock-in-trade and other assets set out in any

schedule attached to this Contract (but excluding any
Exciuded Assets) and which assets are !n this Contract
referred to as the "Business Assets".

Safe of a Going Concern
If this Clause 3.3 appiies:
(a) the Buyer warrants that the Buyer is registered or

required to be registered under the GST Act;
(b) the Buyer must provide to (tie Seller at leasE one (1)

Business Day before Completion written proof that
the Buyer is registered under the GST Act; and

(c) if GST is imposed on ihe suppiy 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 ths Business as a going
concern until the Completion,

(e) The parties entered into this Contract on (he basis
[hat ihe supply is GST-free and the Purchase Price is
exclusive of GST.

(0 If the Seller is or becomes liable for GST on the
supply of the Business or any Business Assets under
or in connection with this Contract, (hen Clause 3,5
will apply despite any other provision in this Contract.

Purchase Pries Inciudas GS7
If this clause 3.4 applies, the Purchase Price includes ths
Seller's liability for GST on the supply o1 the Business. The
Buyer is not obliged (0 pay any additional amount tc the
Seller on account of GST on the suppiy of the Business or
any Business Assets under or in connection wilh this
Contract.

Purchase Pfice Does Wot Include CST
(a) if this Ciause 3.5 applies, the Purchase Price dues not

include (he 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 Ihe Purchase Price the Buyer must:-
(i) indemnify the Seller from that GST; and
(ii) pay to the Seller an amount equal to lh& GST

within five (5) Business Days of a written reque5t
from the Seller for payment of the GST, but if the
written request is not in the farm of a tax invoice,
the Buyer need not pay until five (5) Business
Days after receiving such a tax invoice (or an
adjustment note).

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

(d) The GST exclusive consideration is (he Purchase
Price, or so far as the conside^tion (or the supply is
not expressed as an amount of money, the GST
exclusive market value of that consideration.
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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
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 far the purpose of Clause 4,l(a),
a stocktake must be carried out by an independent
stacktaker appointed by the Seller and the Buyer and
in default of agreement in that regard appointed by (lie
Seller's Agent. The value and saleability or otherwise
of such stock-in-trade must be determined by (he
slocktaker. The stocktaker's fee in respect of the
slocktake must be borne equally by the Seller and the
Buyer.

(c) The stocktake must be carried out after the close of
trade on the nominated date of stocktake referred to in
Item M(a),

(d) The Buyer must pay for stock-In-trade to the maximum
nominated figure contained in Item M(b) on (he dato of
Completion. If the value of stock-in-trade exceeds thst
amount the Buyer may elect to reject such items
selected saifiiy at the option of the Buyer as may be
necessary to reduce the total value of stock-in-trads 10

the maximum nominated figure.
4,2 For the purposss of Ciause 3.1, the foliowing applies:

(a) The Seller and the Buyer may agree upon the ya!ue of
work-in-progcess if this is not stated in Item 0.

(b) If (he Seller and the Buyer do not agree upon the value
of work-in-progress by the date stated in Item M(a) or
by any other agreed date (each the "Valuation Date")
then the following appliss:
(i) [he Seijer and the Buyer must agree by the

Valuation Date on an independent accountant to
value the wori<-in-prcgress;

(ii) where aQi'eemenl is not raached by iSie Seller
and the Buyer in terms of Clause 4.2(b)(i), the
accountant shall be appointed by the Seiier's
Agent and the Seller and (he Buyer must pay the
fees and disbursements of ihat accountant in
equai shares;

(in) the accountant nui'it:
(a) value the work-in-progress in accordance

with getis;'al!y accepted accounting
principles: and

(b) notify the Selisr and the Buyef and ihe
Seller's Agent of the valus of the
work-in-progresK at Isast two (2) Business
Days before the date of Completion; and

(Jy) the valuation determined in accordance with
Clause /i.2(b)(iii) is binding upon the Seller and
the Buyer for a!l purposes connected with this
Contract.

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

(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,

5 DEPOSIT

5.1 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 not honoured

on presentation, it will be in substantla! breacii of this
Contract and the Seller (In addition to any rights at law
or In equity) may exercise its rights under Clause 29.

6 COMPLE'iiON

6.1 The balance of the Purchase Price set out in Item L(c)
together with Ihs sum to be paid for stock-in-trade and
work-in-pragress 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 an liic date of
Compfetion to the Seiler's Solicitor namsd in Item D or aci
directed by the Seller in exchange far:
(a) the relevant instrument of lease relating to the

occupation of the premises;
(b) a transfer of (he Salter's interest in {hs lease proparly

signed and (if appropriate) capable after stamping of
immediate registration wilh (he cumpeteni authority;

(c) any declarations or instruments required by the Office
of State Revanue to ba made by the Seller (o stamp
the documents and instruments of transfer and any
other duti&ble inslruments;

(d) releases of aii Encumhrances (other than registered
Security interests) over the Business or ihs Business
Assets;

(da) in respect of each Securily Inteiest over (he BusinsEiS
or the Business Asaets, s covenant by each relevant

Secured Party to discharge such Security interest;
(e) transfers of a.\} Businesy Assets not utherwjye refsn'ed

to duly executed (where required by law) together with
such instruments of title and other supuoriing
documentation s.s may he necessary to effect
registration in any compet.ent authority;

(f) if the Business N&me is registered, any informaiion
and each document (if any) needed to transfer
mgistratlon of the Business Nams to the Buyer, such
as the consent to transfer number issuQd by the
Australian Securities Inveslment Commission or a
consent to Ihe Buyer using She name;

(g) the duly executed covenant referred to in Clause
12,2(b) (if applicable); and

(h) any other document.alion necessary to vest in Ihe
Buyer unencumbered (ills to the Business ^nd th0
Business Assets (and the stock-in-trade, if
applicable).

(i) a valid tax invoice if the suppiy of ths Business is
subject to GST.

(j) a notice of disposal of each reyistered (notcu' vfi'nicte
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 to the Buyer oflhe reQistration uf, each
such motor vehlcie;
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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 by 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 authorisation 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 recorcfs,
business data, correspondence, customer lists,

supplier details, pricing information, catalogues,
promotional materials, marketing data and
employment fifes) relating to the Business or needed
for it lo be carried on and in the possession of (he
Seller, which may be copies if the Seller wishes to
retain the originals;

(n) an effective transfer of each Trade Mark;
(o) 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
(he Business prescribed in Item J(i).

(q) All documents signed by the Seller as may by
required to transfer or assign the website address
mentioned in Item J(j) and domain name mentioned
in Item 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
registration of any documentation referred to in sub Clause
(d) above.

6.2 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 to

in Clause 6.2(b) on Completion.

7 POSSESSION

7.1 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 af Ihe Business and the
Business Assets.

8 STATEMENTS AND WARRANTIES

8.1 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;

(b) lo the best of the Seller's knowledge and belief the
Seller has applied for or obtained all licences, permits,
patents, certificatesi consents or other approvals from
any competent authority 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 wilt at the date of
Completion be in good working order and condition;

(d) Ihat on Completion:
(i) there will not be any subsisting breach of the

lease by the Seller;
(ii) Die Seller has received no notice from the Lessor

under the tease which has not been complied
with;

(iii) the lease will be valid and subsisting; and
(iv) the information In Item S is (rue and correct in

every respect;
(e) that the Seller will execute alt such documents and

give such other assistance as the Buyer may
reasonably require to enable all right title and interest
field 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
or any restriction;

(f) the Seller (if a company) is duly incorporated and
validly existing under the !aws of its jurisdiction of
incorporation and has fulj corporate power and lawful
authority to own Ihe Business Assets and to carry on
the Business as now conducted;

(g) the Seller has not acquired or agreed to acquire any
Business Assets or stock-in-trade on terms that
property 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
othemise than in the normal course af Business
without Ihe prior consent of the Buyer;

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

(J) If the Seller is a natural person, the Seller is not a
bankrupt, nor has the Seller signed any authority under
Section 188 of the Bankruptcy Act 19G6 (Cth); and

(k) if the Seller is a corporation within the meaning of the
Corporaffons Act 2001 (Cth) or any similar legislation
in the Seller's place of incorporation:
(i) the Seller is not in liquidation;
(ii) no action has been taken by or against the Seller

which could lead to the winding up of the Seller;
(iii) the Seller is not under official management;
(iv) an administrator, controller or managing

controller has not been appointed (a (he Seller or
in respect of the whole or any part of the
Business or Business Assets: and
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(v) a compromise or arrangement hqs not been
proposed between the Seller anci 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 0.1:
(a) the Buyer may terminale this Contract by notice in

writing to the Seller and may sue (lie Seller for
damages for the loss suffered 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 [he breach; and
(ii) may seek specliic 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.

8.3 Buyer's Statements
The Buyer states and assures the Seller that:
(a) Die Buyer has entered this Contract after satisfactory

personal inspection and investigation of the
premises, Business, stock-in-trade, licences and

other Business Assets and the Buyer has perused
such records of financial transactions relatincj to the
Business as the Buyer has desired to inspect;

(b) the Buyer (if a coinpany) is duly incorporated and
validly existing under the laws of its junsdiction of
incorparaEion and has full corporate power and lawlul
authority to execute and deliver this Contract 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 accordance with
its terms by appropriate legal remedy; and

(d) this Contract and its Completion do not conflict with or
result in a bread) 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 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 (Ctli);
and

(f) if (he 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 not in liquidation;
(ii) 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 manageinent;
(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 arrangement has not been
proposed between the Buyer and its members
or creditors nor agreed to 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 limiEation, the
traintenance 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 (he 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 satisfied;

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

applicable) have either been satisfied or waived by
(he Buyer (as (he case may requfre),

the Seller must permit the Buyer, or the Buyer's
representative, to trial the Business for the period set out in
Item V(a) at no cost to (he Seller (or the purpose of verifying
(he trading performance of the Business at the date of this
Contract and verifying Eo (he Buyer that the gross income
for the period set out in Item V(a) is not tess than the
amount set out in Item V(b).

11.2 Despite any other provision in this Contract, if the Buyer
concfucts such a trial, il is deemed to have acknowfecfged
that the provisions of clauses 23, 24, 25 and 37 (if
applicable) have either been satisfied 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 (f (de Buyer does not notify (he Seller, fn wriEing 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 interested either alone
or in partnership with ur 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)
far (lie prescribed period as set OLIE in Item W(b). If either
the period set out in Item W(b) or (he 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 Items
W(a) and (b), specifying a reduced period and area and
upon the service of such nolice 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 varialion.
Nothing !n 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 Ihe Buyer to protect

the goodwill of the Business; and
(ta) 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 shareholders of the Seller in favour of the Buyer.

12.3 If this Clause 12 is annulled by any order of any Court o{
competent jurisdiction, then (his 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 party may not coinmence litigation or
arbitration relating to any dispute arising from this Contract
except where that party seeks urgent interlocutory relief, in
which case that party need not comply with this Clause 13
before seeking such relief. Where a party to this Contracl
fails to comply with Clauses 13,1 to 13.4, any other party in
dispute with the party so falling 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 party, 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 authority.

13,3 The persons designated under Clause 13.2 shall seek to
resolve the dispute within five (5) Business Days oE the
service of the last designation required by Clause 13.2.

13.4 If (he 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 process for resolving the whole

or part of the dispute through means other than litiyation or
arbitration, such as further negotiations, mediation,
conciliation, mdependenl 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 procedure for the selection and remuneration of
any neutral person who may be empfoyecf 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 (he making of any offer of
Settlement under this Clause 13 is to attempt to settle the
dispute between Ihe parties.

13.6 After the expiration of the time established by or agreed
under Clause 13.4 for agreement on a dispute resolution
process, any party which has compdcd with (he 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 oust the
jurisdiction of any Court of competent jurisdiction.

14 TELEPHONE

1.4.1 On or before (he 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:
(a) 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

15.3. 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 benefit and burden of:
(a) the agreements set out 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 ail 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 (or
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 (he
Service Agreement relates,

15.3 if any Service Agreement is not terminated by [he 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 indemnify the Seller against all liability

arising from any such Service Agreement in respect of
any act, matter or thing which occurs on or after (lie
date of Completion,

15.4 Where Clause 15.1 applies, the Seller must indemnify the
Buyer against ail 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 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 other acts necessary to give
effect to this Clause 15. The indemnities contained in this
Clause 15 survive Completion.

3.5.7 Any monies paid or payable In respect of the Service
Agreements by the Seller for any period after the dale of
Completion shall be adjusted at the date of Completion.

16 DEBTORS AND CREDITORS

1G.1 Subject la Clause 16,9 the Seller agrees to pay, satisfy 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 ad 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 to the Seller in
respect of llie 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 (n respect of each notified debt. that debt remains the
property of the Seller. The Seller appoints the Buyer as its
agent to collect the notified 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 16.5i use reasonable endeavours to

collect each notified debt (including, if appropriate, by
withholding supply);

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

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

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

16.5 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.

16.6 Subject to Clause 16,7i 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 (he notified debt has been paid to the Seller.

16.7 Clause 16.6 does nol apply to the extent that the relevant
debtor disputes the notified debt ar specifically allocated a
payment In a different way, but only if the Buyer promptly
gives the Seller details of (tie dispule 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 (he Buyer on or before the date of Completion,
the Buyer agrees to pay to 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
ar expense in connection with the Business for a period
before Completion and the Seller has not paid or
reimbursed that oiltgoiny or expense, (he 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 (he Purchase Price mentioned in Item 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 far or in respect of the Business or
the premises.

17 REQUISIT10NS

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, requisilions, notices, orders
or other communicatian to which attaches any legal
impediment (each a "Requisition") in respect of the
Business or the premises by any local authority or other
competent 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 a
Court, local authority or competent authorily having
jurisdiction in respect of the use and occupation of the
Business or the premises must be fully complied with by
the Seller al 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 workmanlike manner.

17.2 If the cost of complying with all such Requisitians exceeds
the amount nominated in Item X, then (he Seller may by
notice in writing to the Buyer terminate this Contract,
unless the Buyer elects to pay the difference,
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17.3 [f the Buyer does not elect to pay (he difference under
Clause 17,2 (he Buyer may terminate this Contract by notice
!n 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.

18 EMPLOYEES •

18.1 The respective periods of service of each employee of the
Seller at the date of (his Contract are set out in Item 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 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:
(a) Ihe 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 tlie employee to resign from

employment with the Seller if the employee accepts
employment with the Buyer and if Completion also
occurs;

(d) the employment offered must be on terms no less
favourable overall than ihe 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,
roslered 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 (he 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 inake to 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 Complelion 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 Buyer in 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, together with any other lawful entitlements due to
such employee (each a "lawful entitlement" in this Clause
IS).

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.

1.8.8 The Seller must allow to Ihe Buyer at Completion an
amount equal to 70% of the aggregate value of (tie
followincf entitfements calculated as at Completion:
(a) the accrued entitlement of the Transferriny

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.

18,9 From Completion the Buyer must:
(a) treat each Transferring Employee as if the

Transferring Employee had been conlinuousiy
employed by the Buyer from the time of
commencement of the employment with the Seller (or
any predecessor of Ihe Seller in any part of the
Business); and

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

18.10 The Buyer must indemnify (lie Seller ayainst, 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
incfudi'ng 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 relerence to the period of service before
Completion) arising out of the termination (includinfl
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 (he Buyer under Clause 18.8,

19 SELLER'S TUITION

3.9.1 If Item D is completed, upon the Buyer providing to the
Seller written notice that:
(a) Us 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
more Ihan the number of Business Days set out !n 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 (he 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 be agreed at no cost to (he Buyer to
give tuition to the Buyer in relation to (lie 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 oE this Contract.

23 FINANCE CLAUSE

23.1 If Items 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 obtains 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 no( 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, (hen 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) (he Seller shall refund or cause (lie 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 (he Buyer shall do ail 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

necessary or incidental to obtain thy loan approval by
the approval date and the onus of establishing this is
on the Buyer;

(b) must give notice in writing of the loan approval to (tie
Seller promptly once the loan approval is notified to
the Buyer or to another person on behalf of the Buyer
and in any evenl nat 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 Ihe Seller:
(a) rnoy 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 (o 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 an account of the Purchase Price;

(ii) and (lie Buyer must do alt those acts and things
which are necessary to restore each other to
(heir pre-contractual position.

24 ASSIGNMENT OF EXISTING LEASE

24,1 If Item S is completed and despite Clause 15, this Contract
is conditional upon the (ease 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 (Ins
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 (lie Buyer's Solicitor receives the feasGi of
its acceptability or otherwise of the terms of the lease. If (he
Buyer does not notify the Seller, in writing whether or not it
is satisfied with (he tease within such period, (he Buyer is
deemed to have accepted the tease. If the lease is not in
terms and conditions satisfactory (o the Buyer then tlie
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
mortgages (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 (lie costs of thai deed of covenant must be paid
by the Seller.

24.3 This Contract is conditional upon the lessor and any
mortgages of the premises consenting to the assignment
of the lease of (he 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 ta 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 lessor
in considering any such application, and both parties must
use (heir best endeavours to obtain any such consents as
expeditiously as possible, but in any event not later than
the date of Complelion.

25 NEW LEASE

25.1 If Item T is completed, this Contract is conditional upon:
(a) (he lessor of the premises granting to the Buyer or

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

(b) (If the Buyer requires the [ease to be registered in
circumstances where the lease is not otherwise
required to be registered by law) the lessor of tlie
premises providing to the Buyer an undertaking in
writing to register the lease In (he competent authority
at the cost and expense of the Buyer as soon as
practicable after the date of Compietion.

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 Ihe lessor
in considering any such application and bath parties shall
use their best endeavours to obtain 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 [ease 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 oui in Clause 25,l(b) to the Buyer (if it is
required) by the daite 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 Holder on account of the Purchase Pries shall be
refunded [o 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 compfeted, 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 Busmess Names Regisfration Act 2011 (Cth).

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

27 KEYS

27.1 On the date of Completion the Seller must deliver to the
Buyer or to the Buyer's Solicitor 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 Ihe 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 ISO day bank
accepted bills by tlie Seller's bank (or if there is more than
1 bgnk, 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-dqy;
(b) be capitalised on the last day of each month;
(c) be payable with the balance outstanding when paid;

and
(d) be computed from tiie due date for payment until

payment.

28.3 Judgment for any sum referred to'»} Clause 28.1 will also
bear interest from (lie date of judgment until the payment,

29 BUYER'S DEFAULT

29.1 If the Buyer:
(a) fails to pay the balance 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, (he
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) recover any unpaid part of the Deposit as a liquidated

debt; and will pay to the Deposit Holder any part of the
Deposit received.

29.4 If the Seller terminates this Contract under Clause 29,1:
(a) the Seller may elect to;

(t) forfeit the Deposit (or so much of it as has been
paid);

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

(iii) either:
(t) sue the Buyer for damages (or breach; or
(!i) resell the Business, Business Assets and

stock-in-trade and any deficiency or
expense arising from the resale may be
recovered 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 (lie forfeiture of the
Deposit or which is in excess of the liability for
taxalion upon a capital gain which would have
accrued in relation to the disposal of the Business,
Business Assets and stock-in-Erade 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

30,1 No provision of tins Contract 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;

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) (his 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 (lie 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 not a "person to whom Ihis section
applies" within the meaning of that expression in
Section 26A of (he Foreign Acquisitions and
Takeovers Act 1975 (Cth) as that Section is affeclsd
by Section 5A of that Act.

34 NOTICES

34.1 A notice, consent or other communication under this
Contract is only effective if it is:
(a) in writing, signed by or on behalf of the person 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 addresses is overseas) to that person's
address;

(ii) sent by fax to Ehat person's fax number and (lie
machine from which it is sent produces a report
that states that it was sent in ful!; or

(iii) sent in electronic form by email lo 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;
(b) by 5:00pm (local time in the place of receipt) on a

Business Day;
(i) on lliat day; or
(ii) 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

(c) if sent by mail:
(i) within Australia ?. Business Days after posting; or
(ii) to or from a place outside Australia - 7 Business

Days after posting; and
(d) if sent in an electronic form by einail, at the earlier of

the day on which it is read by the addressee, or (if the
giver of the notice promptly confirms tiie notice by
delivery, mail or fax) the flrsl day on which it could have
been read by the addresses, 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 (his
Contract shall be deemed to be given or received with the
actual or ostensible authorily 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 whale or in part to the Seller or a
third person (or both). Tlie 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 3R:
"Contract" means this Contract;
"Guarantor" means the person or persons named in Item
G;
"Guarantor's Obligations" means the obligations of the
Guarantor set oul in Clause 35.3 or in any other provision of
this Contract to which Clause 35.3 relates;
"Buyer's Obligations" means (he due and punctual
observance and performance by the Buyer of all liabilities,
obligations and agreements (whether contingent,
prospective or actual) to the Seller under or in connection
with this Contract;
"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 "securily" 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
responsibility is assumed tor any obligation or
indebleclness 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 joinlly 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 Guarantor's Obligations;
(a) is a principal obligation and will not be treated as

ancillary or collateral to any other righl or obligation
however created or arising;

(b) may be enforced against the Guarantor without the
Softer first being requirecf to exhaust any remedy if
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 Obiigcttions and fs irrevocabfe anri
remains in full force and effect until discharged; and

(d) wJH not be considered as wholly or partially
discharged 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 future scope of the
Buyer's Obligations.

35.5 The liabilily of the Guarantor is absolute and will not be
affected by any act, omission, matter or (hing which fciut for
this provision might operate to release or otherwise
exonerate the Guarantor from the Guarantor's Obligations
in whole or in part including:
(a) the grant (o (he 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 (hat may take place
between 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 variation (including a variation which increases
the Buyer's Obligations), cxtinguishment,
unenforceabiiity, failure, loss, release, dischargei
abandonment or transfer either in wdole or in part of
this Contract, or any security now or in (he future held
by the Seller from the Buyer, the Guarantor or any
other person;

(f) the Buyer's Obligations or any part of them being or
becoming wholly or partially illegal, void, vojdable, or
unenforceable;

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

(h) any legal fimi(a(ion, 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 becominy void or vofdable.

35.6 This Guarantee extends to cover this Contract as
amended, varied or replaced, either with or without the
consent of the Guarantor.

35.7 If the Buyer becomes insolvent, ihe 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 (lie 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 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 Ills, her or Its legal and
linancial advisers and bankers (and then only if (he
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) (n 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 Ihe 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
Setier; 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) If the Buyer does not compleLe 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 [erminated, or wilhin
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

(ii) 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 conditional on the Buyer verifyinc] within ten
(10) Business Days of the date of this Contract
("Verification Date") that the Buyer is satisfied that the
financial accounts of the Business ("Accounts") as
provided to (he 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 ihe Accounts of ihe 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 ar not satisfied that the Accounts are substantially
true and correct by the Verification Date.

37,3 if the Buyer does not notify the Seller, in writing whether or
not it is satisfied that the Accounts are substanlially 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 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 da alt those acts
and things which are necessary to restore each other
to their pre-contractual position.

,3B SELLER'S DEFAULT

38.1 If, the Seller falls:
(a) to produce to the Buyer (or the Buyer's accounlant if

so directed in writing by (he Buyer) the accounts in
accordance with Clquse 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 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:
(a) sue (lie Seller for either:

(i) damages for breach; or
(ii) specific performance and damages in addition

to or instead of specific performance.
38.4 If (he Buyer terminates this Contract under Clause 38,1:

(a) all Deposit and olher monies received by (he Seller or
Deposit Holder on account of the Purchase Price
must be promptly refunded to (he 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 between the
parties with respect to its subject matter and supersedes
all prior negotialions, understandings and agreements,
whether oral orwrilten.

39.2 This Contract shall not be modiEied, amended or
supplemented except by an instrument in writing duly
executed by the parties (any Guarantor exceptecl).

APPENDIX A - IMPORTANT NOTICE TO USERS OF THIS CONTRACT

NB, where any specific items are not required delete and initial

NOTE 1 Insert, in Item A, the date of signing by Ihe [ast party to sign.

NOTE 2 If the Seller or Buyer 01 Guarantor reqitires documents or

written communication to bo given to (hem at a different
address than that in Items D, F and G, then complete (liis Item
and delete "AS IN ITEM D(a) ABOVE" In the 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
(he Guarantor's Address Seclion in Item H(c) and Initial.

NOTE 3 Complete Item J in full. Item L(d) is an alternative to be
completed!(and only If Die sale is on a "walk-ln. walk-oul"
basis. If Item L(d) Is not completed, then (his Contract is-not a

"walk-in, walk-out" sale and Clausfs 3,1 and 4 will apply.

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

NOTE 5 If no Stock-ln-Tracie or Wotk-in-Progress delete and initial. See
also Note 3.

NOTE 6 Complete in lull.

NOTE 7 Where no opponionment is given or possible, the Total

Purchase Price Section should be completed.

NOTE 8 tf (he Contfact is to be subject to finance llien Items Q(a)> (ti)
and (c) should be compleled in every respecl

If Ihe Contract is nol subject to linance (lien Items Q(a], (h)
and (c) should be deleted and Inilialled and (lie following
Special Condition should be inserted in the Conlfact;

"The Contract is not subject to linance and Clause 23 of the
Standard Condilions does not apply."

NOTE 9 If known, state name of lender in Item Q(a). II not known, stale
class (eg, bank, buifdlng society, Insurance company, credit
union, or other class of lending mslitulion). Do nol [nsert the
words "finance company" but insert (he specific nome (or

names] of a (inance company.

NOTE 10 The date m Item Q(b) should be at least fourteen (14} days prior to
ihs date of Completion,

NOTE 11 Cross out that which does not apply and inidal.

NOTE 12 Nominate Seller or Buyer.

NOTE 13 Cfass out that wliicli does not apply and initial.

NOTE 14 Cross out that which daes not apply and inilial.

INITIALS _^V W /A^ 000023342CM5
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NOTE IS If no trial is required delete and inilia!.

NOTE i6 Nominate Seller or Buyer.

NOTE 17 The Deposit Holder should sign with hts or her personal
signalure,

It the Deposit Holder Is a partnership, a member of the
partnership should sign in the partnership name.

If the Depasit Holder Is a company, the acknowiedgmeiu
should be signed in accordance with Section 127 oi the
Corporadons Act 2.001 (Cth).

NOTE 18 WARMING; These Standard Conditions have been adopted and
approved by the REIQ for conveyances of leasehold
businesses onty. These Standard CondiUons may need to be
added to or varied (by Inserting specilically prepareil Special
Conditions In the Contract) It they are to be used for any other
purpose,

1 This Contract figs been adapteci by (he REIQ, Tills Confract
ronsthules informatfon only and not advice.

2 None ot (tie REIQ, its ofllcers, employees, agents or its advlsets
(collectively "(he REIQ") accept any legal or equitable responsibility
arising from or connected with the use of this contract by any
person or thai person's advisers (whether or not that person Is a
member of the REIQ).

3 Wilhout limiting paragraph 2 above, the REIQ does not accept any
liability !n contract, tott, eciuity or resllludon for any dliect or
consequsnlial loss (or both) aFislng fram or connected with the
use of this Contract by any person or that person's advisers,

4 Any person uses this Contract at his, her or its own risk, The RE)Q
does not assume any risk arising (rom or connected with the use
of this Contract, Any user o( this Contract must be sat!s!ie(t that
this Contracl is appropriate to his or her or Its requirements,

5 If the REIQ incurs any tiabilfty at law or in squHy or is said to
assume any rfak (despite paragraph 4 above) arising from or
connected with the usa by any person or that person's advisers
of (hfs Contract, then that person;

(a) agrees to indemnify and keep indemnified the REIQ on
demand on a full indemnity basis against all actions, liabilities,
proceedings, claims, costs and expenses Incurred by the
REIQ to or against any person, Including any user of (Ms
Contracti tar any reason,

(b) the indemnity contained in paragraph 5(a) extenils to any act
or omission which causes wholly or partially direct or
consequential loss or damage (or both) to the user of this
Contract or to any other person (or taolh),

S The Commissioner's tax ruling GSTR Z002f5 details the
circumstances in which (he Commissioner canslders that there
has been a "supply of a going concern" for GST purposes. IE the
Seller is not confident that Ihe supply is of all things that are
necessary (or the continued operation of an enterprise, the Seller
should pay QST and pass it oh to (he Buyer. For'tliis purpose use
paragraph (ta) of Clause 3.5 which is an indemnity of itie seller,

If (lie Buyer Is a new company, the Seller wilt need assurance ihat
Itie Buyer Is either registered under (he GST Act befora
complBt(<m'ar is {e^ulr^ct (" he regfsfered. The Sstfer may be
satisfied Itiat the Buyer Is required to be registered, especWly If

ihe acqulsllion and conduct of (lie Business will give rise to that
requirement. It not, the Seller may insist on a Completion
reqiifremsnt ihat (tie Buyar be registered <and an sntity with an
Australian Business Nuinljer is not necessarily registered for

G3T).

You can check ABN and GST reglslrations at;
VMM .abn.busiflsss.gov.au

Since the Buyer v/ill get a tax deduction when the employee
ertHlements are paid (see Scclion 26-10 of 1TAA 97), the Seller
would limit ihls allowance to the Buyer lo 70% of the employee
onlltletTwnts, assuming tte Buyer is a company. Tha coiporate tax
rate has been 30% since 1 July 2001.

As the decision in TNT Skypack Aust Ply Ltd -v- FCT (1998) oa
ATC 4279 approved by IT 2557) Illustrates, if employee
entitlements are allowed as a reduction of the cash to be paid at
Completion, no adverse tax consequences will follow. If on the
other hand, (he Seller pays to the Buyer, to compensate the Buyer
for assumption of these entitlements, recelpl of (hat payment by
the Suyer may tie asaessafate income of the Buyer (see Section
i5-5odTAA97).
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Accredited Agency

contract
WSRD EDITION

^.?.°IQ
\J 'u'l-AI't--

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

On His date sst out in A of Ehe Items Schedule the Sellef nai'iied in C of ths Kerns Schsdule
sgfees to es1i and tf'io bi.iyei- namRd in E of-ttie iiefrts Scheduie agrees to buytite ibusmess as
described in J of fl-ie Eterns Schedute and in accordance witii the (tems Sc^teduEe and t'ne
Standa'i'ri Conditions o? Gale.

NOTE la i. This Contract incorporates the Standnrd Conditions of Sale - Business Sale fThird EriiEion) adopted
by the Real Estate Institute of Queensland Limited (REiQ).

2, Where there is any conflict between ths Standard Condiiions and this Contract, this Contract prevails.

3. Unless inconsis'ient with the canted or subject matter;

3,:i, Terms used in this Contract have the same moaning whon used in the Standard Condiiions;

3.2 Terms used or defined in the Standard Conditions have the same meaning when used in (his Contract

3.3 The marginal notes are references to clauses or notes, as the case may be^ in (he Standard Conditions;

3,4 The term "items Schedule" used in the Standard Conditions means ths Items Schedule in this Contract.

4. All users oflhis Contract are directed to read AppsndixA to this Contract, wiiich forms part of this Contract.

5. Fhe Ssller and the Buyer each acknowtedge liaving received a copy of the Standard Condiiions at Ihe time
of signing this Contract.
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!TEMS SCHEDULE

A DATE Of- CONVRACT

NOT£ 1

OR

B

The _"SL|ST_ dayol^|P|4^_^2^Z2-
'MO^TH' / ' Yfe?R

SELLER'S AGENT
NAME ABS Business Safes Ply Ltd LICENCE NO:

3609457
AGN:

9QOS4835006

MAILING ADDRESS: Level 1, 25 Railway Terrace

(PO Box 1121)
SUBURB: MILTON

PHONE:

07 3369 4010

STATE QLD POSTCODE; 4064
FAX; EhWt:.

07 3368^014 arnold@absbfisbane.com
CONTACT BROKER:

Arnold P Kelsey - Licence No,4333169

MOBILE:

0458 073 621

SELtER/S
NAME: Big Gun Fresh Pty Ltd and Ths P <?; G McPhee Super Fund

MAILING ADDRESS: 17 Domrow Rd Noilh

SUBURB: Camp Mountain

DIRECTOR/3:

Gisnis Joy McPhse
PHONE: FAX:

STATE: QLO POSTCODE:4520

Super Fund Trustees; Glenis Joy McPhee and Peter Thomas McPhee
M03ELE: EMAIL:

0409 632 058 gienisjmcphee@bicipond.cam
ABN;

76 288 1.09 407

(a) Seller's Soiicitor:

MAILING ADDRESS:

AON:

SUBURB:

ATTENTION:

PHONE;

STATE: POSTCOUE:

FAX: MOBILE: EMML:

(b) Selier's Accountant:

MA!UNG ADDRESS:

SUBURD:

ATrENHON;

PHONE: FAX:

STATE; POSTCODE:

MOBILE; EMAIL:

E BUYER/S
MAME; Natures Fresh Produce Group Ply Ltd ACN 658 853 206 ATF Napoiiiano Famiiy Trust

MAILING ADDRESS: PO BOX 7050

SUBURB; Shepparton STATE: VtC POSTCODE: 3632

DIRECTORS: Ashley Napolitano and Maria Anne Diramacca

PHONE; FAX: MOBILE:

OW7 593 257
EMAIL:

ashnapolitano@outlook.com

A8N:

65 579 716 124

[NETiALS^-
000023351990
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(a) Buyer's Soiicitor;

MAILING ADDRESS;

SUBURB:

ATTENTION:

PifOME; FAX:

(b) Ouyer'.'i Accountant:

MAILING ADDRESS:

SUBURB-.

ATTENTiON;

i PHONE: FAX;

MOBILE;

MOQ1LS:

EMAIL:

EMAIL:

STATE;

STATE,

POSTCODE:

ABN:

POSTCODE;

0 GUARANTOR/S:
C!ause3r^ ;^M£:

|Ashley Napoiitano and Maria Anne Diramacca

MAILING AUDRE5S; PO BOX 7050

SUBURB: Sheppatton

FAX:

STATE; VIC POSTCODE; 3632

PHONE: FAX: MOBILE: EMAIL:

0/107 593 257 ashnapolitano@oyHook.com

i-1 AODR^KS ["'OR MOTICES:

NOTE 2 (a) The Seller;

ADDRESS: ASINiTEM'D(£)'ABOVE

SUBUHU;

PHONE: FAX:

(b) The Buyer:
ADDRESS: AS IN ITEM 'F(a)' A80VE

SUBURB;

PHONE: F/W;

(c) Tlie Guarantors:
AnDKESS; AS iN ITEM 'G' ABOVE

SUBURB:

PHON& FAX;

<-^S IN ITEM Vfff)'ABOVE

STATE: POSTCODE;

<-AS IN ITEM 'F(Q)- ABOVE

STATE: POSTCOUl:;

C" AS IN ITEM 'G-ABOVE

STATE; POSTCODE;

-^T7^
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I DEPOSIT HOLDER
CiauseS ^,^^,NAME:

|A8s Business Sales Ply Ltd

LICENCE NO.:

3509^57

LICENSEE;

Kenneth Slanley Ailsop

MAILING ADDRESS: Level 1, 25 Railway Terrace

SUBURB: MILTON STATE: QLD POSTCODE: /JOS4

CONTACT PERSON: [<;gn ^jsop . Licence No.3629196

PHONE: FAX: MOBILE: EMAIL:

07 3368 4010 07 3360 1014 0411428 888 kenallsop@absbrisbans.com / reception@ababrisbane.com

J WR BUSJNESS
NOTE. 3
Clause 3 (a) Type of business: Fresh Food Market

(b) Located at: ((lie premises) ADDRESS: ShesSs 1, 2 & 3, S Block, Brisbane Markets

385 Sheiwouc! Rd

SUBURB: Rocklea

(c) Known as;

(d) Rcgistersd Business Name/s;

(e) Registered Business No.;

(0 Trade Mark RRgistratior) No,: (il any)

Clause 1A (g) TeleptionG No. of the Business:

(h) Facsimile No. of the Business;

(i) Email acidrcss of the Business:

STATE, QLD POSTCODE: 4106

Natures Fresh Food Market

0437 S23 375

naluresfreshfoorimorket@bitjpond.com

0}Website address of His Business: https'//producewholesalE'r.com.au/

(k) Domain Name: jirodu cewholesaler.com.au

Ctause
Q,l (b)

L
NOTE G

daussS

Ciause 6

C!SLI:,C3.2

NOTES

Clause 4

N
WOTE4

dauie 15

QausQ IS

LfC;Ei^Ci=R, PEHiVliTS, PATENTS, CSR-fiFICATES AND CONSENT'S AS NECESSARY TO Oi-'^RATE Ti-l£ BUSiNESS:

Gcc A'7ta.ch)nan'{s

PURCMAS1Z PRiCE

(a) price; $430,000

(b) Deposit: $33,000

(c) Dalancfi: $ 405,000

(ci) if the husinsss !s sold on a '\valk-in, vjalk-out" basis, then the parties stiail desirjnate this by Wtitmg in ihe worcis "Yes" In (lie square
brackets at the end of this item L (d) and in that event Ciause 3.2 only applies, and tlie Ciausas 3.1 and 4 [lo not ajiply. If siock-in-trade
and work-in-pra gross is in addition to Itie Purchase Price then the parties shall designate this by writing in the word "No".

Is Oiis Contract concluded on a "walk in, v/aik oul" basis? Yes [ Yes ] No [ ]

.STOCK-ftSi-TFiADF^

SlcxA-in -trade (Eslimated): $ WtWO

(a) Nominaled date of Stac!<tok&;

(b) Maximum:
Work-ln-Progress: (EstimaEed]:

PLANT & EQUIPMENT:

(a) Unencumbered - refer to Schedule "A"

(b) Leased - refer to ScHeduie "B"
-TL l^-l^^l^

$WIWO
$ WIWO

1NETIALS ~W~AA oooQ2335iaaa
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0 APPORTIONMENT OP PURCHASE PRICi^
NOTE?

Assels;

lndus!ria[fi Intolleclual PropEifty;

Goodwi!!:

PURCHASE PRICE (excluding Stock-in-lrade and Work-ln-prooress);

Estimated Stock-in-trade:

Estimated Wark-in-Progress:

TOTAL ESTIMATED PRICE - (including estimated Stock-in-trado and Work-in-Progress)

$ 438,000

$
? 438,000

p
Clwses 1,

Q
NOTES
NOTE 9

NOTE W

Clau'ic 23

i-1

A/OTEJ-t

Clause 24

DATK AND PLACE OF COMPLETION
.1(6 7

Dale: 31 May 2022

Place: Brisbane, Queensland

FINANCE

^R)—L-8S(ite-8;-GI 3C(--&f-Lu ^ dc Fi-

^ —ArHeyR^-Bp-'KtW

IF TH'S CONTnACT IS TO BE SUBJECT TO FINANCe THEN ITEMS Q(a), (D) AND (c) Si lOLlf-D QE. COMPLE'i-eO IN £VERY RESPECT.
IF THIS CONTRACT IS NOT TO BE SUBJECT TO FINANCE THEN H EMS Q(fl), (b) AND (c) SKOULD BE DELETED AND IMH'lALLEO
AND TH£ POU.OWINR SPECIAL CoMDlTiON SROUS.D BE IMSERTED; "rHE CONTRACT IS NOT SUBJECT TO FINANCE AND
CLAUSE 23 OF THE STANDARD CONDITIONS DOES NOT APPI .Y"

LEASE Rfc-;QU!?<£Mj?.NT OF tU;V£:R:

Q NEW LEASE [/] ASSIGNMENT OF LEASE |_] NOT APPLICABLE

PARTiCULARS OF T(-JE EXESTiNG Lr:ASE:

Parties ta exisiing le^se: Brisbane Markets Limited as lessor, Peter Mcphee as trustee and Glenis Mopliee as trustee for the P&G
McPhee Super Fund as lessee

(a) [tone o-i l.essoi; Brisbane Markets Limited

(b) Address of t.essor: c/o The Chief Executive Officer

SUBURB:

Contact Person:

(c) Plione ofLassor:

Email of lessor:

Level 2 The Fresh Cenlre, Brisbane Markets, Sherwood Rd

Rt)d<;ea STATE: QLD POSTCODE: 4106

Motille;

07 393L5 <)324 Fax of Lessor:

(ri) Nams o1 Lessor Representative;

(e) Address ol Lessor's Rep:

SUBURB;

Contact Person;

(t) Plione of Lessor's Rep:

Email of Lessor's Rep:

STATE; POSTCODE:

Mobile:

Fax of Lessoi's Rep;

INITIALSLs -W UfQ /Af\- 0000233519gU
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(9) Mamc ol Tenant/s: pgter Mcphee as tr«stee and Glenis Mcphee as trustee (or the P&G McPhee Super Fund

(h) AcicJress of Tenant; 17 Doinraw Rd North

SUBURB; Camp Mountain

contact Person:

STATE- QI.D POSTCODE' 4106

Peter Mcptiee and Glenis Mcphee Mobile: 0^09632050

(i) Phone an'cnanl:

Email of Tenant:

[:ai< of Tenant;

Rienisjmcphee@bjgp^d,com

(j) Last day of existing term: 31/08/2024

(i<) Current rent:

(I) CurrGniautCjomos:

$ 4,191.27 •)• GST gross per calendar month

(m) Dates of remaining rent reviews: i/09/2022,1./09/2023

(n) Option pcriad: 1X5

NOTE 14 (o) The consent of !lis mortQagee of ihs premises to sssignmcnt of !he lease: \~_\ is required [_\ is not required,

-g^Ai.E-Ri^^&9ylfi^?^H^^ft^^AU^Ae.^e^^B^.^

(a) Ndtne of Lessor:

(b) Address uf Lessor;

\
SUBURB:

ContacPi^ersan:

(c) phone of Les^r:

Email o; Lessor;

(d) Maine of Lessor Rep rS^ff nt alive:

(e) Address of Lessor's Rep:

STATE: POSTCODE:

Mobile;

Fax of Lessor:

x
SUBURB: S1 ATI:; POSTCOD&

Contaci Person: Mobile;

(0 Phone of Lessor's Re fires entaiive:

Email of LesHai'i; Representalive;

(g) Name of'i'titiejit/s:

(h) Address of Tenant;

Fax of Lessor's Repressnladve;

-^

STATE; POSTCODE:SUBURB:

Contact Person:

(i) Phone ofTenani:

Email of Tenant'

Q) Term'.

(k) Rent;

(1) outgoings:

(ill) Rent Review;

(n) Option Pariod;

(o) Special Conditions:

NOTE 13. (p) Cost/Expenses of New Lease to the Account of:

-he uunae;ii o^tiwnwrtgRSS^-of ^s^fe-^'Ftfes'a —g—hea-beeR-atei-vad

U PERIOD OF SELLER'S TUITION I ASSSSTAMCE
Ctausel9 (a) pfior to Complelion: N/A

Cteuse 20 (b) After ComplEtion: Three (3) weei<s^

[^ tlt'fi-fr£A-bfr&!"-9^wt

etiAwtee9-i?9y&

•e^mwsa' tSffff-

T1ALSiNiTlA).
000023351890
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v
NOTE 15
C;a»ss 11

w
Clause IS

x
Clause 17

Y
Clause 18

BUYEE-i'S TRIAL PER10U

N/A(a) For (he period:

(li) Amount of average gross income inctuding GST per week: $ M/A

RESTRICTION OF SELLEPi'S COMPf-TiTIOM:

(a) Prescribed area: one thousand (1000) kilometres

(b) Preacribed period: pive (5) Years

RSQUISiTIONS

Amount to be limiled to: Five Thousand cloilars $ 5,000.00

LI^T OF EMPLOYfSKS:

Names:

Sco Annexure "2"

Dale Of Commencement; Wage / Sdary P.A,: Pcisidon:

Z THE BUSINESS, BUSINESS ASSETS AMD STOCK-IN-TRADE
NOTE 16

Clause 21 sliaii be at Ihe risk of !i-iR [ </ \ Sel'er | | Biiyer unlil difi Date of Comp!etion.

osr

GOODS AND SRRViCRS TAX - WARNING

IVsarifing the GST li.Qi'ns In His itsrns SchQduls may !iavs sighit'icant coiisecjUt'iicGs i-or iho Selie.- and Duyer. The SGliai' s.ntd ihe ;"i!iyei'
?hoi;1[J ssef; proi'essional advics afsout comfiiation of the G3T items and not reiy on the Ssller's agent tv co'nplelG Itie GST i»*ems,

Notes to Completion:

A. Only i box sn the selected Item must be marked.

B. If ths Yes box in item GST 1 is marked;
Item GST2 must not he marked;
despite any marldngs o? Item GST2, ciauses 3.4 and 3,5 do not apply.

c. If the Yes box in Item GST2 is marted;
item GST1 must not be marked;
despite any marking of Item GST1 clause 3,3 does nol apply.

GST1, GOfNQ CONCEE-^M

VVarnitig; There are strict requirements for the sale of a Going Concern under the GST Act, If in doubt about complying
with those provisionii, seek profsssionaf advice before marktng this item,

[s this a sale of a Going Concern? Yes

!f yes, clause 3.3 (If the Supply is a Going Concern) applies.
NOTE l? Olheruvise clause 3.3 (If the Supply is a Going Concern) does not apply.

If the Yes box is marked, do not complete items GST2.

GST2 INCt-.USlVE OR EXCLUSIVE PURCHASE PRICE

(Do not complete Item GST2 if Item GST1 (Going Concern) !s marked Yes.)

Does (lie purchase price include GST? M?fl( ^ box only Q yes If Yes, ciause 3./1 (Purchase Pries Includes GST) applies,

Q No if No, clause 3.5 (Purchase Price Does Not Include GST) applies.

If neither box is marked, or bolh boxes are marked. cfauye 3,4 (Purchase Price Includss GST) applies,

w /^ 0000233S199G

EF030 04J17 l.c' '^opyri(|ht The Real Estate Institute of Queensfancl Ltd
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£;PECiAL CON f.)iT IONS

Ses Annei<ure 1

Si&fMATU;-~;GS

Seller: f/yl<^- n\fl\̂
Sfiller's Name: |j6kj Gi/n Fresh Pty Ltd and The P & ^ McF/nee Super Fund

_ICKU^^ f^^'' ^/r^n^

Q'jyer;

Buyer's NEUDG:

Witnes;;:

WilnGBS Name:

CJ^
Natures Fresh Produce Group Ply Ltd ACN 658 853 206 ATF Napolitano Family Trust

A.l^^?_
<MS^fWK

GLiarantor:

GuRrsntor'sMnme:

Witness;

Ashley Napolitano anci Maria Anne Dir&macca

^\. l\^fcL _.
W^essN^e: jllfijgl^Afa^^

NOTE I?

DSPOSI'r HOLDER'S ACKNOVtfLROCSr-iViKM-!'

TliB Deposit Holder namscl in Item I 01' lh& items Schedule acloiowtedges receipt of:

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

(b) the sum of $ _ of the Deposit (the "Part Deposit"), and agrees to hold:

(i) D the Deposit or

(ii) Q the Part Dep^t ayi anyfurlher amount to be ^atd on account of the Deposit when it is received, as Deposit
Ho [de n4« t^S^lf&r and the Buy^r as se^u^^liis Conjract.

Deposit Holde Licence No: 3609457

fiM!T(Al^M7<7 /-/^v 00002335l9ao

EF030 04/17 K) Copyright The Real Estate institute of Queensland Ltd



Natures Fresh Food Market
Annexure "1" " Special Conditions

1. The Seller and the Buyer hereby acknowledge receipt of the Standard Conditions of Sale- Business

Sale that forms part of this Contract.

2. The Sdier shall be entitled to the income and profits of the Business up to and induding 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 shal! belong to the Buyer.

3. 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 A8S Business Sales Pty Ltd.

4. 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.

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

business.

6. Standard Conditions Clause 37.1 is deleted from this Contract and has been satisfied,

7. 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 eiectronic copy of it to the other

party or to the other party's Agenl- or Solicitor.

8. 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

appiied for by either the Vendor or the Purchsser, 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

ii. The Landlord has consented, and terms and conditions of the Landlord's consent to

the assignment, but legai 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 origina I Compfetlon dat" (or that date extended by this

clause}, but for the avoidance of doubt under no circumstances 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 saie

of this business in the AiBB Bizstats Website, This disclosure is not a breach of any obligation of

confidentiality or other obligations under this agreement.

10. Tha 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

c^O 4^ /^



Natures Fresh Food Market
Annexure "1" - SpeciaS CondEtions

Completion tuition period, for a period of three (3) weeks on 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 SeSlpr must allow to the Duyer at;

Completion twenty-five thousand dollars ($2^000) towards ali leave entitlements.

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

BicS GunfFresh Pty Ltd

sao^

nvf_ 4A.

?'M P &/G /WcP/iee Super Fund

saiEH

-A-4d-4-</

WfTsMESS

-\?^>^-^̂

WiTNESS

Natures Fresh Produce Group Pty Ltd
ACN 658 853 206 AT F Napolitano Famiiy Trust

mjY£R

.^e^Ue&

WfiTN^:?

AshSey Napaiitano

^UARANl'O^

J/Al^J&^c?

WHMI^r

dm_
Maria Anne Diramacca

GUAKANTOR

c^W^

WITNESS

C?&Q Page 2 of 2



Natures Fresh Food Market
Annexvrs 2 •• S'icm

NarnH

Troy Lebrocq

Rakesh Chanci

RsjatThakur

ComrriHncHinsnf: Date

24/4/06

6/4/09

4/1/22

iEmptuyrnent&ayis

Part-time

(4 days per week)
Full-time

(5 days per week)
Part-time

[4 days per week)

Rste of Pay

$441.86/day, weeldy
bonus of$50

$295,60/day, weekly
bonus of$200

$360/day

Note: Rajai Tfiakurls cuneniSyon a 8oo$iing Appf'enijceship Commencements (8AC) Governmeni

Subsidy. Under the scheme, we receive a subsidy of 50% of his wages UP TO A tViAXIMUM OF $28,000
rebate of his wages paid in thefirst'12 months,

^ ^^
B'g ({un Ff^sh Pty Ltd

SHL^.

\r(\^

The l{ & Gf\/!cPhee Super Fund

^-l;.l-L':l\r-

c^}
Natures Fresh Produce Group Pty 1-td

ACN 658 853 206 ATF Napoiitano FamUy Trust

ElUYRR

AshSey Napotitano

C-UAl^ANITOR

c/^L
Maria Anne Dsramacca

GUAtWi'OK

A ^û
Wii'NESS

-A2S6ul

WITt\i.i:£

^&teaa

WITNESS

^cAjJa^

W;TNf?SS

^f\lf^l.^w^

WlTN£<i5

Page 'JL of 1
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Natures Fresh Food Market
SchttduSe A - Plant & Equlpmani Lisi-

- Items Unencumbered -
The Seller warrants !ha! all items lis!ed herein are included ns inipe'cfed m Ihe sale of fhe Eiusiness namsd above and

are ati unencumbered.

2 K Cold room compressors (1 spare)

5 x Evaporator fans (in one block)

1 ;< Fridgbot

2;<Pa!letjacks

1 ;< Gas bottie cage

^—^.-L<-̂ ^
Big faun jFresh Pty Ltd

SHUFR

// nnf^M

The ^ <S ^ McPhes Super Fund

.^".LIER

c^ a^)_
Natures Fresh Produce Group Pty Ltd
ACN 658 853 206 ATF NapoSJtano FamHy Tt-usf:

3UV£?i

wn'Nizss

WiTMESS

J/(lA^fcsfeu

WiT^ESy

Ashtey Napoittano

GUARANTOR

A2_
Mono Anne D'srarnacca

r3UAnA^TOR

^|NJ^A2&-

WfTNSSS

^-Uajfetefc

W1TMRSS

c^o -A/NJ
Page 1 of 1



Natures Fresh Food Market
5chedukl B - Pkjnt & tiquipEnenf Lssi'

• Items Leased -
Ths Buyer and Seller warranf thai all items listed herein are Leased as inspected in the sale of Ihe

Business nomed above.

2 ;( Forkiifts

mfk/'\(Y}^ ^

Big Guri Fre^h Pty Ltd

S^f.L^

el\rr\t/^\A

The F &\G tV/cPhea Super Fund

SI:t,i.l:R

^_^2
Natures Fresh Produce Group Pty Ltd
ACN 658 8S3 206 ATF NapoHtano h'amily Trust

£UYRi"<

WH'N^S

^Sj^M
WE B'MESS

_^ki^©-^=>-.

WIT^fcS;^

Ashley Napolitano

GUARANTOR

-^2-
Maria Anne Diramacca

tWRANt'OR

l/st-=r-=-

WTOFSS

CVf.

WETMfcSS

^

UabiSityfor these itenis witl be transferred to the Buyer at Completion.

0^0 -M //K.

Page 1 of 1



Standard Conditions of Sale ! Business Sale
Third Edition

incorporating ths Standard ConditiartsovSaie" Business Safe (third edition) adopted fiy
the Resl Estate Instriuie of Queenstand Limited for conveyances or Isaseholc] husinessss only,

VREIQ
ntjtKmitiinmuTE
quiEHSLAIIO

Accredited Acjency

3. IMTERPRRTATION

3..1 !n this Contract:

"Aocnunts" has the meaning set out in Clause 37,1;
"Agent" includes Auctioneer;
"Btfsinsss" means the Business listed in Item J and
includes the Business Assels;
"Business Assets" mean the assets described in Clause
3.1 or in 3,2 (as She case requires);
"Ousinsss Dcy" means a day (other than a Saturday,
Sunday or pubiic hofiday) on which banks are open for
business in the city or town listed in Item P;
"•tusinsss Nsrne" means the business name described in

Item J(d);
"euyer" m&ans the par-Ly named jn item E;

"cornplai'ion" and "Date oi: Completiott" tTieans the date of

Completion set out in Item P or as varied by agreement;
"Deposit" means the sum stated in Item L(b);
"Deposit Holdei'" m&sns the person named in Item |;

"Eneui'nb^anues" Includes:

(a) unregistered encumbrances;
(b) statutory encumbrances; and
(c) Security interests;
"F.'xciuried Assets" means:

(a) any notified debi 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

empioyee);
(e) any insurance policy or insuranc.R claim;
(f) any document or record which (he Seller is obliged

by law to retain.
"Gross Incoiiie" means income earned by th3 Seller in the
carrying on of the Business (excluding deductions and
expenses);
"GST" means the goods and services tax under the GST
Act;
"<3ST Act" means A new Tax System (Goods and
Sewces Tax) Act 1999 (Cth) and includes other GST
retafed (egfslation;
"Stem" means an Item as defined in Clause 1,4;
"Keys" means implements or instruments necessary for

the purposes of fastening or uniastening:
(a) (he lock on sny gate, door, grille, shutter or lift which

secures any rnesms of entrance to or exit from the
premises (whether or not such gate, door, grille,
shutter or lift forms part of (he premises);

(h) any other lock attached to or incfuded in the premises;
and includes electronic devices and written records of
ail codes or combinatians necessary for the purposes
of fastening or unfastsning any such lock;

"(.case" means the lease, agreement for lease, or tenancy

relating to (he premises, parliculars of which are set out in
Item S or T (as the case may ba);
"Local AuLhority" means the relevant local auihorily in
whose area the premises are situated;
"Plant and Equipment" means the plant and equipment
referred to in Item N;
"PPSR" means (he Personal Property Securities Register
established under the Personal Property Secunties Act
200Q (Cth);
"Prarnises" means the premises from which tlie Business
sold is being conducted;
"Pt'opsrty Occupations Act" means the Property

OccupaUons Act 2014 (Qid);
"Purchase Prica" means the sum stated in Stem L;
"Secured Party" has the meaning given in the Personal
Property Sectinties Act 2009 (Cth);
"Seci.srky inl.eresis" means al) security interests registered

on the PPSR over the Business and Business Assets;
"Selisi-" means (he party named in Item C;
"Sellar's Agent" means the person named in Item B;
"Solicitoi" 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 ai e iistec! as stock-in-trade in any
schedule, annexure, or appendix to this Contract;

"Tnvle Mark" means any trade mark described in Item J(f);
"Transferfitig Empioyge" means an employee who accepts
ths otier of employment made by ths Buyer under Clause
18,3; and
'•Work-in-Pi'oRress" means;

(a) the benefit of any Contract or oiher arrangement under
which the Seller has provided any sen/ices to third
parties far which payment is to bs made by or on behalf
of a third party, whether in whole or in part, and which
services have been provideLf in cannGction with tha
Business;

INITiALS



(b) any yoods (excepting stock-in-trads) owned or agreed
to be bought by the Seller which are used In or
subject to any process of manufacture, combination,
treatment, production, appticalian or othRr pmGedure
which alone or in combination with any other goods
or inputs adds value (o the goods for (he purpose of
applying or using them in the course of conducting
the Business or any actjvily which is a step in
conducting the Business; or

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

1.2 Unless the contrary intention appears, the date of
formation of this Contract is the date statsd in item A.

i..<i Any reference to any statute includes any amendment,

replacement or re-enactment for the time being in force,
and any by-laws, statutory instruments, rules, regulations,

orders, notices, directions, consents, permits or approvals

made under any of these things and any condiiions
attaching to these ihinys.

i..4 In this Contract, where the term "Item" is used in

conjunction with a pardcula) letter of the alphabet, it is a
reference to the Item set opposite (he leiler referred to in
the Items Schedule,

1.5 !n this Contract, a reference to any scliedule, annexure or

appendix is a reference to that schedule, annexure or
appendix to this Contract.

.1,6 This Contract is binding upon and enure to the benefit of
the paities and their permitted successors and assigns.

1-.7 References In this Contraci to the parties includes their
respeclive directors, empioyees and agents,

i.Q 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.

l.y The singular includes the plural and vice versa anri any
gendsr includes any other gender.

1..:.'.() The Items Schedule to this Contract and any scheiduie,

annexure or appendix to this Contract constitute an integral
part of this Contract.

l.'l.'i A reFerence to a matter being to the best of the Seller's

knowledge and belief means:-
(a) if (he Seller is a natural person, that the matter is to

the best of the actual knowledge and belief of that
person alter making reasonable enquiries in tlie
circumstances; or

(b) if the Seller is a corporation, that the matter is to the
best of the actual knowledge and belief of each
director of the Seller aUer ma!<ing reasonable
enquiries in the circumstances.

?, H^AOjMGS AND NOTRS

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

3 THE BUSINESS

3,:L The Business includes the goodwill, fixtures, tittings,
furniture, chattels and the plant and equipmenti industrial
and intejlectual property, wark-in-progress (If any), and
siock-in-trade, permits, licenceSi and other assets set out

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

3.?. if the Business is sold on a "walk-in, walk-out" basis, then

the Business Includes the goodwill, tixtufes, fitimgs,
furniture, chattels and the plant and equipment, industrial
and intellectual property, work-in-pragress (if any), permits,
licences, stack-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 Cantracl
referred lo as the "Business Assets".

3,?! Safe of a Going Concern
If this Clguse 3.3 applies:
(a) the Buyer warrants (hat 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 proof that
the Buyer is registered under the GST Act; and

(c) if G3T is imposed 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
concsrn until the Completion,

(e) The parties entered into this Contracl on the basis
that the supply is GST-free and the Purchase Price is
exclusive of GST.

(I) If the Seller is or becomes liable for GST on the
supply of the Business or any Businfiss Assets under
or in conneciion with this Contract, then Clause 3.5
will apply despite any other provision in this Contract.

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

;.i.S PurdiRfie Ptic'd Doss Not inciude GST

(a) if this clause 3.5 applies, the Purchase Price does not
include the Seller's liahiiity for GST on the supply of
(he Business or any Business Assets under or in
connection v/ith this Contract,

(b) In addition to the purchase price the Buyer must:-
(i) indemnify the Seller froin that GST; and
(ii) pay to the Selier an amount equal to (he GST

within five (5) Business Days of a written request
from the Seller for payment of the GST, but if th"
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 invoice (or an
adjustment note),

(c) The amount the Buyer must pay to the Seller for GST
under paragraph (b) must bs calculated by muttipSying
the GST exclusive consideraiion for the tavable supply
by the applicable GST rate.

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

INITIALS •ft^l ^ 1M 0000233513S8
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4 STOCK-lfJ-TRADE AND WORK-tN-PROGRKSS

4.1 (a) Where Clause 3.1 applies, in addition to the Purchase
Price specified in Item I, the Buyer must at the date of
Completion take over and purchase from the Seller sil
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 ihe purpose of Clause 4,l(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 sa!eabi|ity or otherwise
of such stock-in-trade must be determined by the
stocktaker. The stocktaker's fee in respect of the
stocktake must be borne equally by the Seiler and the
Buyer.

(c) The stocklake must be carried out after the close of
trade on the nominated date of stocktake referred (G in
Item M(a).

(d) The Buyer must pay for stock-in-trade to the maximum
nominatscf Eigure contained in Item M(b) on the date of
Completion, If the value of stock-in-trade exceRds that
amount the Buyer may elect to reject such items
selected soleiy at the option of the Buyer as may be
necessary to reduce the toial vnlue of stock-in-trade to
the maximum nominated figure.

4.2 For the purposes o? Clause 3.1, the following appijey:
(a) The Seiler and the Buyer may agiee upon (de value of

wark-in-pragress if this is not stated in Item 0.
(b) If the Seller and the Buyer do not agree upon ths value

of work-in-prngress by the date stated in item M(a) or
by any other agreed date (each the "Valuation Date")
then the foltowinc) applies;
(i) the Seller and the Buyer must agree by the

Vaiuation Date on an independent accountant to
value the work-in-progress;

(ii) where afjreement is nul reached by the Seller
and Ihs Buyer in terms of Clause 4.2(b)(i), Ihe
accountant shall be appointed by the Seller's
Agent and the Setler and (he Buyer must pa^/ tiie
fees and disbursements of that accountant in
equal shares;

(iiJ) the accountant must;
(a) value the work-in-progress in accordance

wifh generally accepted accounting
principles; and

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

(iv) Ifis 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 oE work-in-progress determined in
accordance with Clauses 4.2(a) or (b) (as the case
may be) must be paici by the Buyer to the Sefler
together with the balance of the Purchase Price set
out in Item l.(c) in accordance with Clause 6.1,

INITIALS ^ ^ /l/h

(d) Any delermlnation by an accountant under (his Clause
of a matter is final and binding un the partiss in all
respects and is made as an independent expert and
not as an arbitrator,

|5 DEPOSIT

5.1 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 past-dated cheque; or
(c) pays the Deposit by a cheque which Is not honoured

on presentation, it wi!l be in substantial breach of this
Contract and the Seller (in aciriition to any rights at Saw
or in equity) may exercise its rights under Clause 29,

5 COMPLETION

6.3. Ths balance of the Purchase Price set out in Item L(c)
togelher with the sum to be paid for stock-in-tfade and
work-in-progress determined according lo Clauses 4.1 and

4,2 must be paid in cash or by Bank Cheque or such other
means as ayreed to by the parties on the date of
Completion to the Seller's Solicitor named in item D or as
diiected by (he; Seller in exchange for:
(a) the relevant instrument of lease reiating to the

occupation of the premises;
(b) a transfer of the Sellsi 's interest in (he 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 SeHsr to stamp
the documenls and instruments of transfer and any
other dutiable instruments;

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

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

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

(f) if the Business Name is registered, any informalion
and each document (if any) needed to transfer
registration of the Business Name to the Buyer, such
as the consent to UansEer number issued by the
Austraiian Securities investment Commission or a
consent to the Buysc using the name;

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

(h) any other documentation nscRssary to vest in the
Buyer unencumbered title to the Business and the
Business Assets (and the stock-in-tracte, if
applicable).

(i) a valid tax invoice if the supply of the Business is
subject Eo GST,

(j) a notice of disposal of each registered motor vehicle
inciuded in the plant and equipment together with the
certificate of registration for, and a roadworthiness
certificate required by an applicabie law for transfer
from the Seller to the Buyer of the registration of, each
such motor vehicle;
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7.1

8

8.1

(k) (ai the piaces at wliich 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 ihe Business;

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

(m) (at the places at which they are usually located in the
normal cnurse of operations oE the Business), al!
documents and records (eg, financial records,
business data, correspanclence, customer lists,

supplier details, pricing iniormation, catalogues,
promotion&l 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 mpies if the Seiter wishes to
retain the originals;

(n) an effective transfer of each Trade Msrk;
(o) 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 Busmesis,

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

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

The Buyer may deduct from the balance Purchase Price
suHicient funds to cover any fees payable to an authority for
registration of any documentation referred to in sub Clauss
(d) above,
Despite any other provision of this Caratracti 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 & Bank; and

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

POSSESSION

On (he date of Completion (provided always that the Buyer
has paid ail 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 Assets.

STATEMSSMTS AND WARRANTIES

The Seller slates 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

b& subject to any Encumbrances or liens at the date
of Completion except ss may be disclosed in this
Contract;

(b) to the best of the Seller's knowledge and belief the
SeSier has applied for or obtained all licences, permits,
patents, certificates, consents or other approvals from
any competent authority necessary for the proper
carrying on of the Business and that there is not, and
at the date of Completion there will not bs, any
subsisting contravention of any licence, permit, patent,
certificate, consent or other approval obtained by the
Seller (n relation to the premises for the carrying on of
the Business;

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

(d) {baton Completion;
(i) [here will not be any subsisting breach of the

lease by the Seller;
(ii) the Seiler has receiVRd no notice from the Lessor

under the lease which has not been complied
with;

(iii) ihe lease will be valid and subsisting; and
(iv) the information in Stem S is true and correct in

every respect;
(e) that the Sei!er will execute ati such documents and

give such other assistance as the Buyer may
re&sonabiy require to enable a!! right tiiia 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
or any restriction;

(f) the Seller (if a company) is duly incorporated and
validfy existing unrler the laws of its Jurisdiction of
incorporation and has full corporate power and [awful
authority to own the Business Assets and to carry on
(he Business as now conducted;

(g) the Seller has not acquired or agreed to acquirQ any
Business Assets or stac!<-in-trade on terms thqt

property in ihem does not pass until full payment is
made;

(h) pending Completion the stock-in-trRde of Ihe
Business shall not be offered for sale at prices !ess
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 tinancial 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.

(j) iE the Seller is a natural person, the Seller is not a
bankrupt, nor has (he Sells;' signed any authon'ty under
Section 188 of the Bankruptcy Act 1966 (Cth); and

(i<) if the Seller is a corporation within the mectning of the
Corporations Act 2001 (Cth) or any similar iegisfation
in the Seller's place of incorporation;
(i) the Seller is not in iiquldatian;
(ii) no action has been taken by or against the Seller

which could lead to the winding up of the Seller;
(iii) the Seller is not under official management;
(iv) an administrator, controller or managing

con[rol!er has not been appointed to the Seller or
in respect of the whole or any part of the
Business or Business Assets: and
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(v) a compromise or arrangement has not bsen
proposed between the Seller and its
members or creditors, nor agreed to by the
members or creditors sanctioned by the Court.

»i.2 Where there is a breach of Ciause 0.1:
(a) the Buyer may termmate (his Contract by notice in

writing to the Seller and may sue the Seller for
damages for the loss suffered 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 fs'om the breach; and
(ii) m^y 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 cisuse 8,2 limits the rights or remedies
of the Buyer under other provisions of this Contracl or
at law or in equity.

K.3 Buyer's Statements

The Buyer states and assures the Seller that:
(a) the Buyer has entered this Contract after scitisEactory

personal inspection and investigation ot the
premises, Business, stock-in-trade, licences and

other Business Assets and the Buyer has perused
such records of financial transactions relating to (he
Business as the Buyer has desired to inspect;

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

(c) this Contract constitutes a legal, valid nnd binclini)
obligation of the Buyer enforceable in accordance with
its terms by appropriate lega! remedy; snd

(d) this Contract and its Completion do not confficl 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 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 authciriiy
under Section 188 of the Bankruptcy Act 1966 (Cth);
and

(r) 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 not in liquidation;
(ii) no action has been taken by or against the Buyer

which could lead to the winding up of the Buyer;
(lii) ide Buyer is not under official management;
(iv) an administrator, controller or managing

controHer has not been appointed to the Buyer in
respect of the whole or any part of ils assets;

(v) a cGmpromise or arrangement has not been
proposed between the Buyer and its members
or creditors nor agreed to by the members or
creditors sanctioned by the Court,

0 y^LLEF; IN POSSESSION tJNTfl . COMP1 ,ET(OM

S.:l Until the date of Completion, the Seller will:
(a) remain in possession of the Business and the

pfGmises and wi!l manage (he Business as a going
concern; and

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

Q.7. The Seller must sign and execute all documents and cio all
acts and things reasonably required for putting the Buyer in
full possession and enjoyment of the Business and the
prRmlses from Completion and for otheiwise performing
this Contract,

. 10 ERRORS AND MISDESCRIPT10NS

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

11 BUYER'S TRiAL PERIOD

il.l If item V is completed, upon the Buyer providing to the
Seller w.'ilten notice that:
(a) its obligations under Clause 5 have been satisfied;

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

applicable) have either been satisfied or waived by
the Buyer (as ide case may require),

(he Seller must permit Ihs Buyer, or ihe Buyei''s
representative, to trial the Business for the period set out in
(tem V(a] at no cost to (ho Selter for She purpose of verifying
the trading performance of (he Business dt the date of this
Contract and verifying to the Buyer thai the gross income
for the period set out in Item V(a) is not less thsn the
amount set out in (tem V(b),

1X,2 Despite any other provision in (his Contract, if the Buyer
conducts such a triai, it is deemed to have acknowledged
that the provisions of Clauses 23, 24, 25 and 37 (if
applicable) have either been satisfied or waived by (he
Buyer.

11.3 if (he Buyer is not satisfied with the trading performance of
(he Business under Clause ll.l then the Buyer may by
notice in writing to the Seller given not later than two (2)
Business Days after the evpira.tion of the period set out in
((em V(a) temn'nate (his Contract m which event a(f Deposit
and other monies received by the Selier 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.

U,4 If the Buyer does not notify the Seiler, in writing whether or
not if is satisfied with the trading performance of the
Business under Ciause 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 RESTRfCTION ON SSLLSR'S COMPETtTfON

12.1 The Seller must not in any manner whatsoever either
directly or indirectly be concerned or interested 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 & similar
nature within the prescribed area as set out in Item W(a)
far the prescribed period as set out in Item W(b). If either
the period set out in Item W(b) or the area sei oul in Item
W(a) by 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 Items
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 Cfause 12.1 prevenls 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 ihese restraints.

12,2 The parties agree that:
(a) this Clause 12 is for the benefit of ths Buyer to protect

the goodwill of the Business; and
(b) if the Seller is a company or ei corporation (hen the

Se!!er will on or before the date of Completion obtain
a covenant in terms of Clause 12.1 from the directors
and sharehoiders of the Seller in favour of the Buyer,

12.3 if this Clause 12 is annulled by any order of any Couit of
compGtentJLSrisdictian, then this Clause 12 is severabie
from this Contract,

•i3 DSSPUTE RESOUJ'l'iON

13,1 Uniess a party to this Contract has complied with Clauses
13,1 to 13.4, that party may not commence liiigaiion or
arbitration refating to any dispute arising from fhis Contract
except where that party seeks urgent interlocutory relief, in
which case that party need not comply with this Clause 13
before seeking such relief, Where a party to this Contract
fails to comply v/iih 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 reiating to that
dispute.

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

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

3.3,4 If the dispute is not resoived within the period referred lo 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 process for resoiving the whole

or part of the dispute through means other than litigation or
arbitration, such as further negotiations, mediation,
conciiiatiorii independent expert determination or mini-trial
(each a "dispute resolution process") and on;
(a) the procedure and tlmefabie for any exchanc)e of

documents and other information relating to the
dispute;

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

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

(d) whether the parties should seek the assistcince of a
person or an organisation possessing dispute
resoludon expGrtiss.

t.s.ri The parties acknowledge that the purpose of any exchanQe
of informadon or documents or (he making of any offer of
Settlement under this Clause 13 is to attempi to settle (he
dispute between the parties.

13,6 After the expiration of the time estabiished by or agreed
under Clause 13.4 for agreement on a dispute resoluffon
process, any party which has complied with the provisions
of Clauses 13. .'i to 13.4 may by notice in writing terminate
the dispute resolution process and may then refer the
dispute to arbitration or commence iitigation re!aling to the
dispute.

1.3,7 Nothing in this Clause 13 is inlendsd to oust the
jurisdiction of any Court of competent jurisdiclion.

14 TELRPHONE

1/i.l 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
(he existing telecommunication and postal services to the
premises to the inteni that:
(a) the cgnceiiation af the Seller's subscription takes

effect on (hs date of Compietion; anci
(b) the Buyer may acquire the telecommunication and

postal services and (he telephone number and
facsimile number (if any) set out in Items J(g) and J(h)
from the date of Compietion.

16 CONTRACTS & HIRE AGREEMENTS ;

:(fi.l With the consent of the owner or sen/ice 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 benefit and burden of:
(a) the agreements set out in liems 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 a? the date of this Contract,

The agreements in this Clause 15 shall be known as (he
"Service Agreements".

15,^ Where C!ause 15,1 does not apply:
(a) with the consent of the owner or service provider the

seiler may terminate any or all of the Service
Agreements and In that event an 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
sunender or deliver to the owner or son/ice 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 it 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 indemnify the Seller against ail liability

arising from any such Service Agreement In respect of
any act, matter or thing which occurs on or after the
date of Completion.

1'6,/i- Where Clause 15.1 applies, the Seller must indemnify the
Buyer against al! liability arising from any Service
Agreement in respect of any act, matter or thiny which
arises before the date of Completion.

j.i^,1) The Seller agrees not to enter into any Service Agreement
in respect of the Business between the date of this
Contract and ths date of Completion of this Contract except
with the prior consent of tha Buyer and on such terms (if
any) as the Buyer nominales.

?.5.S The Seller and the Buyer must execute al! transfers or
other instruments and do all other acts necessary to give
effect to this Clause 15, The indemnities contained in this
Clause 15 survive Completion.

j.K.y Any monies paid or payable in respect of the Service
Agreements by the Seller for any period after the date oi
Completion shall be adjusted at the date of Completion.

:1.6 DEBTORS AMD CREDiTORS

15,:l Subject to Clause 16.9 the Seilsr agrees to pay, satisfy 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
aii claims arising from those debts and liabilities.

'AS,2 The Buyer is solely responsible to all creditors of Ihe
Business for debts and liabilities incurred by the Buyer on
and from the date of Completion and agrees to indemnify,
and to iceep indemnified, (he Seller against all claims in
relation to those debts and liabilities.

15.3 On the date of Compfeiion the Seller may c;ive a notice to
the Buyer concerning the debts owed to the Seiisr 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 notiiied debt becomes payab!e,

is.4 In respect of each notified debt, that debt remains the
property of the Seller, The Se!!er appoints the Buyer as its
agent to collect the notified 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 Ciause 16,5, use reasonable endeavours to

collect, each notified debt (including, if appropriate, by
wiihhotdmg supply);

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

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

(d) account for and pay (lie proceeds of the nolilied debts
in the bani< account to the Seller on a weekly or other
agreed basis,

16.5 Nothing in Clause 3.6,4 requires the Buyer to institute or
continue any action or proceedings in any Court or tribunal
in relation to any notified debt.

IS.6 Subject to Clause 16,7, the Bu^/er 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 ths notified debt has been paid to the Seller.

16,7 Clause 16.6 does not apply to the extent that the relevant
debtor disputes the notified debt or specificaHy allocated a
paymsnt in a different way, but only if the Buyer promptly
gives the Seller details of the dispute or allocation.

3.6.8 Where the Selier has on or before the date of Completion
paid any amount of outgoings or expenses in connection
with the Businfiss which relates to a period after
Completion and has given notice specifying those
payments to the Buyer on or before the date of Compietian,
the Buyer agrees to pay to the Seiler that amount at
Completion to the fixtent that it relates to the period after
Cornpleiion,

•i.Q.Q Where the Buyer accepts liabiiity In respect of an outgoing
or expense in connection with the Business For a period
before Completion and the Seilcr has not paid or
reimbursed that outgoinc) or expense. the Selier must at
the date of Completion either:
(a) pciy to the Buyer the amount of that liabilKy; or
(b) permit the deduction of tha.t amount from the balance

of (he Purchase Price mentioned in Item 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.

'i.7 RSQUiSlTfOMS

I'f.l The Seller warrants that atthe date of this Contract to the
best of the Seller's knowiedge and belief there are no
unsatisfied lawful demands, requisiiions, notices, orders
or olher communication to which attaches any legal
impediment (each a "Requisilion") in respect of the
Business or the premisss by any local authority or other
competent authority having jurisdicdon in respect of [he
use and occupation of the Business or the premises. Any
RequiSiEions issued prior to the date of Completion by a
Court, iocai authority or competent authority having
jurisdiction in respect of the use and occupation of the
Business or the premises must be fully compiled with by
Ehe 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 workmanlike manner.

3,7.?. if the cast of complyinc) with ati such Requisitions exceeds
the amount nominated in item X, then (he Seller may by
notice in writing to the Buyer terminate this Contracl,
unless the Buyer elects to pay the difference.
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17.3 If the Buyer does not elect to pay (lie difference under
Clause 17.2 the Buyer may terminate Ihis Contract by notice
in writing to the Seller. [n that svent 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,

:IR EMPLOYEES

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

16,2 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 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:
(a) the offer must be conditional on Comp!etion, The

offer must be subject to no other condition;
(b) the employment offered must commence on the day

of Completion;
(u) the offer must require the employee to resign from

employment with the Seller if the employee accepts
employment wilh the Buyer and if Completion also
occurs',

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

(e) the olfer must provide for conlinuity for all purposes ot
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 comm&nced empioyment with tlie
Seller (or wifh any predecessor of the Seller in any
part of the Business).

i.QA The SellfiF is responsible for each employee who does not
accept the Buyer's offer of employment.

1,0,5 The Buyer is responsible for any redundancy payments
that Ihe Seljer must make to 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 ComplRtion or within 12 months atter
Compiefion. The Buyer must fnciemnify (he Sefter against
and pay the Seller on demand the amount of, any loss or
claim by or relating to the redundancy of such an
employee,

lf).6 At Completion, (he 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 isave, superannuation and long service
leave, together with any other lawful entitlements due to
such employea (each a "lawful endllement" in this Clause
18).

18.7 An entitlement to !ong 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 Seiler in any part of
the Business) even though the employee may not be
entitled to long sen/ice leave if his or her employment is
terminated.

18.8 The Seller must al!ow to the Buyer at Compielion an
amount equal to 70% of the aggregale value of the
foiiowing entitlements calculated as at Completion:
(a) the accrued entitiement of the Transferring

Employees to sick ieave and annual leave;
(b) (he qccrued entitlement to (ong 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.

'18.9 From Completion the Buyer musl;
(a) treat each Transferring Employee as if (he

Transferring Employee had been continuously
employed by (he Buyer from Hie fime 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 lawfu! entitlements of each Transferring
Employee as if each entitlement had been accrued by
the Transferrinc) Employee while in the empSoyment or
(he Buyer,

is.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 (he Transferring Employee's
empioyment wilh the Duyer terminatincj for anyicason
including on redundancy;

;ltUl The Seller must indemnify the Buyer against, and pay the
Buyer an demand [he amount of, each claim against the
Buyer with respoct to a. Tmnsferring Employee:
(a) for remunsration (other than accrued sick leave,

annual holiday or long service leave) relating to the
period before Compieiion;

(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 emptoyment
made by the Buyer pursuant to this Clause 18) of a
Transferring Etnpioyee's employment with the Seller;
and

(c) iE the claim is for an entitlement for sick leave, annua!
leave or long service leave which accrued before
Completion then to the extent to which the Seiler has
not accurately paid or allowed an amount In respect of
that entitlement to the Buyer under Clause 18.8.

3.9 SELLER'S TUITION

19.3. If Ksm U is completed, upon the Buyer providing to the
Seller written notice ihat:
(a) its obligations under Clause 5 have been 'iatisfied;
(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),

Ihe Seller must al!ow 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 Complelion for a total of not
more than the numbsr of Business Days set out in Item
U(a) during normgl business hours at no cost to the Seller
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to observe the manner in which the Business is conducled
and to receive tuition in relation to the conduct of the
Business,

13,?. 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 applicabie) have either been satisfied or
waived by the Buyer.

20 SELLER'S ASSISTANCE

^0,1 The Seller or a nominee of the Seller familiar with (he
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) durinQ normai business huurs or such
oEhsr hours as may be agreed at no cost to the Buyer to
yivG 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

W.,l Tha Business, Business Assets and stock-in-trsde are at

ihe risk of the party specified in Item 2 from the date of this
Contract untii (hs date of Completion.

22 TIME OF TME ESSENCE

22,1 Time is of the essence of this Contract.

2S FINANCE CLAUSE

?3,.'. If Items Q(a), (b) and (c) are not deleted from this Contract,
(hen the succeeding provisions of Clause 23 apply to ihis
Contract,

y.v.y. This Contrnct is subject to the condition precei.ienE that the
Buyer obtains from ths 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 Buysr;

approval of a loan which is not Isss than the amount
nominated In Item Q(c) ("ioan approval").

23.3 If Clause 23.2 is not satisded in accordance with its terms
or if Clause 23,4(c) is not activatad, then the Buyer may
terminate this Contract by notice in writing to the Selier.
This Contract is terminated once that notice is given to ihe
Ssiier and:
(a) the Seller shall refund or cause the Deposit Holder to

refund to tlie Buyer the Deposit and any other moneys
paid on account of the Purchase Price wilhin three (3)
Business Days of receipt of the notice of termination;
and

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

23./i The Buyer;
(a) must take all measures which are reasonably

necessary or incidental to obtain the loan approval by
the approvql date and the onus of establishing this is
on the Buyer;

(b) must give notice in writing of the tosn approva! to the
Seller promptly once the !uan approval is notified to
the Buyer or to another person on behalf of the Buyer
and fn any event not later than two (2) Business Days
dfter the approval date;

(c) may waive the benefit of the condition precedent
contained m Clause 23,2 by notice in writing to the
Seller noE later than two (2) Business Days after ths
approval date nominated in item Q(b); and

23,5 If the Buyer does not obtain the ioan approval by the
approval date in terms of Clause 23.2 or if the Buyer does
not waive the heneflt of the condition precedent contained
in Clause 23,2 or if the Buyer fails to notify the Seller of the
loan approval in terms oE 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 Ciause
23.5 terminate tliis contfacfc, which is terminated once
Ehaf notice is given to (he 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;

(ii) and tiie Buyer must do all (hose acts and things
which are necessary to restore each other to
Uieir pre-contractual position.

24 ASSIGNMSNT OF S^KISTiNG LEASE

2/1,1 If Item S is completed and despite clause 15, this Contract
is conditional upon the lease of ths premises being in
terms and conditions satisfactory to the Buyer. The SefEer
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 (he Buyer's Solicitor receives the [ease, of
its acceptability or otherwise of the terms of (he lease. If the
Buyer does not notify ihe Seller, in writing whether or not it
is satisfied with the lease within such periodi ths Buyer is
deemed to have accepted the [fiase. If the lease is not in
icrms and condiiions satisfactory to (he Buyer then the
Buyer may by notice in writing to the Seller terminate this
Contract, if so, ail 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 ihe 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 [ease 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, !f as a condition of
cunsenl (he lessor requires a deed of covenant from the
Buyer then the costs oE that deed of covenanl must be paid
by the Seller,

^4.3 This Contract is conditional upon the lessor anci 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 Comptetion,
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 (he
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Purchase Price shail be refunded to Ihe Buyer by the Seller
or the Deposit Holder as the case may be.

?AA The Seller will appfy for any consent referred to in Clause
24,2 and the Buyer wiH supply such references and do all
such things reasonably required by the Seller or the lessor
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 Compleiion.

26 NEW LEASE

?S,± If Hem T is completed, this Conlray is conditional upon:
(a) the lessor of the premises granting to (he Buyer or

executing an agreement (which may be in the [arm of
a letter of intent) to grant to the Buyer at the expense of
the party nominated in item T(o) a new [ease of the
premises containing such reasonable covenants and
conditions as the lessor shall require, and including
the matters set out in Item T on or before the dsie of
Compledon.

(b) (If the Buyer requires the lease EO 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 {o register the lease in (he competent authority
at the cast and expense of the Buyer as soon as
practicable after (hs date of Completion,

2.3,? The Seller will apply for the iease referred to in Clause
25,l(a) and (he 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 lessor
in considering any such application and both parties shall
use their best endeavours to obtain any such lease (which
may be in the form of a letter of intent) and undertaking as
expediliously as possible, but in any event not later than
the date of Compietiun,

'^.3 If a new lease is not granted to the Buyer or the lessor

does not sign an aareement far lease (which may be in the
form of a letter uf intent) or the lessor does not give the
undertaking set out in C!ause 25,l(b) to the Buyer (if it is
required) by the date of Completion then (he 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 shait be
refunded to the Buyer by the Seller or the Deposit Holderas
the case may he.

ZQ BUSINfcSS NAME AND TRADE [VSAKK

^?.l if Item J(d) is coinpietsd, ihe Seller warrants that the
Business Name is at the date o( this Contract and wiii be
at the date of Compietjon registered under the provisions
of the Business Names Registration Act 2011 (Cth).

26.2 If item J(f) is compieted, the Seller warrants that each
Trade Mark is at the date o1 this Contract and wilj be at the
date of Completion registered under Ihe provisions of the
Trade MarKs Act 1955 (Cth).

27 KEYS

27,1 On the date of Completion the Seller must deliver to the
Buyer or to thfi Buyer's Solicitor ali 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 lochs on the premises.

2» INTEREST ON LATE PAYMENTS

28.1. Without limiting the strict effect of Clauses 5.1 and 29, ths
Buyer will pay Interest to the Ssller at the rate of 5% per
annum above the rate then ruling for 180 day bank
accepted bills by Ihe Seller's bank for 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.?. interest will:
(a) accrue from day-to-day;
(b) bs 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,
20.3 Judgment for any sum referred to in Clause 28.1 wjl! also

bear interest from tha dat0 of judgment until the payment.

29 BUYER'S DEFAULT

y.Q:l I? the Buyer:
(a) fails to pay the balance 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 CQritract; or
(d) terminate this Contract,

29.2 The Seller's rights under Clause 29.1 are in addition to the
rights which the Saller may have at law or in equity.

^9.3 If the Seller aftirms this Contract under Ctause 29.1. thR
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) recover any unpaid part of the Deposit as a liquidated

debt; and will pay to the Deposit Holder any part of the
Deposit received.

29.4 (f the Seiler terminates this Contract under Clause 29.1:
(a) (he Seller may elect to:

(i) forfeit the Deposit (or so much of it as has been
paid);

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

(iii) Rithec;
(1) sue the Buyer for damages for breach; or
(II) resell the Business, Business Assets and

stock-in-trade and any deficiency or
expense arising from the resale may he
recovered from the Buyer as liquidated
damages;
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(b) any liability for taxation upon any capita! gain which
accrues to the Seller under the income Tax
Assessmenf 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 havo
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
recoverable by the Seller under this Clause 29.4.

20 MERGER

30.1 No provision of this Contract merges on Completion.

33. COSTS

31.1 Subject to Clause 31.2, each party must pay its own
expenses incurrec! in negotisting, preparing, executingi
compietirKj and carrying into effect (his Contract;

31,2 The Buyer is soleiy responsible for, and must indemnify
the Se!!er against, any duty that is payable on or in reiation
to:
(a) ^his Contract;
(h) the sale purchase assignment or transfer of any

properly under this Contract; and
(c) any inRtrument or transaction that this Contract

contemplates.

32 NO WARRANTY ON PRESENT USE

3?.,1 The Selier 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 POREIG^ tMTSRSSTS

33,H. 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 (Clh) as the meaning of that
expression is extended by the opsration of Section
4(6) of that Act; and

(b) the Buyer is not a "person to whom this section
applies" within the meaning of that expression in
Section 26A of the Foreign Acquistttons and
Takeovers Act 1975 (Cth) as that Section is affected
by Section 5A of that Act.

3,!. NOT!C£S

;i4,l A notice, consent or other communication under this
Contract is only effective if it is:
(s) in writing, signed by or on behalf of the person giving

it;
(b) addressed to the person to whom it is given; and
(c) given as follows;

(i) delivered or sent by prepaid maii (by airmai! if
the addresses is overseas) to that person's
address;

(it) 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 eiectronic form by email to that person's
email address.

34.?. A notice, consent or other caminunicalion that complies

with this Clause is regarded as given and received:
(a) if it is delivered or sent by fax;
(b) by 5:00pm (loca! time in the place of receipt) on a

Business Day:
(i) on that day; or
(it) after 5;00pm (iocat time in the pface o? 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 electronic form by email, at the earlier of

the day an which it is read by the addresses, or (if the
giver of the notice promptly confirms the notice by
delivery, mail or fan) the first day on which it could have
been read by the addiessee, hu( iftiie notice is read or
could tirst have been read after 5:00pm (local time in
the place of receipt) on a Business Day, or on £i 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 Saiicitor for a party to this
Contract shall be deemed to be given or received with the
actual or ostensible authoriiy of that Solicitor.

3^,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 part to the Seller or a
third person (or both). The Buyer must comply with any such
notice.

35 GUARANTRE AMD tMDEMNfTY

3b,'l Where Item G is compieted with the name or names of any
person or persons ("Guarantor"), the succeeding provisions
of this Ciause 35 have effect.

35.2 In Ihis Clause" 35:
"Contre'.ct" means this Contract;

"Guaran-ior" means the person or persons named in Item

G;
"Guarantor's Ohligatiotis" means the obligations of Ehe
Guarantor set out in Clause 35,3 or in any other provision of
{his Contract to which Clause 35.3 relates;
"Btiyffr'K OE-iiigations" means the due and punctua!

observance and performance by the Buyer of ail liabilities,
obligations and agreements (whether contingent,
prospective or actual) to thfi Seller under or in connection
with this Contract;
"Insolvency" includes administration, bankruptcy,
compromise, arrangement, amalgamation, receivership,
reconstruction, winding up, iiquidafion, dissolution and
assignment for or compromise with creditors, and
"insolvent" !s construeci accordincjly; and "security" means
any mortgage, pledge, iierti charge or other security,
whether consensual or arising by operation of law, and any
guarantee, suretyshlp or other obijgation whereby a
responsibifily is assumed for any obligation or
indebtedness or the insolvency or financial cundition of any
other person,
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3K.3 in consideration of the Stiller at the request of the
Guarantor enteriny into this Contract, the Guarantor
unconditionally (and Jointly and sever?Jly where there is
more than one Guarantor);
(a) guarantees the Buyer's Obligations; and
(b) indemnifies the Seller against any !oss or liabifily 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

anciiiary or collateral to any other ricihl or obiigation
however created or arising;

(b) may be enforced against (he Gusrantar wifhouC (he
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 (he Buyer's obligations;

(c) is a continuing guarantee and indemnity for the whole
of the Buyer's Obligations and is irrevocable and
remains fn fufl force and efr'ecf untif discharged; and

(d) will not be considered as wholly or partially
discharged by the performance at any time of any of
the Buyci's Obligations or by any seUfement of
account or by any other matter or thing whatever and
will apply to (he present and future scope of the
Buyer's Obligafions.

S5.R The liability of the Guarantor is absolute and wilt not be
affected by any act, omission, matter ar thing which but far
this provision might operate to release or otherwise
exonerate the Guarantor from (he Guarantor's Obligations
in whoie or in part including;
(a) the grant to the Buyer or any other person o( any time,

waiver or other fndufgence or concession, or (he
discharge or release of any other securily held by the
Seller in respect of the Buyer's Obligations;

(b) any transaction or arrangemeni that may take place
between the Selfer and the Suyer, the Guarantor or
any other person;

(c) the insolvency of the Buyer;
(d) the Seller exercising or refi'aining (rom exercising any

otiier security or any of the righEs, powers or remedies
conferred on it by law or by ttiis Contracl or any olher
agreement with any person, or taking or failing to take
any other security;

(e) the variation (incfuding a variation which increases
the Buyer's Obiigations), extinguishment,
unGnlorceabilKy, failure, loss, release, discharge,
abandonment or trsnsfer either in whoie or in parl of
this Contract, or any security now or in the future h&!cl
by the Seller from the Buyer, the Guarantor or any
other person;

(f) the Buyer's obligations or any part of them being or
becoming wholly or partially iilegal, void, voidable, or
unenforceable;

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

(h) any legal iimitalion, disability, incapscity or other
circumstances related 1o fhe Buyer; or

(i) the failure oE any Guarantor to execute this Guarantee
or the granting of this Guarantee by any Guarantor
being or becoming void or voidable.

.35.6 This Guarantee extends to cover this Contract as
amended, varied or replaced, either with or without the
consent of the Guarantor,

35.7 ff- the Buyer becomes insoivent, the Guaranlor authorises
the Seiier io 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 Seilsr any dividends
received in the insolvency of the Buyer and all other
monies received in respect of the Buysr's Obligations untli
the Seller has been paid in full in respect of the Buyer's
Obligations,

36 CONFIDEMTtAUTY

36,1 Subject to Ciause 36,2, this Contract and ail matters and
things connected with and related to this Contract and its
performance are confidential and no party shall disciose
them to any other person except his, her or its Segaland
financial advisers and bankers (and then only if the
recipient agrees prior to receipt to keep the information
disciosed confidential) unless the prior written consent or
waiver of ths other parties (any Guarantor excepted) is first
had and obtained,

?s6,2 Buyer Confidenlialily
(a) In this Ciause 36.2;
"Buyer's Agent" means the Buyer's Solicitor, accountant,

bankyr or financial adviser.
"Coni'klential Inyorrnfltion" means inluimation of a

technical, business or financial nature regarding the
Business provided by the Seiier to the Buyer or the
Buyer's Agent, but does not include information which
the Buyer can establish:

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

(fi) becomes, after being given to the Buyer or the
Buyer's Agent, part of the public domain, except
through ciisdosure 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 iawfully received from another person who
had the unrestricted legal right to disclose that
information free from any obligation to keep it
Gonfidentfal.

(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
(late that this Contraci has ha&n 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 BusinesSi
the Buyer:
(i) agrees not to make use of any confidential

information obiained from the Seller in the
Buyer's present or future business ventures; and

(ii) must not disclose the contidential information to
anyone else and must take ail reasonable steps
to ensure Ihat its employees and the Buyer's
Agents do not disclose the conlidentiai
information to anyone else (except with the prior
consent of the Seller or if required by law).
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37 VERIFtCATiON OF BOOKS AND RECORDS

37.3. This Contract is conditional on the Buyer verifying within ten
(10) Business Days of the date of this Contract
("Verification Date") (hat (he Buyer is satisfied that the
financial accounts of the Business ("Accounts"} as
provided to the Buyer by ihe 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 Selier in writing whether it is
satisfied or not satisfied that the Accounts are substantially
true and correct by the Verification Date.

37.3 If the Buyer does not notify ths Seller, m writing whether or
not it is 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 ihe
Verification Date, then the Contract is terminated ancf:
(a) the Seller shali refund or cause the Deposit Holder to

refund to the Buyer the Deposit and any other monies
paid on account of (lie Purchase Price within three (3)
Business Days of receipt of the notice of tarminaHon;
and

(b) both ihe Seller and ihe Buyer shall do ail those acts
and things which are necessary to restore each other
to their pre-contractua! position,

,3fl SELLER'S DEFAULT

30.1 If, the Seljer fails:
(a) to produce to the Buyer (or the Buyer's accounlant 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 ths Buyer may;

(c) affirm this Contract; or
(d) terminate this Contract.

38,2 The Suyer's rights under Clause 38,1 are m addition to (he
rights which the Buyer may have at Saw or in equity.

38.3 ff the Buyer aftirms this Contract under clause 38.1, the
Buyer may:
(a) sue the Seller for either:

(i) damages for breach; or
(ii) specific performance and damages in addition

to or instead of specific performance.
38.4 If the Buyer terminates this Contract under Clause 38.1:

(a) ai! 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 ^NTiRti: AGREEMENT

S9J- This Contract contains the entire agreement between the
parties wiih respect to its subject matter and supersedes
all prior negotiations, understandings and agreements,
whether oral or wijtten.

39.?. This Contract shall not be modified, amended or
supplemented except by an instrumenl in writinQ duly
executed by the parties (any Guarantor excepted).

APPENDi)C A " SMPORTAM-i- NOTiCS TO U3SRS OF THES CONTRACT

NS. where any specitic itciTis are not re^ujriid delete and initial

MOTfc: 1 Insert, in item A, the date uf signing by the last party to sign.

NOTE ?. If the Seller ur Buyer or Guarantor requires documents or

written Rommunicalion to bs given to them at a different
address (h?>n Ihat in Items D, F and G, then compiate this Kem
and delete "AS IN ITEM D(a) ABOVE" ifi ttie Seller's Address

SGCtion in Item H(a); "AS IN ITEM P(a) ABOVE" h the Ouyer's
Actciress Scclion in item H(b) and "AS (N iTEM G ABOVE" in
the Gusiantor's Address Seclion in Item H(c) and iniiial.

NOTE 3 Complete Item J in Mi, Item L(d) is an aliernalivfi to be

completei)!( and only if Ihfi sale is un a '\v?lk-in. v/d!]<'oui"

basis. If Hem L(d) is not completed, (lien this Cantfscl is no! a
"walk-in, walk-out" sa!e and ClausRs 3.1 and 4 will apply.

NOTE fi Separate schfidules (o form part of the Contract iF and WHEN
required anri referred to in the Special Cotirtlllons,

NOTE !1 IE no Stock-ln-Trade or Work-in-Progrcss delete and inHia!, See
also Nota 3.

MOTE6 Complete in full.

NOTE 7 Wiiere no s[jportlonmcnt is c|lven or possible, the Tota!

Purctiass Price Seciion shQutd he completed,

NOTE 0 if the Conlract is to L's subject to finance then Items Q(a), (b)

and (c) should be compiled in every respect.

If the Contracl is not suljj'ecl [Q jinance then itfims Q(a), (b)
and (c) shuuld bs deleted and [nitiallcd and the foi!ov/;ng
Special Conciition should be inserted in the ContracU

"The Conlract Is not subject to finance and Clause 23 of the
Standard Condilions does not apply."

NOTE 9 !f known, state name of lender in Item Q(a), !f not i<nown, slate

das!) (eg. bank, building society, insurance company, credit

union, or olher class of lending institution). Do not insert (he
words "finance company" bui insert the speclEic name (or
names) of a Einance cgmpotiy.

NOTE 10 The date in Item Q(b) should be at least fourteen (14) days prior (o
the date of Completion.

I\IUTK 11 Cross out that which does not apply anci Initial,

NOTE 12 Nominate Selier or Buyer,

MOT£ 13 Cross out that wlilch does not apply and initial,

NOTE 14 Cross out Ihat which does not apply and inilia!.
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MOT£ 15 IE no trial is required delete and inilia!,

E\;01 c 16 Nominate Seller or Buyer,

MUTE 17 Ths Deposit Holder should siyn wilh his or her personal

signature.

If the Deposit Holder is a partnersitip, a member of the
parlnership shoutc) siyn in Ihs partfiRrshlp name,

IF the Deposit Holder is a company, the acknowledgmsnt
should be signed in accordance with Seclion 127 of the
Corporaiions Act 2001 (Clh).

NOTL 18 WARNiNG: These Standard Conditions havs been adopted and
approved by (tie REIQ for convtiyances of lessehold

businesses nniy, These Standard Condilions may deed to tie

added to or varied (by InserlinQ specifically prepared Special
Conditions In (he Contract) If they arc? to be uscci for any other

purpose.

1 Ttils Contract has haen adapled by the REIQ. This Contract

conslitutes inhmnation oniy anri not advice.

2 None of ide REIQ, its officers, employees, agenls or its advisers
(coliL'ctively "ihe REIQ") accept any legal or equitahts responsibidiy

arising from or connected with ihe use of (Ills Contract iiy any
person or Iha; person's adviycrs (v/iiethcr ur nut Ihal person Is a

member of the REIQ).

3 Without iimiiing Fiaragraph 2 ataova, the REIQ does not accept any
liabiliiy in contract, tort, equity or reslliuiion for any [lircct or

consecjuenlial loss (of Liolh) arising from or connected wilh the
use of this Contract by any person or lt;at person's aclviscrs.

Any person uses this Contract at his, har or its own ris'r<, The REfQ
does not assume any risk arising from or connGded wilh iha use
of this Contract, Any user of Ihis Contract must be salislled that

[Ills Contract is appropriate to his of her or Us ffjquiremenis.

ti If ihe REIQ incurs any iiability at law or in equily of is said to
assume any risk (despite paragraph 4 above) arising from or
connected with tlio use by any person or ttial person's sdyjsers

of Ihls Conlraci, then thai person:

(a) agrees to indemnify and keep indemnified the REIQ on
demand on a full indemniiy basis against all acfinns, liabititiGs,

proceedings, claims, costs and expanses Incurred by (he
REiQ to or against any person, including ary user of (tiis

Contract, for any reason.

(b) the indemnit;/ conlainec) in paragrapli 5(a) extends to any act
or omission which causes whuiiy or p?.rt!aily direct or
conse[]uential !oss or damaciD (or both) to (he user of this
Cuntract or to any other person (or both),

G The Commissionei's tax ruiing GSTR 2002/5 dctaits (lie
circumstances in rjtnch Ihe Commissioner considers that thsre
has been a "supply of a going concern" for GST purposes. IF the

Selier is not confident that (lie supply is of all things that ore
necessary for the canlinuc>d operation of an enlerptiiie, the Sel!er

shoufd pay GST and pass it en to tha Buyer, For this purposfi u^s
paragraph (b) of Ciauss 3.5 which is an indemnily of the Seller,

If the Buyer is a new company, Ihe Seller wilt need assurance that
(he Buyer is sillier registered under the GST Act before

Completion, or is required to be reQiytefed. The SeUer may be
satlsfiud (tiat the Buyer is required to be regis>tereif, especially if

INITIALS kn /im.

the acquisilion and conduct of (iie Business will give rise to that

fcqulremsnt. If not, the Selier may insist on a Completion
requirement thai the Buyer tie rfigistered (and an onlity wilh an
Australian Business Number is not necessority registered for

G ST),

You can check AON and GST reglstrailons af
www.abn. business .gov.au

Since the Buyer wl!| get a tw dsducfion when ths cmptoyee
entitlemenls are paid (see Ssclion 2S-10 of !TAA B7), ttifi Seller
would limit this allowance to the Buyer to 70% of the employee

entlliemenis, assuming the Buyer Is s\ company. The corporate tax
rate has been 30% since 1 .luly 2001.

As Ihe decision in TNT Skypad< Aust Ply Ltd -v- FCT (1993) 88
ATC 4279 (approved by !T 2557) Illustrates, if employee
entitlements are allowed as a reduciion of (lie cssh to be paid at
Comfiiution. no adverse tax consequences will follow, if on the

other hand, the Seller pays to the Buyer, !o compsnsate (tie Buyer
for assump'ion oE these entillsments, receipt of that payment by
ihe Ouyer may be assessabie incomE; o( tlie Ouyer (see Seclion
15-5oflTAA97).
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