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By this Agreement dated

between:

of “vendor”
and

of “purchaser”
Recitals

A.  The Vendor owns shares in the company named in item
5in Schedule 1 “the Company”

B.  The vendor agrees to sell the shares on the terms contained in this Agreement, and
subject to the confidentiality provisions in Schedule 3 to this agreement.

Terms

1 Balance Purchase Price

The balance of the purchase price and all other amounts payable by the Purchaser at the time
of completion shall be

,:9,9,9,0,0.0.0.0.9.9.9.9,:9,0.0,0.0.0.0.0.9.9,0,:0,0:0.0.0.0.0.9.9.9,.0,.9,0:0.0,0.0.0.0.9.0,.9,0,0:0:0.0.0.0.9.9,.9.9,0.0.0:0.0.0.0.9.9,.0,9,0.0,0.0.0.0.9.9.9.9,0.0,0,0,0 ¢
0,:9,:9.9,0.0.0.0.0.9.9.9.9.9,.0.0.:0.0.0.0.0.9.9,:0.9,0,0.0.0.0.0.9.9.9.0.9:0.0.0.0.0.0.9.9,.9.0,.0.0.0.0.0.0.0.9.9.9.9.9.0.0.0.0.0.0.9.9.9.9.9.0.0.0.0.0.0.9.9.9.9.9.000¢
XHHXXXXXKHXHXXXXEKHKHKXXIEXKHKXIXIEKHKHKIXIEKKHXKXIXIEKHKHKHKKIIEKKHKIXIXEKEHKXKXIXEEKHKHXXIEKEKKXXXIXKKXXXXKK
XXXXXXXKHHKXXXXKIKKXKIXKHKHKKXIEXKIHKIXKIXKIHKIXKEKKIKKXKEKKIKKIXKEKKIKXIXKKKXKXIXKKKXXXIXKKXXXKKK

2 Sale Price

The Vendor agrees to sell and the Purchaser agrees to purchase the shares included in the
sale for the price in Iltem 7 in Schedule 1.

3 Deposit
3.1 Payment of Deposit
311 On or

1,0.9,0,0.0.0,0,0.0.0,0.0.9,0,0.0.0,0.0.0,0,0,0.0,0,0.9.0,0,0.0.0,0.0.0,0,0.0.0,0,0.0.0,0.0.0.0,0.9.0,0,0.9,0,0.9.0,.0,.0.0.0,0,0.0,0,0.0,0,0,0.0.0,0.04
),0.9,.0,:0.9.0,0,0.0,0,0.0.0.0,0.0.0,.0,.0.0,0,:0.0.0,0,0.9.0,.0,0.0.0,0.0.0,.0,0.0.0,0,.0.0,0,0.0,0,.0,.0.0.0,0.0.0,.0,0.0.0.0,.0.0.0,0.0.0.0,0.0,0,0.0.0.0,0.0 ¢
),9,9,:0,:9.9.0,:0,0.0,0,:0.0.0.0,:0.0.0,.9.0.0,0.0.9.0,.0,:0.9.0.0,.0.0.0,:0.9.0.0,:0.0.0,9.0.0.0,0.9,0.9.0.9.0.0.00.0,.090.90.9900.9.000990900000
),9,9.0.9.9.0.0,9.0.0,:0.9.9.9.9.0.0.9.0.0.0.9.9.0.0.:0.9.0.0.9.0.0.9.9.0.0.0.0.0.9.900.9909.990.909000.99000.990090000900900000
1,9,9,0,0.9.0,0,0.0,0,:0,.0.9,0,0.0.0,0,0.0,.0,.0,0.0,0,0,0.0,0,0,0¢

4 Vendor’s obligation to furnish information

The Vendor agrees to furnish before completion to the Purchaser, the Purchaser’s solicitors or
accountants (as may be requested by the Purchaser) such documents and information as are
listed in Item Error! Reference source not found. of Schedule 1.

5 No collateral agreements

The parties have not entered into and are not bound by any collateral or other agreement
apart from this Agreement.
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6.3
6.3.1

6.4
6.4.1

6.5
6.5.1

6.6
6.6.1

6.6.2

v

Warranties

Vendor’s warranties

The Vendor makes each of the warranties contained in Schedule 2.
Accuracy of warranties

The Vendor warrants that the warranties contained in this Agreement are accurate,
contain no material omissions and are not misleading.

Application of warranties at completion

Any warranties which are expressed to apply at the date of this Agreement also apply
as warranties made by the Vendor at the date of completion of the sale of Company
to the Purchaser.

Disclosure of facts rendering warranty incorrect

In the event
)0,9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.0.0.9.0.9.0.90.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.90.9.9.9.9.9.9.9.990.99099999999099090090004
) 9.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.0.0.9.0.9.0.9.0.9.9.0.0.9.0.9.0.9.0.9.0.9.0.9.9.9.0.9.0.0.0.0.0.0.0.0.¢
XXXXXKKKKXKKXXIXKXXXKXKXXHKKKKKXKXKXK XK XK KKKKKKXKIXKIK XK XHKKKKEXKKXKKKX XXX XK XXKKXKXKKKXK
) 0,9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.9.90.9.9.0.9.9.9.9.9.9.9.9.9.9.9.9.9990.990990900
),0,9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.0.0.0.0

Vendor’s obligations to furnish information

The Vendor agrees to furnish before completion to the Purchaser or to the
Purchaser’s solicitors or accountants (as may be requested by the Purchaser) such
documents and information as the Purchaser may reasonably require to verify the
accuracy of any warranties.

Entitlement to acquire Shares

The Purchaser
)9,9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.0.0.0.0.9.0.9.0.0.0.0.0.9.0.9.0.9.0.9.0.0.0.9.0.9.0.9.0.9.0.9.0.9.0.0.9.0.0.9.0.0.0.9.0.0.0.9.0.0.0.0.0.0.4
) 9.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.9.0.0.9.0.9.0.9.0.9.0.9.0.9.9.9.0.9.90.9.0.9.0.0.0.0.¢
XXXHXXXKXXKXXKXIKKXKXXKXXKXXKXKKKKIEXKKXKXIXKXKIXKIXKIXKXXKXKKIXKKXKXXKXXKXXKXKK
) 0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.9.0.0.9.0.9.0.0.0.0.0.9.0.0.9.9.0.0.0.0.0.0.0.0.0.0.¢
), 9,:9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.0.0.9.0.9.0.0.0.9.0.0.0.0.0

The total shareholdings of the Vendor and of any of it’s directors or principal
shareholders (if the Vendor is a company) when aggregated, does not exceed five
per cent (5%) of the total number of issued shares of the company;

Preparation and execution

The Purchaser will submit to the

) 9.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.90.0.9.0.9.0.9.0.0.0.0.0.9.0.90.0.0.0.0.90.9.90.9.909.90.9.99.9999099099090900009090090900090000900
XXXXXKXXKKXKXXXKXXHKHKKEXKXKXK XXX KK KKKKXKKKEXKX KX KHKKKKKKKXKXK XXX KK KKKXKXK XK XX XXKKKKXKX
XXXKXKXXXKXKXKXKXHXKIKEXKXKXKXKXKKKKXKXKXKXKXKXKKIKXKEXKXKXK XXX KHKKKEXKXKXKXKXXKKXKXKKX
) 9.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.0.0.9.0.9.0.9.0.9.0.0.0.9.0.9.0.0.0.0.0.9.0.0.0.0.0.0.0.0.0.0.0.0.0.0.0.9.0.0.0.0.9.0.0.0.0.0.0.0.0.0.¢
Goods and services Tax



7.1
7.1.1

7.2
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7.3
7.3.1

7.4
7.4.1

7.5
7.5.1

7.6
7.6.1

8.1
8.11

8.2
8.2.1

Interpretation

In this clause: “GST” refers to goods and services tax under a New Tax System
(Goods and Services Tax) Act 1999 (“GST” Act) and the terms of used have the
meanings as defined in the GST Act.

Sale of going concern

The Vendor and the Purchaser agree that the sale of shares in this agreement is the
supply of a going concern.

Registration of Purchaser

The Purchaser represents and warrants that it is registered or is required to be
registered under the GST Act.

Vendor’s obligation

The Vendor agrees that it will carry on the conduct of the business of the company as
a going concern until the completion of this sale.

Amounts are GST-free

The parties acknowledge and agree that all amounts in this Agreement do not
include GST free unless expressly stated otherwise.

If sale not of going concern

If for any reason this sale is not accepted by the Commissioner of Taxation as GST
free, as the supply of a going concern:

(@) The Purchaser
XXXXXKKKIKXXXKKIKXXIKKIKXXIK KKK KXXIKIKHKHIXXEXKKHKIXIXIXKKKXXXKKKXXX
),9,9.9,9,0.0.0.0.0.0.9.9.9,:9,.9,:0,0,0.0.0.0.0.0.9.9,.9,.0.0.0.0.0.0.0.9.9.9.9,0,0.0.0.0.0.0.0.9.9.9,.0,0.0,0.0.0.0.9.9.9.9,0.0.0,0.0.0.0 4
), 9,9.9,9.9.0.0.0.0.0.9.9.9.9.9.0,0.0.0.0.0.0.0.9.9.9.9.0.0.0.0.0.0.9.9.9.9.9.90.0000090999990000090909000000004
XXXXXXKKIKXXIKKHXKXXIKKIKKXXIKKHKHKXXIXEKHKIKHIXXIKHKHKHKXXIEKKHKIXXIXEKKXXXXKKKXXXX
1,9,9,9,9,9.0.0.0.0.0.9.9.9,:9,:0.0,0.0.0.0.0.0.0.9.9,0,0.0.0.0.0.0.0.9.9,9.9.0.0.0.0.0.0.0.9.9.9.0,0.0.0.0.0.0.9.9.9.9,0,0.0.0.0 ¢

(b) The Vendor shall deliver to the Purchaser, as a precondition to such
payment, a tax invoice in a form which complies with the GST Act and the
regulations.

Completion

Time of Completion

Completion of this sale shall
XXXXXXEXKHXXXXIEKHKHKXXEEKKHKKXXIEKHKHKKXIIEKKHKKXXEEKHKHXKXIEKEKHKXKXIEKEKKHXKXIKKXXKXXKKXXXKK
XXXXXXXKIKIXIXEXKIKIXIKEXKHKKIXIEX KKK KXXIKKIKIXIKKIKKIXIXKKHXKXXIXKHKHKIXXIXKKXXKXX
0,9,9,0,0.0.0.0.0.9.9,:9,0.0.0.0.0.0.0.9.9,.9,.9,:0,0.0.0.0.0.0.0.9.9,0,0,0.0.0.0.0.9.0.9.9,0,:0.0.0.0.0.0.0.9.9.9,.9.0.0.0.0.0.0.0.9.9,.9,0,0.0,0.0.0.0.0.0.4
,:9,:9.0.0.0.9.0.0.9.9,:9,9.9.0.0.0.0.0.9.9.9.9,:0,:0.0.0.0.0.0.9.9.9,:0,0,0.0.0.0.0.9.90.9.9.9.9.9.0.0.0.0.0.9.9.9.9.9.0.0.0.0.0.9.9.9.9.9990000.0.0
XXXXXXKKIHXXXKIXKHKXXIXKKXXXXXKKXXXXK

Place of Completion

Completion shall be effected at the Vendor’s solicitor’s office or at such other place
as is nominated by the Vendor’s solicitor which shall not be situated more than two
kilometres from the Vendor’s solicitor’s office.



8.3
8.3.1

Delivery to Purchaser on completion

On completion the Vendor will deliver to the Purchaser,

@

(b)

The documents and certificates establishing or providing evidence of title
),9,9,9,0,0.0.0.0.0.0.0.9.9.9,.9,:0,0.0.0.0.0.9.9.9.9,.9.9.0.0.0.0.0.9.9.9.9.9.9.90.000009099990000009090990000000
XXXXXXXXIKKKHKHKHKHXKEXEXEXEXXXXXXXIKKHKHKHKHKHKHKXEXEXEXEXEXXXXXIIKKKKHKHXHXXXXXKXXXXXX
XXXXXXXXIKKKHKHKHKHKHKKEXEXEXEXIXXXXXXKKHKHKHXHKHKHKKEXEXEXEXEXXXXXXKKKKHKHKHXHKXKXXXXXXXXX
),9,9.9,9,9.9.0.0.0.0.9.9.9,.9,.9,:0,0.0.0.0.0.9.9.9.9,.9.9.0.0.0.0.0.9.9.9.9.9.9.0.0.0.0.0.0.9.9.9.9.990.0000099999000000
XXXXXXXXKKKKHKHKHKXEXEXEXEXEXXXXXIKKKHKHKHKHKHKXEXEXEXEXEXIXXXXXXXIKKKKKXXXKKKKXK

Any other documents or records expressly agreed in this Agreement



SCHEDULE 1

Date of Agreement
Vendor
Purchaser
Shares
Pty Ltd
Lease
Price
Deposit
Stakeholder
a.  DeposibxXociiXRXXXXXXEXXXXXXXEXXXXXXXKXXXXXXKKXXXXXEKKXXXXXKXXXXXK
XHXHXXXXKIHKXXXIXKHHKIXIIXKHKHKKXIIXKHKHXIXIEXKIKHKIXKIKKIHKIXEXEXKHKKIXKKKXXXXKKKXXX
),:9,:9,:0.0,0.9.0.0.9.9.9.9.9.0.0.0.0.0.0.9.9.9.9.9,0.0.0.0.0.0.9.9.9.9.9.0.0.0.0.0.0.9.9.0.9.9,0.0.0.0.0.0.9.9.9.9.9.0000000.04
XHHXXXXXKHHKXXXEXKHKHXXXIEXKHKHKIXXIKHKHKIXIEXKXKXXIKEKKHKHKXXEXEXKXKXXIXKKXKXXKKKXXX
XHHXXXXXKIHKXXIIXKHKHKIXIEXKHKHKKXIIXKHKHXIXIEXKIKKIXKIKKIHKIXIXEXKKKIIXKKKXKXXKKKXXX
X000k Tax returns for the Company
b. Minutes of meeting of the Company
c. Resignation of directors
d. ASIC form 484
10. Completion date

©CoNoOsWNE



SCHEDULE 2

WARRANTIES
The Vendor warrants that:

A. Relating to the Vendor’s capacity and title

1. The Vendor has full title, capacity and authority to enter into this Agreement and to sell
the property included in the sale

2. The Vendor (if an individual):

a. has not committed any act of bankruptcy.

3. The Vendor (if a company) has not received:

a XXXXXXXXXXXKKKKKKKKHKHKHKHKHKKKK KKK X XXX XXXXXKKKKKKKKHHKHKHKHKHKKKKX XX XXX XXXXXXX
XHHXXXXXKHXHXIXXEKHKHKXXIEXKHKHKIXIEXKHKHKXIXIEXKHKXXXEEKKHKHKIXIXKKKXXIXKEKXXXXIXKKXXXXKK
XHXHXXXXKHHKKXIIXKIHXIXIEXKHKHKKXIIXKHKHKIXIXEKKHKKXIXEKEKKIKHKKXIXEKKIKXIXKEKKXKXIXKKXXXXKK
XXXXXXXKKHXKXEEXKKHXKXKEXKKHXKXEEXKKXIXEKEXKKKXIXKKKIKKXIXKKKKKIIXEKKKXKXIXKKXXXXKK
XHHXXXXXKHKHXXXXXKHKHKIXIEXKHKHXXXXKHXHKXXIIKHKHKIXIEXKXXXXXKKXXXXKK

b. Any notice or order for the appointment of a receiver or other controller or
administrator.

4. The Vendor
XHHXXXXXKKKKXXXKKHKHXXXXKKKXXIXKKHKXXIEKKHHIXXKIKKHKKIXKEKKIKIIXKEKKHKKXIXKKKXXXXKKXXKXXK
XXXXXXXKKHXXXKIKKXXXEXIXKKXXXKEXKKXKIXEXEXKKKIIXEKKHKXIIXKEXKKKIXKKKXKXXKKKXKXXKKKXXXKK
:9,9.9.0.0.0.0.0.9.9.9.9.9.0,:0.0.0.0.0.90.9.9.0.9.0.0.0.0.0.0.9.9.9.0.9,.0.0.0.0.0.0.9.9.9.9.9.9.0.0.0.0.0.9.9.9.9.9.9.000009099990000000
XHHXXXXXKHHXXXXEXKHKHKIXIEXKHKHXIXIEXKHKXIXEEXKHKKXXEEKHKHKKKXIXEKKHKKXIXKKHKXXXIXEKKKXXXXKKXXXXKK
XHHXXXXXKIKKXXXKHKHKXXXKXXXXXXKK

5. The Company and the property included in the sale is not, and will not be on
completion, subject to any mortgage, charge, encumbrance, lease or other liability
which would attach to the property or bind the Purchaser.

6. The Vendor is
XHHXXXXXKHHKXXXXKHKHKXXXXKHKHKXXIEXKHKHXXXXXEKKHKIXXIKKHKHXIXEKEKKHIXIXEXEKKXXXIXEXKKXKXXKKKXKXXK
XXXXXXXKHHXXXIIXKIHKKXKIXKHKHKXIEXK XXX KKIKIXKEKKHHKIIXKIKKIKXIXKKKXKXIXKKXXXXKK
XXXXXXXKKHXKXXEXKKHXXXKXEXKKHXKXKEXKKXXIXEKEXKKKIIXEEKKHKXIIXKEXKKKIIXEKEKKKKXIXKKKXKXXKKXXXXKK
:9,9.9.0.0.0.0.0.9.9.9.9.9.0,0.0.0.0.0.0.9.9.9.9.0.0.0.0.0.0.9.9.9.0.9.0.0.0.0.0.0.9.9.9.9.9,9.0.0.0.0.0.9.9.9.9.9.90.0000909099990000000
XHHXXXXXKIKKHIXXXKHKHKXXXXXKXXXKK



b)

SCHEDULE 3
CONFIDENTIALITY PROVISION IN AGREEMENT FOR SALE OF SHARES

The Purchaser agrees to treat and to keep the following information relating to the
Company,
EXXOOOOKHHXXXIIXKHKKIXIEXKIXIXIKKIKKXXXEXKKXXXIKKHKKXXIKKHKHKXXIXKKHXKXXIXKHKHXXXXXKKXXXXXKKX
XXXXXXXKKHXKXXEXKKHXXXEEXKKKKXKEXKKHXKXEEXKKKIXKEXKHKKKIXEKEXKKKXXKEKKKKXXKKKXKXXKKKXKXXKKKXXX
,:9,9.9,0.0.9.0.0.9.9,.9.:9.9.0.0.0.0.0.0.9.9.9.9.0.0,0.0.0.0.0.9.9.9.0,0.0.0.0.0.0.0.9.9.9,.9.0,0.0.0.0.0.9.9.9,.9.0.0.0.0.0.0.0.9.9.9.9.9.9.0.00 00999990
XHHXXXXXKHXHXXXXIXKHHKIXIEXKHKHKIXIEXKHKHKIXIEXKHXKXXIEKHKHKHKIXIEKKHKKIIXEXEKKXKXIXEKEKKKKXXIXEXKXKXXKKKXXX
xooooooooaxxxkinancial information, including balance sheets, taxation information, costing,
itemized information relating to gross and net profits;

a) marketing information, including customer details, marketing plans;
b) technical information, including trade secrets, know—how drawings, plans, product
descriptions, formulas.

The Purchaser agrees that the Purchaser and the Purchaser's employees or agents will
not disclose any of the information described in (1) without the express permission of the
Vendor-

a) in respect of financial information or technical information, before or after completion
of the sale;

in respect
XHXXXXXKHHXIXXIKHHKHXIEKHKHKIXEEKKHKHKIXEEXKHKKIXEEXKHKXIIXIXEKHKHKXIXEKEKKXXXIXKEKHKXKXIXEKKKXXXXKKXKXXX
XXXXXXXKKHXKXXEXKKXIXEXEXKKHKKXIXEXKKXKXEEXKKKIXEKEXKHKXKIXEEXKKKXIXEKEXKKKIIXEXEXKXKXXKKKXKXXKKKXXX
),:9,9.9,0.0.9.0.0.9.9,9.:9.9.0.0.0.0.0.0.9.9.9.9.0.0.0.0.0.0.0.9.9.9.9,0.0.0.0.0.0.0.9.9.0,.0.0,0.0.0.0.0.9.9.9,.9.0.0.0.0.0.0.0.9.9.9.9.9.9.0.0.0.0.0.9.9.9.990¢
XHHXXXXXKHHXXXXEKHHXIXIEXKHKXIXIEKHKHKIXEEXKHXKIXEEKKHKHXIXIEXKHKKIIXEXEKKXKXIXKEKKHXKXXIXKKXKXXKKXKXXX
XXXXXXXKXKXXXX

Unless the Purchaser completes the purchase of the Company, the Purchaser agrees not
to make use of any of any of the confidential information obtained from the Vendor in its
present or future business ventures.

The Purchaser.
) 9.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.0.0.9.9.9.0.9.9.90.9.0.90.90.0.90.0.0.0.0.0.0.0.9.0.0.0.0.90.9.9.9.9.090.999990900909090090090090900904
XXXKXXXXXKXKXKXKXHKIKEXKXKXK XK XK KKKKKIXKKKXKKKKHKKKEXKXKXKXKXKXKHXKIXKXKXKX XXX KXKXKXXK
XXXXXKXXXKXKXKXKXKKIKXKXKXKXKXKXKXKIKIXKXKXKXKXKXKKXKXKXKEXKXKXKXKXXKXKXKXXX KX KKK
),9.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.0.9.9.9.0.9.0.9.0.0.0.9.0.9.0.0.0.0.0.9.0.90.9.0.0.0.0.0.0.0.9.0.0.0.9.0.0.0.9.0.0.0.0.0.0.0.9.0.0.0.0.9.0.0.0.¢
XXXXXXXXXXXX



Executed as an Agreement.

Executed for and on behalf of
by

(print name and position) a duly
authorised person in the presence of:

Name of Witness (print)

Date:

Executed for and on behalf of
by

(print name) a duly authorised person in
the presence of:

N N N N N N

Name of Witness (print)

Date:



